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1. Gujarat State Petroleum Corpo%ation Limited,
GSPC Bhavan, Behind Udyog Bhavan, Sector-1 1,
Gandhmagar Gujarat- 382010.

\Aarat State Petronet Limited,

GSPC Bhavan, Behind Udyog Bhavan, Sector-11,
Gandhinagar, Gujarat- 382010. ' ¢

3. GSPC Energy Limited, »
GSPC Bhavan, Behind Udyog Bhavan, Sector- 1 1, A
Gandhinagar, Gujarat- 382010.

4. Gujarat Gas Limited,
Gujarat Gas CNG Station,
Section 5/C, Gandhinagar, Gujarat- 382006,

5. GSPL Transmission Limited,
GSPC Bhavan, Behind Udyog Bhavan, Sector-11.
Gandhinagar, Gujarat- 382010.

Subject:- Application received u/s.230-232 of the Companies Act, 2013 for
Composite Scheme of Amalgamation and Arrangement amongst Gujarat State
Petroleum Corporation Limited (Transferor Company No. 1} and Gujarat State
Petronet Limited (Transferor Company No. 2) and GSPC Energy Limited
(Transferor Company No. 3} and Gujarat Gas Limited (Transferee/Demerged
Company) and GSPL Transmission Limited (Resulting Company)

Sir,
I am directed to forward herewith the Ministry’s Order dated 08.04.2026
on the above subject for information and necessary action.

’p @(";- Yours faithfully,

v~k

p"f: Encl: As above ‘ @dl Si
X

(Sandhya Shukla)
Assistant Director
Copy for information:-

(i) Shardul Amarchand Mangaldas & Co., Advocate & S@mtgﬂw,&maﬁ@ham;a

Towers, 216 Okhla Industrial Estate, Phase I, New Delhi - W/Assrstam Diractor
HRUNE T FAe /Ministry of Corporate Affairs
* 1% FOR /Govl. of India

orel o, 7§ REd AShastri Briawan. New Delhi



24/1/2025-CL-111 -
Final Order -

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

In the miatter of Sections 230-232 of the Companies Act, 2013
AND '
In the matter of Composite Scheme of Amalgamation and Arrangement

amongst

GUJARAT STATE PETROLEUM CORPORATION LIMITED
AND '

GUJARAT STATE PETRONET LIMITED
AND

GSPC ENERGY LIMITED
AND

GUJARAT GAS LIMITED
AND

e

GSPL TRANSMISSION LIMITED

1. M/s GUJARAT STATE PETROLEUM CORPORATION LIMINOmASY
registered office at GSPC Bhavan, Behind Udyog Bhavan, - ___\ctor-ll

Gandhinagar, Gujarat- 382010.
Applicant/Transferor Company 1

2. M/s GUJARAT STATE PETRONET LIMITED having its registered office at
GSPC Bhavan, Behind Udyog Bhavan, Sector-11 Gandhinagar, Gujarat-

382010 _
Applicant/Transferor Company 2

3. M/S GSPCENERGY LIMITED having its registered office at office at GSPC
Bhavan, Behind Udyog Bhavan, Sector-11 Gandhinagar, Gujarat- 382010.
Petitioner / Transferor Company

Page 1 cof19




4. M/s GUJARAT GAS LIMITED having its registered office at Gujarat Gas

CNG Station, Section 5/C, Gandhinagar, Gujarat- 382006.
Petitioner / Transferee/ Demerged Company

5. M /s GSPL TRANSMISSION LIMITED having its registered office at office at
GSPC Bhavan, Behind Udyog Bhavan, Sector-11 Gandhinagar, Gujarat-

382010
Petitioner / Resulting Company

Present:
1. Shri Anirudh Das, Advocate
2, Shri Anirveda Sharma, Advocate
3. Shri Nitin Sharma, Advocate
4. Shri Sandeep Dave ~ Company Secretary, GGL
5. Shri Milap Dholakia - Manager (Legal), GSPC
6. Shri Vikas Jain — Manager (S&L), GSPL
7. Smt, Pooja Ganafra —Asst. Manager (S&L), GGL
8. Shri Harshil Mehta, EY
9. Shri Moti Chaudhary, Manager (F&A), Gujarat Gas Limited

ORDER
{Hearing held on 18/02/2026)

1.

Advocates & Solicitors on behalf of the petitioner companies with respect to
the proposed Composite Scheme of Amalgamation and Arrangement amongst
M/s Gujarat State Petroleum Corporation Limited {Petitioner/Transferor
Company 1), M/s Gujarat State Petronet Limited (Petitioner/Transferor
Company 2) , GSPC Energy Limited (Petitioner/Transferor Company 3) and
M/s Gujarat Gas Limited (Petitioner/Transferee/Demerged Company), and
GSPL Transmission Limited (Petitioner/Resulting Company) and their

Page 2 0f 19




respective shareholders u/s 230-232 of the Companies Act, 2013 read with
Government of India, Notification NO.GSR.582 (Ej dated 13.06.2017.

2. The Gujarat State Petroleum Corporation Limited (Petitioner
/Transferor Company 1) was incorporated under the name Gujarat State
petrochemicals Corporation Limited on 29.01.1979 under the provisions of
the erstwhile Companies Act, 1956. The Transferor Company 1 is a
Government Company under section 2{45) of the Companies Act, 2013. The
name of the Petitioner/Transferor Company 1 was changed to its present
name on 10.11.1994, The Registered Office of the Transferor Company 1 is
sitnated at GSPC Bhavan, Behind Udyog Bhavan, Sector-11, Gandhinagar,
Gujarat-382010. GSPC currently owns 37.63% stake in GSPL. The
Petitioner/Transferor Company 1 is engaged in the business of natural gas
trading while also having participa"tin_g interest in 11 operating exploration
and production blocks and also"éhgagcd" in the business of sale .o'f electricity
generated through windmills. The equity shares of the Petitioner/Transferor

Company 1 are not listed on any stock exchange in India.

