T Qb
IR % \{WLW
3 ic & W @ 31 AR airﬁ BT RAILTEL

ONE EARTH « ONE FAMILY - ONE FUTURE

FORM NO. CAA. 2
[Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016]

Before the Government of India
Ministry of Corporate Affairs
Application No. 24/1/2023-Il
In the matter of Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 read with the
Companies (Companies, Arrangements and Amalgamation) Rules, 2016
And
In the matter of Scheme of Amalgamation
Amongst
RailTel Enterprises Limited
And
RailTel Corporation of India Limited
And
Their respective shareholders and creditors

RailTel Enterprises Limited
A Company incorporated under the provisions of Companies Act,
2013.
Through its Authorized Representative: Shri Yudhveer, Company
Secretary.
Registered Office: 6th Floor, 3rd Block Delhi Technology Park,
Shastri Park, Delhi-110053.
CIN: U74900DL2014G0I270322
PAN: AAGCR9912H

.......... Transferor Company
RailTel Corporation of India Limited
A Company incorporated under the provisions of Companies Act,
1956.
Through its Authorized Representative: ShriJ.S. Marwah,
Company Secretary.
Registered Office: Plate-A, 6th Floor, Office Block, Tower-2, East
Kidwai Nagar, New Delhi-110023.
CIN: L64202DL2000G0I107905
PAN: AABCR7176C

... Transferee Company

NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF RAILTEL ENTERPRISES LIMITED

To,
Unsecured Creditors of
RailTel Enterprises Limited

NOTICE is hereby given that by an Order dated March 20, 2023 (“Order”), the Ministry of Corporate Affairs (“MCA”) has
directed to convene a meeting of the unsecured creditors of RailTel Enterprises Limited (“Transferor Company”) to be held,
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for the purpose of considering, and if thought fit, approving, the Composite Scheme of Amalgamation (“Scheme”) of M/s.
RailTel Enterprises Limited (“Transferor Company”), with RailTel Corporation of India Limited (“Transferee Company”) and
their respective shareholders and creditors under the provisions of Sections 230 to 232 of the Companies Act, 2013 and the
other applicable provisions thereof and applicable rules thereunder.

In pursuance of the Order and as directed therein, further notice is hereby given that a meeting of unsecured creditors of
the Transferor Company (“Meeting”), will be held on Friday, 26t May, 2023 at 1.00 PM at Corporate Office of the Company
at Plate — A, 6 Floor, Office Block Tower — 2, East Kidwai Nagar, New Delhi - 110023, in compliance with the applicable
provisions of the Companies Act, 2013 (“Act”) and circulars issued thereunder, as amended from time to time, at which day,
time and place the said unsecured creditors of Transferor Company are requested to attend the Meeting.

At the Meeting, the following resolution(s) will be considered and if thought fit, be passed, by requisite majority, under
Sections 230 to 232 and other applicable provisions of the Act:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act,
2013, the rules, circulars and notifications issued thereunder, including any statutory modification(s) or re-
enactment(s)thereof, for the time being in force, read with the circulars and notifications issued thereunder, including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force and subject to the provisions of the
Memorandum and Articles of Association of the M/s. RailTel Enterprises Ltd (“Transferor Company”) and subject to the
approval of Ministry of Corporate Affairs (“MCA”) and subject to such other approvals, permissions and sanctions of
regulatory and other authorities, as may be necessary and subject to such conditions and modifications as may be deemed
appropriate by the Parties to the Scheme, at any time and for any reason whatsoever, or which may otherwise be considered
necessary, desirable or as may be prescribed or imposed by the MCA or by any regulatory or other authorities, while granting
such approvals, permissions and sanctions, which may be agreed to by the Board of Directors of the Transferor Company
(hereinafter referred to as the “Board”, which term shall be deemed to mean and include one or more committee(s)
constituted/to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers including
the powers conferred by this resolution), the Scheme of Amalgamation of M/s. RailTel Enterprises Limited with M/s. RailTel
Corporation of India Limited (“Scheme”) and their respective shareholders and creditors, which was circulated along with this
Notice, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in
its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively
implement the Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, which may be
required and/or imposed by MCA while sanctioning the Scheme or by any authorities under law, including but not limited to
passing of such accounting entries and/or making such adjustments in the books of accounts as considered necessary in giving
effect to the Scheme, as the Board may deem fit and proper, and to settle any question, difficulty or doubt that may arise in
respect of Scheme, without being required to seek any further consent or approval of the Unsecured Creditors of the
Transferor Company or otherwise to the end and intent that they shall be deemed to have given their approval thereto
expressly by the authority of this resolution.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy or through authorized
representative, provided that a proxy in the prescribed form i.e. Form MGT-11, duly signed by you or your authorized
representative, is deposited at the Corporate office of the Transferor Company at Plate — A, 6t Floor, Office Block Tower —
2, East Kidwai Nagar, New Delhi- 110023 not later than 48 (forty eight) hours before the time fixed for the aforesaid meeting.
The form of proxy is attached herewith as Annexure -F and can be obtained free of cost from the Corporate office of the
Transferor Company or from the website of the Transferor Company i.e. www.relindia.in.