3. The Gujarat State Petronet Limited (Petitioner / Transferor
Company 2) was incorporated on 23.12.1998 under the provisions of the
1956 Act. The Registered Office of the Petitioner/Transferor Company 2 is
situated at GSPC Bhavan, Behind Udyog Bhavan, Sector — 11, Gandhinagar,
Gujarat - 382010, GSPL currently owns 54.17% stake in GGL. The Transferor
Company 2 is a Government Company under section 2{45) of the Companies
Act, 2013 and is engaged in the business of transmission of natural gas

through pipeline on an open access basis from supply points to demand

4,
incorporated on 18.12.2015 under the provisions of the 2013 Act The

Registered Office of the Petitioner/Transteror Company 3 is situated at GSPC
Bhavan, Behind Udyog Bhavan, Sector-11, Gandhinagar, Gujarat-382010.
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The Transferor Company 3 is a wholly owned subsidiary of GSPC and is a
Government Company under section 2{(45) of the Companies Act, 2013. The
Petitioner/Transferor Company 3 is primarily engaged in the business of
trading of natural gas. The equity shares of the Petitioner/Transferor

Compariy 3 are not listed on any stock exchange in India.

5. The Gujarat Gas Limited (Petitioner/Transferee/Demerged
Caompany) was incorporated under the name GSPC Distribution Networks
Limited on 21.02.2012 under the provisions of the 1956 Act. The name of the
Petitioner/ Transferee/Demerged Company was changed to its present name
on 15.02.2015. The Registered Office of the Petitoner/Transferee/Demerged
Company is situated at Gujarat Gas CNG Station, Sector 5/C, Gandhinagar,
Gujarat - 382006. The Transferee Company is a subsidiary company of
Transferor Company 2. The Petitioner/Transferee/Demerged Company is a
Ci'ty"gas' distribution cqnijjaﬁy and pﬁméfﬂy" éngaged in the b'l..'lS”iI.’IlCSS. of
natural gas involving distribution of gas from sources of supply to centre of
demand and to the end customers through its city gas distribﬁ.tion network.
The équity shares of the Petitioner/Transferee /Demerged Company are listed
on the BSE and NSE.

6. The GSPL Transmission Limited (Petitioner/Resulting Company)
was incorporated on 23.07.2024 under the provisions of the 2013 Act. The
Registered Office of the Petitioner/Resulting Company is situated at GSPC
Bhavan, Behind Udyog Bhavan, Sector-11, Gandhinagar, Gujarat-382010.
The Resulting Company is a wholly owned subsidiary of Transferor Company
3 and a Government Company under section 2(45) of the Companies Act,
2013. The Petitioner/Resulting Company has been incorporated to engage in

the business of transmission of natural gas from pipeline on an open access

basis from supply points to demand centres. The equity shgzéxoulbihe

Petitioner/Resulting Company are not on any stock exchange infigdi

7. As per MCA Notification No.GSR.582 (E) dated 13.06.2017, th :
under section 230-232 of the Companies Act, 2013 have been conferred upon
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the Central Government i.e. MCA in respect of Government Companies.

Accordingly, the present petition is filed before Ministry of Corporate Affairs.

8. The Scheme amongst the Petitioner Companies proposes the following:-

i,  Amalgamation of Transferor Company 1 with Transferee/Demerged

Company

.  Amalgamation of Transferor Company 2 with Transferee/Demerged
Company

iti. Amalgamation of Transferor Company 3 with Transferee/Demerged
Company

iv. Demerger of the Gas Transmission Business Undertaking (as defined in
the Scheme) from the Transferee/Demerged Company to the Resulting
Company.

9. That, the Clause 12.1 {Part-IlI), Clause 28.1 (Part-1V), Clause 40 (Part-

V} f:md Clause 58 (Part-VI) of the scheme related to the consideration is being

reproduced below:-

Clause 12.1 Part-III of the scheme,

“upon coming into effect of this scheme and with effect from Amalgamation

Appointed Date, the equity shares held by the Transferee Company in the
Transferor Company 1 shall stand automatically cancelled with effect from the
Effective Date without any further application, act, or deed and no new shares
in form of consideration shall be issued against the same. The Transferee
Company shall without any further application, act, instrument or deed, issue
and allot to each shareholder of the Transferor Company 1 whose name is
recorded in the register of members of the Transferor Company on the Record
Date 1, subject te Clause 12.1 hereinabove, in the following ratio

“10 (Ten) fully paid eguity shares of INR 2/- {INR Two only} each of the
Transferee Company for every 305 (three hundred and five) fully peEs:
share of INR 1 (INR cne only) held by such shareholder in r/

Company 1”
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Clause 28.1 Part-IV of the scheme,

The Transferee Company shall without any further application, act, instrument
or deed, issue and allot to each shareholder of the Transferor Company 2 whose
name is recorded in the register of members of the Transferor Company on the
Record Date 2, subject to clause 27 hereinabove, in the following Ratio {“T2
Share Exchange Ratio®}

“10 (ten) fully paid-up equity shares of INR 2 (INR Two Only) each of the
Transferee Company for every 13 (thirteen) fully paid equity share of INR 10
(INR Ten Only) held by such shareholders in the Transferor Company 27

Clause 40 of Part-V of the scheme,
“Since Transferor Company 3 would have become a wholly owned subsidiary
of Transferee Company upon Part-IIl of the Scheme becoming effective, no

shares will be issued in consideration. of the amalgamation.”