TAKE FURTHER NOTICE that in terms of the said Orders of the MCA, the voting rights of unsecured creditors shall be given
to such unsecured creditors of the Transferor Company whose value of debt is more than Rs. 5,00,000/- (Rupees Five Lakhs
Only) as per the records of the Transferor Company stood as on cut-off date i.e., September 30, 2022 (“Cut-off Date”).
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A copy of the Scheme, the Explanatory Statement under Sections 230 and 232 read with Section 102 and other applicable
provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other
annexures as indicated in the Index are enclosed herewith. A copy of this notice and the accompanying documents will be
placed on the Transferor Company’s website viz www.relindia.in . The copy of the Scheme and other enclosed annexures
can be obtained free of charge on all working days, from the Corporate office of the Transferor Company between 11:00
A.M. to 05:00 P.M. or by sending email to the Transferor Company at yudhveer@railtelindia.com , up to the date of the

Meeting.

TAKE FURTHER NOTICE that as per the directions of the MCA to appoint Chairperson of the meeting not below the rank of
Joint Secretary from the administrative ministry i.e. Railway Board, Ministry of Railways; the Board in its meeting held on
20t April, 2023 has appointed Shri Sandeep Jain, Executive Director/Planning (Civil & PSU)/Railway Board as the Chairperson
of the Meeting, including for any adjournment(s) thereof in terms of Railway Board letter no. 2023/PL/57/01 dated
17/04/2023. Further, as per the directions of MCA the Board has appointed Shri Naresh Kumar Sinha of M/s Kumar Naresh
Sinha & Associates, Company Secretaries to be the Scrutinizer for the Meeting, including for any adjournment(s) thereof.

TAKE FURTHER NOTICE that as per the directions of the MCA the notice to the relevant statutory authorities in accordance
with section 230(5) of the CA, 2013 read with Rule 8(2) of the Companies (Compromises, Arrangement and Amalgamation)
Rules, 2016 shall be served in due course.

The results of the Meeting shall be announced by the Chairperson within two working days of the conclusion of the Meeting
upon receipt of Scrutinizer’s report and the same shall be displayed on the website of the Transferor Company viz.
www.relindia.in .

The Scheme, if approved by the unsecured creditors, will be subject to the subsequent approval of the MCA and such other
approvals, permissions, and sanctions of regulatory or other authorities, as may be necessary.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall be considered
approved by the unsecured creditors only if the Scheme is approved by majority in number representing three-fourths in
value of the such unsecured creditors of Transferor Company whose value of debt is more than Rs. 5,00,000/- (Rupees Five
Lakhs only) as per the records of the Transferor Company on cut-off date i.e., September 30, 2022, and have voted during
the Meeting or by way of remote e-voting.

Date: 21/04/2023
Place: New Delhi

Sd/-
Sandeep Jain

Executive Director/Planning (Civil & PSU), Railway Board
Chairperson appointed for the Meeting
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Notes:

10.

11.

Only unsecured creditors of the Transferor Company whose value of debt exceeds 5,00,000/- (Rupees Five Lakhs only)
as of the cut-off date i.e., September 30, 2022, may attend and vote either in person or by proxy (a proxy need not be
an unsecured creditor of the Transferor Company) or in the case of a body corporate by a representative authorized
under Section 113 of the Companies Act, 2013 at the meeting of the unsecured creditors of the Transferor Company.
The authorized representative of a body corporate which is an unsecured creditor of the Transferor Company may attend
and vote at the meeting of the unsecured creditors of the Transferor Company provided a copy of the resolution of the
Board of Directors or other governing body of the body corporate authorizing such representative to attend and vote at
the meeting of the unsecured creditors of the Transferor Company, duly certified to be a true copy by a Director,
Manager, Secretary or other authorized officer of such body corporate, is deposited at the Corporate office of the
Transferor Company not later than 48 (forty eight) hours before the scheduled time of the commencement of the
meeting of the unsecured creditors of the Transferor Company.

A person can act as proxy on behalf of not more than 50 (fifty) unsecured creditors holding in aggregate, not more than
10% (ten percent) of the total debt due to the unsecured creditors of the Transferor Company whose meeting has been
concerned. However, an unsecured creditor holding more than 10% (ten percent) of the total debt due to the Transferor
Company, whose meeting has been concerned, may appoint a single person as proxy and such person shall not act as
proxy for any other person or unsecured creditor.

The form of proxy can be obtained free of charge from the Corporate office of the Transferor Company.
All alterations made in the form of proxy should be initialled.

The MCA by its Order dated March 20, 2023 (“Order”) has directed that a meeting of the unsecured creditors of the
Transferor Company whose value of debt exceeds 5,00,000/- (Rupees Five Lakhs only) as of the cut-off date i.e.
September 30t 2022, shall be convened and held at Plate — A, 6t Floor, Office Block Tower — 2, East Kidwai Nagar, New
Delhi — 110023, India on Friday, 26t May, 2023 at 1.00 PM for the purpose of considering, and if thought fit, approving,
with or without modification(s), the arrangement embodied in the Scheme. Unsecured creditors would be entitled to
vote in the said meeting either in person or through proxy.

An unsecured creditor or his proxy or authorized representative, attending the meeting, is requested to bring the duly
completed and signed Attendance Slip.

Unsecured creditors having outstanding debt exceeding value of Rs. 5,00,000/- (Rupees Five Lakhs only) as on September
30, 2020, being the cut-off date, will be entitled to exercise their right to vote on the above resolution.

In accordance with the provisions of sections 230-232 of the Companies Act, 2013, the Scheme shall be acted upon only
if a majority of persons representing three fourth in value of the unsecured creditors of the Transferor Company, voting
in person or by proxy or through authorized representative, agree to the Scheme.

Pursuant to the directions of MCA, Shri Sandeep Jain, Executive Director/Planning (Civil & PSU), Railway Board has been
appointed as Chairperson of the meeting in terms of Railway Board letter no. 2023/PL/57/01 dated 17/04/2023.

The Scrutinizer will submit her combined report to the Chairman of the meeting after completion of the scrutiny of the
votes cast by the unsecured creditors of the Transferor Company through polling done at the meeting.

The explanatory statement pursuant to Sections 230 and 232 read with Section 102 and other applicable provisions of
the Companies Act, 2013 (“CA 2013”) and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 in respect of the business set out in the Notice of the Meeting is annexed hereto.

RailTel Enterprises Limited
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The quorum of the Meeting of the unsecured creditors of the Transferor Company shall be one-third of such unsecured
creditors whose debt is of value more than Rs. 5,00,000/- (Rupees Five Lakh only) as per the records of the Transferor
Company stood as on Cut-Off date i.e. September 30, 2022. Such unsecured creditors attending the Meeting shall be
counted for the purpose of reckoning the quorum. As per the directions of MCA, in case the above stated quorum is not
present at the Meeting, the Chairperson is empowered to defer/adjourn such Meeting and shall hold it on such other
subsequent date, after giving notice to such unsecured creditors.