Clause 58 of Part-Vi of the scheme;

“The Resulting Company shall, without any further application, act, instrument
or deed, issue and allot to each shareholder of the Demerged Company whose
name is recoded in the register of members of the Demerged Company on the
Record Date 3, subject to clause 57 hereinabove, in the following Ratio (“Share
Entitlement Ratio”):

“1 fone) fully paid equity shares of INR 10/ - (INR Ten only) each of the Resulting
Company for every 3 (three) fully paid equity share of INR 2/- - (INR Two only)
held by such shareholder in the Demerged Company.”

10. The petitioner companies through their joint confirmation petition
prayed before the Central Government to pass necessary orders towards the
sanction of the Composite Scheme of Amalgamation and Arrangement
amongst M/s Gujarat State Petroleum  Corporation Limited
(Petitioner/Transferor Company 1), M/s Gujarat State Petronet
Limited (Petitioner/Transferor Company 2), M/s GSPC Ep Rl N ted

(Petitioner/Transferor Company 3) and M/s Gujarat 2
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(Petitioner/ Transferee/Demerged Company), and GSPL Transmission Limited

{Petitioner/Resulting Company).

11. The Energy & Petrochemicals Department, Government of Gujarat vide
letter dated 29.05.2025 conveyed their approval with regard to the proposed

composite scheme of amalgamation and arrangement.

12. The Joint Confirmation Petition/Application is supported by the
Affidavits of Ms. Reena Desai, Smt Rajeshwari Sharma and Shri Rajesh
Sivadasan, authorized signatory of the Transferor Company 1, Transferor
Company 2 and Transferor COmpany 3 respectively, who are duly authorized
to file the same on behalf of the said companies, in terms of the Board of

Directors resohutions dated 30.08.2024.

13. The Joint Confirmation Petition/Application is supported by the
Affidavit  of Shri Sandeep Dave, authorized signatory of the
Transferee /Demerged Company, who is duly authorized to file the same on
behalf of the Transferee/Demerged Company, in terms of the Board of
Directors resolution dated 30.08.2024.

14, The Joint Confirmation Petition/Application is supported by the
Affidavit of Ms. Reena Desai, authorized signatory of the Resulting Company,

who is duly authorized to file the same on behalf of the ResultingEmmpeay,

-

3 00 - b
é» i N

the requirement of convening the meeting of secured creditors of all the
petitioner companies were dispensed with as the petitioner companies
informed that there are no secured creditors in any of the petitioner
companies. Further, the meeting of the unsecured creditors of all the
Companies were dispensed with in view of the fact that the Scheme does not
provide for any compromise or arrangement with the creditors of either of the

Petitioner Companies and that the Scheme does not adversely affect the
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interests of Unsecured Creditors. However, Notices inviting objections from
Unsecured Creditors having outstanding amount of more than
Rs.10,00,000/ - were directed to be sent by all the Petitioner Companies as
per the list of unsecured creditors certified by Statutory Auditor of each of the
company as on 31.07.2025. Further, it was directed that any objection
received by any of the applicant companies together with the response thereto
shall be filed with the Ministry together with confirmation petition.

16. Further, the meeting of Equity Shareholders of the GSPC Energy Limited
(GEL) (Transferor Company No.3) and GSPL Transmission Limited {GTL}
(Resulting Company} was dispensed with, since the Transferor Company No.3
and Resulting Company have furnished the 100% consent affidavit(s) of all

the shareholders of respective companies. -

17. That, the meeting of the Equity Shareholders of Transferor Company 1
(GSPC) was directed to be held either in physical mode or through VC/OAVM
mode, The meeting of Equity Shareholders of Transferor Company 2 (GSPL)
and Transferee/Demerged Company (GGL) being listed entities, was directed
to be held through VC/OAVM mode as per applicable MCA Circulars, It was
also directed that while conducting the meeting of equity shareholders,

i8.
and Alternate Chairperson for the meeting of Equity Shareholders of GSPC,
GSPL and GGL were appointed by the Central Government during the hearing
held on 27.08.2025. The cut off date for sending notice to equity shareholders
were fixed as the equity shareholders as on 01.08.2025, It was directed that
the notice of the meetings of Equity Sharcholders shall be sent by E-mail only
to those Equity Shareholders whose E-mail address are registered with the

respective applicant companies pursuant to MCA General Circular
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No.17/2020 dated 13.04.2020. However, physical copy of the notice will be
made available to any shareholders upon specific request. The notices were
directed to be sent at least 30 days before the date of the meeting. Further, it
was directed to publish the notice of the meeting of Equity shareholders in
Newspapers. The notice of the meeting of equity shareholders was also to be
placed on the website of Transferor Company 1, Transferor Company 2 and
Transferee /Demerged Company. The said notices were to be duly approved
by the Chairperson appointed for the meetings. Further, it was also directed
that notice to be also sent to the Stock Exchange(s) (i.e. BSE Limited and NSE
Ltd) where the securities of the petitioner companies are listed, for placing on

their website(s}.

i9. Further, petitioner companies were also -directed to send notices to
concerned Regional Director, Registrar of Companies, Official Liquidator,
Income Tax Authoritics, BSE & NSE, Directorate General of Hydrocarhons,
Ministry of Petroleum & Natural Gas, The Petroleurn & Natural Gas
Regulatory Board and other statutory authorities to send their repreéEntaﬁon
as required under section 230(5) of the Companies Act, 2013.