The Notice of the Meeting, explanatory statement under Sections 230 and 232 read with Section 102 and other applicable
provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and
the Scheme and the other annexures as indicated in the Index are being sent to the unsecured creditors whose value of
debt is more than Rs. 5,00,000/- (Rupees Five Lakhs only) as per the records of the Transferor Company stood as on cut-
off date i.e., September 30, 2022 (i) through electronic mode to the unsecured creditors whose e-mail IDs are available
with the Transferor Company; and (ii) through registered post or speed post, physically, to the unsecured creditors whose
email IDs are not available with the Transferor Company.

The unsecured creditors may note that the notice and accompanying documents are also available on the website of the
Transferor Company at www.relindia.in

All the documents referred to in this Notice shall also be open for inspection by the unsecured creditors at the registered
office of the Transferor Company between 11:00 A.M. to 05:00 P.M. on all working days up to the date of the Meeting.
The unsecured creditors desirous to inspect these documents may send request from their official email ID to the
Transferor Company at yudhveer@railtelindia.com

. The Notice convening the Meeting in Form CAA 2 will be published through advertisement in one English language; and

in one Hindi language newspapers.

All  unsecured creditors related communication may be addressed to the Transferor Company at
yudhveer@railtelindia.com

RailTel Enterprises Limited
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Before the Government of India
Ministry of Corporate Affairs
Application No. 24/1/2023-CL-lll
In the matter of Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 read with the
Companies (Companies, Arrangements and Amalgamation) Rules, 2016
And
In the matter of Scheme of Amalgamation
Amongst
RailTel Enterprises Limited
And
RailTel Corporation of India Limited
And

Their respective shareholders and creditors

RailTel Enterprises Limited
A Company incorporated under the provisions of Companies Act,
2013.
Through its Authorized Representative: Shri Yudhveer, Company
Secretary.
Registered Office: 6th Floor, 3rd Block Delhi Technology Park,
Shastri Park, Delhi-110053.
CIN: U74900DL2014G0I270322
PAN: AAGCR9912H

.......... Transferor Company
RailTel Corporation of India Limited
A Company incorporated under the provisions of Companies Act,
1956.
Through its Authorized Representative: Shri J.S. Marwah,
Company Secretary.
Registered Office: Plate-A, 6th Floor, Office Block, Tower-2, East
Kidwai Nagar, New Delhi-110023.
CIN: L64202DL2000G0I1107905
PAN: AABCR7176C

... Transferee Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232 (1) AND (2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“EXPLANATORY
STATEMENT”)
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A. MEETING FOR UNSECURED CREDITORS OF THE TRANSFEROR COMPANY

This is an Explanatory Statement accompanying the Notice convening the meeting of the unsecured creditors of the RailTel
Enterprises Limited for the purpose of their consideration and if thought fit, approving, the proposed Scheme of
Amalgamation (“Scheme”) of RailTel Enterprises Limited (“Transferor Company”) with the RailTel Corporation of India
Limited (“Transferee Company”) and their respective shareholders and creditors under Sections 230-232 of the Companies
Act, 2013 (“Act”), and other applicable provisions of the Act, read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“CAA Rules”), whereby and whereunder it is proposed to amalgamate the Transferor
Companies with the Transferee Company, in the manner and on the terms and conditions stated in the said Scheme. A copy
of the Scheme is enclosed as Annexure A.

Capital terms not defined herein and used in the Notice and this Explanatory Statement shall have the meaning as ascribed
to them in the Scheme.

B. DATE, TIME, AND VENUE OF MEETING

Pursuant to an Order dated March 20, 2023, passed by the Ld. Ministry of Corporate Affairs (“MCA”) in Application No.
24/1/2023-CL-ll, this meeting of the unsecured creditors of the Company (“Meeting”) is being held on Friday, 26t May,
2023 at 1.00 PM at the Corporate office of the Company at Plate — A, 6t Floor, Office Block Tower — 2, East Kidwai Nagar,
New Delhi - 110023 for the purpose of considering and if thought fit, approving, the said Scheme.