20. Further, vide order dated 10.09.2025, the Chairperson for the equity
shareholder’s meeting was directed to report to the Central Government (i.e.
Ministry of Corporate Affairs) the result of the said meetings or adjourned

meeting, as the case may be, within two weeks from the date of copg

the meeting duly verified by his affidavit,

21.  In pursuance of the order dated 10.09.2025, Shri Pankaj JoShi, IAS,
Chief Secretary, Government of Gujarat, Chairperson of the meeting
submitted his Affidavit of Service dated 07.10.2025 through legal counsel vide
letter dated 08.10.2025 before the Central Government with respect to the
Transferor Company 1, Transferor Company 2, Transferor Company 3,
Transferee/Demerged Company and Resulting Company. The Chairperson of
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the meeting vide his affidavits of service dated 07.10.2025 informed to the

Central Government as follows:-

i.  That meeting of the Equity Shareholders of Transferor Company 1 was
determined to convene in physical mode at Committee Room, Chief
Secretary Office, 5t Floor, Block No,1, New Sachivalaya, Gandhinagar,
Gujarat 382010 on 17.10.2025 at 05:00 PM. The notice of the said
meeting was dispatched by emails dated 14.09.2025 to all the 20 equity
shareholders of Transferor Company 1 duly certified by the
chairperson. Further, notice of the meeting of the equity shareholders
was published on 16.09.2025 in English Newspaper Financial Express
and Gujarati Translation thereof in Financial Express. Further, the
notice Docket was uploaded on the website of Transferor Company 1 on
_ 14 09 2025
il That the meetmg of the Equlty Shareholders of Transferor Company 2
was determined to convene though Video. Conferencing(VC)/Other
Audio Visual Means (OAVM) on 17.10.2025 at 04:00 PM. The notice
along with the copy of scheme and other annexures duly certified by
the Chairperson of the said meeting was dispatched by way of emails
on 14.09.2025 to 190721 Equity Shareholders of Transferor Company
2 whose E-mail IDs were registered with the Transferor Company 2 or
its Registrar & Share Transfer Agent i.e. KFIN Technologies Limited. The
R&TA of the Transferor Company 2 has issued its confirmation dated
14.09,2025, certifying the dispatch of notice of the meeting to the
Equity shareholders of Transferor Company 2 by email. Copy of the
confirmation dated 14.09.2025 was submitted to the Centfral
Government. Further, notice of the meeting of the equity shareholders
was published on 15.09.2025 in English Newspaper Financial Express

and Gujarati Translation thereof in Financial Express. Further, the

notice Docket was uploaded on the website of 'T'ransfer' AT
14.09.2025 and on the websites of the BSE Limited af{s/i{gs
Exchange of India Limited on 14.09.2025.
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ii.

iv.

That, the meeting of equity sharcholders of
Transferee/Demerged Company was determined to convene though
Video Conferencing(VC)/Other Audio Visual Means (OAVM] on
17.10.2025 at 03:00 PM. The notice along with the copy of scheme and
other annexures duly certified by the Chairperson of the said meeting
was dispatched by way of emails on 14.09.2025 to 169111 Equity
Shareholders of Transferee /Demerged Company whose E-mail IDs were
‘registered with the Transferee/Demerged Company or its Registrar &
Share Transfer Agent i.e. KFIN Technologies Limited. The R&TA of the
Transferee/Demerged Company has issued its confirmation dated
14.09.2025, certifying the dispatch of notice of the meeting to the
Equity shareholders of Transferee/Demerged Company by -email. Copy
of the confirmation dated 14.09.2025 was submitted to the Central
Government. Further, notice of the meeting of the equity shareholders.
was published on 15.09.2025 in English Newspaper Financial Express
(All Editions) and Gujarati Translation thereof in Financial Express
(Ahmedabad Editiox}). Further, the notice Docket was uploaded émn the
website of Transferee/Demerged Company on 14.09.2025 and on the
websites of the BSE Limited and National Stock Exchange of India
Limited on 14.09.2025.

Further, in compliance of the order dated 10.09.2025, Ms., Reena
Desaj, authorized signatory of the Transferor Company 1, Ms.
Rajeshwari Sharma, Authorised Signatory of Transferor Company
2, Shri Sandeep Dave, Authorised Signatory of Transferor Company 3
& Transferee/Demerged Company and Shri Rajesh Sivadasan,
Authorised Signatory of the Resulting Company, vide affidavits dated
08.10.2025 submitted through their legal counsel vide letter dated
10.10.2025 that in compliance of the order dated 100

a) The Regional Director (North-Western Region), S@)
and 18.09.2025 by way of e-mails and on 24.09.2
hand delivery.
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b) The Registrar of Companies, Ahmedabad, on 17.09.2025 and
18.09.2025 by way of e-maiis and on 24.09.2025 by way of hand
delivery.

¢) The Official Liquidator, Ahmedabad, on 17.09.2025 and
18.09.2025 by way of e-mails and on 24.09.2025 by way of hand
delivery.

d) The Office of the Assessing Officer, Income Tax Office, on
23.09.2025 by way of hand delivery.

e) The Directorate General of Hydrocarbons, Ministry of Petroleum
8 Natural Gas, on 17.09.2025 and 18.09.2025 by way of e-mails
and on 24.09.2025 by way of hand delivery.

f) The Petroleum & Natural Gas Regulatory Board, on 17.09.2025
and 18.09.2025 by way of emails and on 24.09.2025 by way of
hand delivery. o L o -

g} The BSE Limited, on 23.09.2025 by way of e-filing on the website
of BSE Limited and on 29.09.2025 by way of hand delivery.(in
case of Transferor Company 2 and Transferee/Demerged
Company)

h) National Stock Exchange of India Limited, on 20.09.2025 &
23.09.2025 by way of e-mail and on 29.09.2025 by way of hand
delivery. (in case of Transferee/Demerged Company and
Transferor Company 2)

i) Further, it is informed that in compliance of the order dated
10.09.2025 all the petitioner companies have served the notice

upon its unsecured creditors (to whom the amount payable is

above Rs.10 Lakhs), informing them of the scheme and inviting

22.
Secretary, Government of Gujarat, Chairperson of the meeting(s) furnished
his report dated 18.10.2025 through Legal Counsel vide letter dated
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31.10.2025 duly verified by his affidavit along with the report of the
Scrutinizer dated 18.10.2025 {i.e. M/s K.K.Patel & Associates, Practicing
Company Secretaries). It is stated in the report of the Chairperson that the
meeting of equity shareholders of the Transferor Company 1 was held on
17.10.2025 at 05:00 PM in physical mode. The meetings of the equity
shareholders of Transferor Company 2 and Transferee/Demerged Company
were held on 17.10.2025 at 04:00 PM & 03:00 PM respectively through
VC/OAVM mode. The Chairperson has reported that the resolution put to
vote, stands approved by majority of persons representing more than three-
fourth in value of the Equity Shareholders.

23. Thereafter, the petltloner compames submitted thelr jomt confirmation
petition dated 01.11.2025 to the Central Government and prayed to sanction
the Scheme of Composite Scheme of Amalgamatlon and Arrangement
amongst M/ s Gujarat State Petroleum Corporat1on ~ Limited
(Petitioner/Transferor Company 1), M/s Gujarat State Petronet
Limited  (Petitioner/Transferor Co'mpan_y 2}, GSPC Eﬂergy Limited
(Petitioner/Transferor Company 3) and M/s Gujarat Gas Limited
(Petitioner/Transferee/Demerged Company), and GSPL Trans DA

{Petitioner/Resulting Company).

24. In response to the Notices issued to the Unsecured O ® < "3.« i

outstanding amount in excess of Rs.10,00,000/- in each of the Petitioner
Companies, one Unsecured Creditor of M/s GGL (Transferee/Demerged
Company) namely Oswal Energies Limited has raised objections vide letter
dated 14.10.2025 addressed to the Central Government (i.e. Ministry of
Corporate Affairs) stating a Demand Payment of Rs.53,14,926/- from GGL. In
response to the said demand, the Transferee/Demerged Company (GGL) has
filed its reply vide affidavit dated 31.10.2025 that the objections raised by M/s
Oswal Energies Limited are not sustainable on the various grounds including
that M/s Oswal’s alleged outstanding amount is less than 0.1% of the total
unsecured creditors of GGL and therefore M/s Oswal has no locus standi to

raise any objections in terms of proviso to Section 230(4) of the Companies
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Act, 2013 and that the objections raised by M/s Oswal pertained to disputed
debt and that in any case, GGL is a Transferee /Demerged Company and as
such a swrviving entity in the Scheme. This ministry vide letter dated
13.01.2026 directed the Demerged/Transferee Company to submit the
undertaking in the form of an affidavit that the company will safeguard the
interest/claim of the objector i.e. M/s Oswal Energies Limited. Accordingly,
the Transferee/Demerged Company vide letter dated 23.01.2026 has
submitted the said wundertaking mentioning that the Transferce
Company/Demerged Company undertakes to safeguard the interest / claim
of the objector M/s Oswal Energies Ltd upon approval of the scheme basis

any final award/order being passed in favour of Oswal.

25. The Official Liquidator, Gujarat furnished his report dated 06.11.2025
with. respect to- the Transferor- Company- 1, Transferor Company..2.and - .
Transferor Company 3. The Official Liquidator stated in his representation

that they do not have ohjections or observations based on the information

proposed scheme of amalgamation.

26. The Regional Director (North Western Region)
representation dated 19.11.2025 along with the report of the Registrar of
Companies, Ahmedabad dated 15.10.2025, The Regional Director (North
Western Region} has not made any observations on the proposed composite
Scheme of Amalgamation and Arrangement. However, RD{NWR) has
submitted certain cbservations of ROC, Ahmedabad including his
observations at para 7(iv} of his report which is reproduced as under:-

“Upon the Scheme coming into effect, the authorized share capital of the
Demerged Company to the extent of Rs.700,00,00,000 (Rupees Seven
Hundred Crores) shall be transferred from Demerged Company to the
Resulting Company and consequently, the Authorized Share Capital of the
Resulting Company shall stand increased and consequently, the
Memorandum of Association of both the Demerged Company and the

Resulting Company shall stand altered without any further act or deed,
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_pursuant to the provisions of Section 13 and 14 of the Act and other
applicable provisions of the Act as follows.”

In this regard, it is observed by the RD(NWR}) that there is no provision in the
Companies Act, 2013 for reduction of the authorized capital of Demerged
Company & increase of the authorized capital of resulting companies by virtue

of demerger scheme.

27. That Petitioner Companies have filed detailed response/reply under
affidavit dated 12.12.2025 in relation to the observations of the Regional
Director. However, this Ministry directed to the petitioner companies to revise
the scheme and submit the related approvals of revised scheme. Further, this
Ministry also directed to submit an undertaking for increasing the authorized
share capital of the resulting Company post approval of the scheme.
Accordingly; the petitioner compariies vide letter deted 23.01.2026 informed
to the: Central Government that with regard to the objections of the Regional
Director (North Western Region) concerning clause 60.1 of the scheme,
amendments have been carried out by the duly empowered authorized
representative of each of the petitioner companies and submitted the revised

scheme to the Central Government and the Resulting Company also:

submitted the undertaking with regard to the increase in the authorized share

companies to advertise the notice of the hearing in the newspaper in terms of
Rule 16 of the Companies (Compromises, Arrangement and Amalgarmation)

Rules, 2016.