PARTICULARS OF THE COMPANIES WHO ARE PARTIES TO THE SCHEME

C. PARTICULARS OF THE TRANSFEROR COMPANY

Corporate Identification Number: U74900DL2014G0I1270322

PAN: AAGCR9912H

Name: RailTel Enterprises Limited

Date of incorporation: August 12, 2014

Type of company: Public unlisted Government Company

Registered Office: 6th Floor, Ilird Block Delhi Technology Park, Shastri Park New Delhi East Delhi 110053
Email-ID: yudhveer@railtelindia.com

© N Uk wN R

Details of capital structure: The authorized, issued, subscribed and paid-up share capital of the Transferor Company as
on December 31, 2022 is as follows;

Authorised share capital: Amt. (In Rs.)
5,00,00,000 equity shares of Rs. 10/- each 50,00,00,000
Issued, Subscribed and Fully Paid-up Share Capital:
1,00,00,000 equity shares of Rs. 10/- each 10,00,00,000

Subsequent to December 31, 2022 and till the date of filing of joint application there is no change in the share capital
of the Transferor Company.

9. Name of the stock exchange where securities of Transferor Company are listed: The securities of Transferor Company
are not listed on any stock exchange in India.

10. Nature of business of the Transferor Company: The Transferor Company is wholly owned subsidiary of the Transferee
Company. The Transferor Company is promoted by the Transferee Company to continue engaged in the telecom, non-
telecom and allied business of the Transferee Company. The main object of the Transferor Company is set out in clause
1lI(a) of memorandum of association which is as under:

IS T=drsorer fafses
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"1. To undertake Information and Communication Technologies (JCT) infrastructure projects covering hardware and
software applications and other associated sub-systems in India and abroad including planning, designing,
development, construction, improvement, commissioning, operation, maintenance and financing of projects and
various services relating thereto including marketing, collecting revenues and of advisory nature.

2. To carry on any JCT infrastructure construction work in India or abroad on Build-Operate-Transfer (BOT), Build Own
operate-Transfer (BOOT), Build-Lease-Transfer(BLT) etc. or otherwise or any other scheme or project found suitable
in and related to the field of infrastructure projects and other ancillary fields that may be assigned to or secured by
the Company on its own or through its holding company or subsidiary(ies) including financing of those projects and
their services including commissioning, operation, maintenance, etc. as well as marketing, collecting revenues, etc.

3. To undertake design and development of Railway Signalling projects /systems and also for other works relating to
railway electrification, power distribution systems, transmission lines etc. concerned with the running of Railway in
India and abroad.

4. To carry out consultation services for various customers in the field of IT, Telecom, signalling, critical infrastructure in
India and abroad.

5. To undertake Data Center, Network/Security Operation center related infrastructure projects in India and abroad
including planning, designing, development, construction, improvement, commissioning, operation, maintenance
and financing of projects and various services relating thereto marketing, collecting revenues etc."

11. Name of the promoters of the Transferor Company along with their residential address:

The promoter of Transferor Company is Transferee Company i.e. RailTel Corporation of India Limited.

12. Ason March 23, 2023, the list of directors of the Transferor Company is as under:

Name of the Director Designation DIN

Shri Sanjai Kumar Chairman-cum-Director 06923630
Shri Suresh Kumar Director & CEO 09131274
Shri Harish Chandra Batra Director (Finance) & CFO 08137865

13. Details of change of name of the Transferor Company in the last five years:

The Transferor Company has not changed its name in last five years.

14. Details of change of registered office of Transferor Company in the last five years:
The Transferor Company has not changed its registered office in last five years.

15. Details of change of Objects of the Transferor Company in the last five years:
The Transferor Company has not changed its objects in last five years.

16. Date of Board Meeting at which the Scheme was approved: September 28, 2022.

17. The directors who gave their assent/ dissent: The Scheme was unanimously approved by all the directors of the
Transferor Company.

18. Amount due to Secured Creditors of the Transferor Company as on September 30, 2022: The Transferor Company has
no Secured Creditor as on September 30, 2022.

RailTel Enterprises Limited
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