29. With respect to the compliance of the Rule 16 of the Companies
(Compromises, Arrangements and Amalgamations) Rule, 2016, the petitioner
companies furnished a joint compliance affidavit vide letter dated 16.02.2026

informing to Central Government that they had published the notice of the
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hearing in the English newspaper “Financial Express” (all editions) and
Gujarati translation thereof in “Financial Express” (Ahmedabad Edition) on
06.02.2026 as per Rule 16 of the Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016. Copies of the said newspaper publications

are also submitfed to the Central Government.

30. That, a final hearing in the matter was held on 18.02.2026, with regard
to the notice of the aforesaid hearing published in the newspaper, the
petitionier companies informed that neither the Petitioner Companies nor their
appointed counsel have received any objections from any person or member
of the public to the Composite Scheme of Amalgamation and Arrangement
amongst the petitioner companies: A joint affidavit dated 21.02.2026 from the

authorized signatories of the petitioner companies is subrmitted to this effect.

31.  With reference to Clause 15 (Part-1II}, Clause 31 (Part-1V), Clause 43
(Part-V) and Clause 62, 63, 64, 65 (Part-VII) of the Scheme, wherein the
Transferee Company intends to alter the Memorandum of Association (MoA)
and Articles of Association (AoA), it is directed that Transferee Company shall
carry out filing of all necessary forms with the concerned Registrar of

Companies in accordance with the relevant provisions of the Cg _' e

2013 & applicable rules.

32. For considering the proposal of Composite Scheme of :
and Arrangement, the procedure as required under the provisioﬁs of the
Companies Act, 2013 read with the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016 was followed and transparency was
maintained during the proceedings. Sufficient opportunity was provided to all
cuncered by way ol giving direction tww the Petitioner Companies tor
publishing the notice of Scheme or supplying copies of the Scheme to anyone
who required so with a view to eliciting views of all concerned to the proposed

Composite Scheme of Amalgamation and Arrangement.
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33. Upon the coming into effect of this scheme, all the employees of
Transferor Company 1 to 3, if any, who are in service on the date immediately
preceding the date on which the scheme finally takes effect (i.e. the Effective
Date}, on and from the Amalgamation Appointed Date (i.e. 01.04.2024}, shall
become the employees of the Transferee Company without any break or
interruption of service and with the benefit of continuity of service on terms
and conditions which are not less favourable than the terms and conditions
than those on which they are engaged by the Transferor Company 1 to 3
immediaitely preceding the Effective Date. Further, The Transferee Company
further agrees that for the purpose of payment of any retrenchment
comipensation, gratuity or other retiral and terminal benefits, such past
service with Transferor Company 1 te 3, shall be taken into account and

agrees and undertakes to pay the same as and when payable.

34. On the Scheme becoming effective, all Employees relating to Demerged
Undertaking shall be deeiﬁcd to have become employees of the Resulting
Company with effect from the Demerger Appointed Date without any break in
their service and on the basis of continuity of service, and the terms and
conditions of their employment with the Resulting Company shall not be less
favourable than those applicable to them with reference to their employment
in the Demerged Company on the Effective Date. The services of all employees
relating to the Demerged Undertaking prior to the demerger shall be taken
into account for purposes of all benefits to which the employees relating to
the Demerged Undertaking, may be eligible, including for the purpose of

payment of any retrenchment compensatiori, gratuity and other retiral

benefits, terminal benefits and to this effect the accumulated balsarses,d

. . | o e
standing to the credit of such Employees in the existing Providentiy
L

gratuity fund and superannuation funds.

35.  Therefore, the sanction of the Central Government is hereby accorded
to the Composite Scheme of Amalgamation and Arrangement amongst M/s

Gujarat State Petroleum Corporation Limited (Petitioner / Transferor
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Company 1), M/s Gujarat State Petronet Limited {Petitioner/Transferor
Company 2), GSPC Energy Limited (Petitioner/Transferor Company 3) and
M/s Gujarat Gas Limited (Petitioner/Transferee/Demerged Company) and
M/s GSPL Transmission Limited (Petitioner/Resulting Company} under
section 230-232 of the Companies Act, 2013. The scheme shall be binding on
the shareholders and creditors of the Transferor Companies and all concerned
with effect from the appointed date i.e. 01.04,2024 (Amalgamation
Appointed Date} and the Scheme shall be binding on the shareholders and
creditors of the Demerged /Transferee Company and Resulting Company and
all concerned with effect from the appointed date i.e. 01.04.2025 (Demerger
Appointed Date). Further, the Scheme shall be given effect to in the manner

provided in clause 71 of the scheme.

36.”  Consequent to the amalgamatior of the Transferor Companies and
Demerger of the Demerged Undertaking, the Scheme becorning effect to:-

i.  All the property, assets, contracts and investments, rights and powers

of Transferor Company 1 to 3 shall be transferred without further act

or deed to the Transferee Company in accordance with the Scheme, and

accordingly the same shall, pursuant to section 232(3} of the

Companies Act, 2013 be transferred to and vested in the Transferee

ii.
~ transferred without further act or deed to Transferee Company in
accordance with the Scheme and accordingly the same shall, pursuant

to section 232(3) of the Companies Act, 2013 be, transferred to and

become the liabilities and duties of Transferee Company;

fii.  All Court cases/proceedings, now pending by or against the Transferor.

Company 1 to 3 shall be continued by or against Transferee Company;
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iv.

vi.

The Applicant Companies shall apply the Accounting Standards as laid
down under Section 133 of the Companies Act, 2013.

The Transferor Companies (i.e. Transferor Company 1, Transferor
Company 2 and Transferor Company 3) shall stand dissolved without

the process of winding up;

The Gas Transmission Business Undertaking shall stand demerged into
Resulting Company i.e., GTL with effect from 01.04.2025 (Demerger
Appointed Date) and pursuant to such demerger, all the properties,
assets, rights, powers, liabilities, obligations and the like of any nature
and descriptions of demerged undertaking shall stand transferred to,

vested in and become the assets and liabilities of the Resulting

. Company i.e. GTL and any and all court or legal proceedings. how

37.

pending relating to Gas Transmission Business Undertaking shall be
continued by-and against the Resulting Company i.e. GTL.

It is further ordered that Transferor Company 1, Transferor Company

2, Transferor Company 3 and Transferee/Demerged Company and Resulting

Company shall file with the concerned Registrar of Companies, a certified copy
of this order within 30 days of the receipt of the same, in Form No.INC 28. A

copy of the order be made available to the parties concerned.

Dated: 8t April, 2026

Place:

SCHEDULE:-

Copy of the Composite Scheme of Amalgamation and Arrangement
along with Schedule of Assets, Properties and Investments is annexed.

New Delhi
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
AMONGST
GUJARAT STATE PETROLEUM CORPORATION LIMITED
AND
GUJARAT STATE PETRONET LIMITED
AND
 GSPC ENERGY LIMITED.

GUJARAT GAS-LIMITED

J (GRS ARATSTATE 1§
%‘g@n_ﬁ&:’“ﬁ
N, Explydt. e

AND

GSPL TRANSMISSION LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF

THE COMPANIES ACT, 2013 AND RULES MADE THEREUNDER




A. PREAMBLE:

‘This Scheme (a5 defined hereinafter) is presentedt under Secdons 230 to 232 and other
applicable provisions of the Act {ns defined hereinafted) for:

() the amalgamation of Gujarat Staie Petroleum Corporation Limired (“GSPC”) with
Gujsirat Cias Timired (*GGLP) and other incidental matters;

(ii) the amalgaration of Gujarat State Petronet Limited (“GSPL") with GGL and other

‘ mcxdcnml mattcrs, ' '

tion: Lipited (hesginafrer referced w10 a3
_sfemr Compan}' . 6:’ “GSP ). wns mcorpumted on the 29 d'ur of J‘elﬂlt?.t}‘
19?9 under the provisicas of the eratwhdc Compamca Act; 1956 4ndd is.an unlisted
. cor__n an}" egistered with the Regxstrar of Lompames Afimedabad. The Lurpomtc
[denury Nuraber of GSPC'is U".")"O‘JG]I‘}?%GLDOSZSi Thie Transferor Companv
Pisa Government Comp:my under section 2(45) of the Compiaries Act, 2003 and i
pnmanly engaged in the business ofmmral gas wading while also having pacticipating
interest in 11 operating explomuon and ptoducuon ‘Blocks. Further, ‘'raniferor
Compiny 1 is also engaged in the business of sale of electricity penerated tirough
wl_ndm_glls_ GSPC currently owns 37, 63% stake in GSPL. The registered office of
GSPC is situated-at GSPC Bhavan, Behind L'dyog Bhavan, Sector- 11, Gandhinﬁgxr,
Guijarat ~ 382010.

2% or “GSPL”), was mcotporiled 6si the 23 day ot December 190
crmvlule Compnmcs Act, 1956 dnd is 1 listed company regsrercd with the
of Compames, ‘\hmedalmd I‘he Corpomae Idenm}f Number. q

A g X S
"..\5-.":-"' )

-busmess of tnnsrms».:cm of narumi gaa lhmugh pqu.hua on an npm acccss A
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in business of generation of eleciricity thruugh windmills, The equity shares of GSPL

are listed on BSE Limired and Hadonal Stock Exchange of India Timited. GSPL

currenily owns 54.17% stake in GGL. The registered office of GSPL is situated at
(GSPC Bhavan, Behind Udyog Bhav wn, Secir- 11, Gandhinagar, Gujarat — 382010,

i)

) i (hcrctna&cr referred 10 as “Transferor Company 3 or
“GEL") was incofporated on the 18" day. of Deceimiber, 2015 under the Comipanies
Act, 2013 and is an unlisted company Legstered witlt the Registrar of Companies,
Ahmedabad.  The Corporate  Identity Number: of GFEI. i
_UlllOZGj’OI:hGC 085438. The. T ranafcror Company 3 is & wholly. owned
*-ubsuilary of ‘GSPC and is. a Goveriiment Company . under section- 2(45)

Compames ‘Act, 2013, l‘urtl'mr, the’ Emnsfctor Compmv 3is primacily cngagcd in: thc
‘,I;usmess of (md:ng of natural gas. The. regstcred office of GSPC E:.nc:gi' is situsted
ar GSPC Bhann, Behind” Udyag Bhavan; Sectore i1, Gandhinagat, Gu]mr
38"010

: ; 1 (hercinafter referred o as. “Transferee Company ' for the
:putposu of Pﬂ:t II( ;IV 1nd V and “Demerged Campany” fat the purposew of Part
i th.-.-" 1 du) of

rcgtstclcd : 'th the: Regtstrm: ._.umpames, .-‘.hmcdalnd -.]_Z‘hc Lnrpmate ldentu)
Number of GG js- L4U‘?0(JGJ"UIZSGCGG‘JHB The: Teansferce Company i 4
aubald:aq,r company of Transferot. Company 2'and - Govcmment Compfmy dnder
section :2(43) of the Companics Act; 2013 and is a city pas distibution mmpam
pnmanl} eng’tged in the. business of narsial gas uwuh'mg distgibution of gas from
suurces of supplx 16 centres of demand and to the end customers through its city gag
distribution network. The. equity shaces of GGL #re lisced on BSE Limited and
National Stock l"xchange of India Limited. The registered office of GGL is situated
at Gujarar Gas Limited, Gujarat Gas CNG Station, Sector 37/C, Gandbinagar,
Guiatat — 382006. "

3P T eanng ' ted; (hereinafter referred to 48 “Resulting Company ot

GTL"), wag mcnrpomted on 23" day of ) uly, 2024 under. the Companies Act, 2013
3i1d is an unlisted company registered with the Registrar of Companies, Ahmedabad.
Jltie Corporate identity Number of GTL. is U49300GJ20248GC153672 The
s Resuling Company is 4 wholly owned subsidiary: of Transtezor Company 3 and 4
'Govérninent “Coinpany under section 2(43) of the Compaau:q Act, 2013 to be
/. engaged in the buqmcs.s of transmission of narural gas th:ough pipeline on an opea
access basis from supply points to demand centes, The cegisteced office of GTL. is




situated ar GSPC Bhavan, Behind Udvog Bhaven, Sector- 11, Gandhinagar, Gujarat
~ 382010,

C. DBJECVIVE AND PURPOSE OF THE SCHEME

“The GSPG Group (a5 defined hereinafter) is promated by the. Govemment of G itfjacat and
s, amongs: othiers, engnged in following key businesses: ()-éxploration and produ:uon of oil
and RS- iy Lmdmg of pas (iif) .transmission of pas and. {ivy distribution of gas; and (v}
.generation of clectricity thiough windmill. At present the abave businesses dre cacried out
A h“mulupic entides within GSPC Group; and one of the main objcctivesof this Schetre
raamhue and-consolidate e-ustmg businiesses which dre inter-liriked ot m:er-r:unnected
'lc fﬂcu&ed gmwth strategves Funhec the GSPC Gmup \vmm o ulmumt_e lhl: iayc;ed

thc Tnnsferee Compnm' in bec.bming mo:: :ompenuve in entire gas busmess
s}egment. Furthet; the - proposed Hcheme will Brovide an oppurtumt) to better
leverage the ‘combined asscr and - captml base, build 2 stronger and sustainable
business anid'i improve the potential for further gmwth anid expansion of gas trading
and mty gas diseribution busisiess.

: gation o : ee: The Scheme is aimed ar sitnplifying
G"-T’(‘ Group holdmg strogkire bv removing thc tnyers and crosshiolding.

of the busmesscs) Ams ar mmphfymg the corpomte striictuze of the
‘ makmg it casier to fncuq, manage and m.fmmmmcore busme-:scs ol' the
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(v} memm&&;ummmﬁmm The cumbined entiey

would have greater cfficicncy in cash mariagement, unfettered access o cash flow
generated by the combined. businesses which can Le deployed more effi cncmly to
fund oiganic and inptgankc growth oppci:tum't.ics. {t will have large aer worth and
borrotwing capacity to expand it business at a faster rate. The ‘corﬁbiﬁed entity will
u-nprme the potential for furthet” expanslon 6f the businesses by way of increased
invesnment wength of'the combmed ety

s The consolidated eadity will be beneficed from
1mprov¢d orgamzanonal leadership; ‘arising from the combiation-of peaple fiom.
relevant companies, wha have divesse skllls taleint and vast experience to t;ompcte‘
successfully in. an increasingly competitive market. The Scheme is 1[50 dimed at
reducing administrative compliances by combining the multiple engities in the. 'nm;la:
ot mmr—connccted buisiness and to reduce Icg:ﬂ and compl!ance cost wht]e at thz‘
same time meeung with the regulitory requ:rcmenm of the Petroleum & Nat'uml Gas_
'Regulatorv Board

D, PARTS OF SGHEME‘.

The Schemeis ;livid'e_c_! intd the following pactst *

: PART I ‘.'D'cﬁr.iiﬁon‘s & I&tefp;et_au‘on g Fh
PART lI - Captml ‘im,ucmrc '.‘ . . B
PART III Amalgamation of GSPC wuh GGL

PARTIV | Amalgamation of GSPL with GGL

PART V Amalgamation of GEL with GGL

' PART VI Demérger of Gas Transmission Business Unaderuking  (doffred
N bmmqﬂn} into GTL
@ PART VI_I . (;Eﬂe:al Terms and Condltlons

art of this Scheme shall be deemed to have taken effect as specifically provided for
fH:CHA d:*"'; the manner and_squcuce set cut in the Scheme. Provided however thatif any Part
i ISy g3cheine as sanctioned, cannot be given effect to or implemented, then no other Part

FATE T e . - .
YT @ cheme will be deemed to have become effective.
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E. TREATN MENT. OF THE SCHEME FOR THE PURPOSE OF THE IN COME
TAXAGT > ; -

E: The provisions of Pact-111, Part-1V and Part-V of this Scheme are deawn up to comply with
the conditions relating to “Amalgamation” as specified under. Seetion 2(1B) of the I'T Act. If
uny of the terms or provisions of the aforesaid Parts of this ‘achcme H/ ate found or
interpreted to be inconsistent with the provisions of Section 21 B) of the TT Act at a lawer
date including as a, result of . retrospective amendment of faw ot for an} other reason, the
'Scheme shall stand modified accordingly, to the extént dctcmuncd necessary to comply with
he: pmvissom of bcctmn ”(IB} of the IT Act. Such rnodlf’cannm WEH not however sffect

wuh thc provmons uf the said ‘iccuon ata: l1re: date. mcludmg resulung from a rc:rospecm ¢
ameidment of law or for any other reason, the Schéme shall stand modified to the extent
détermined necesgaty to complv with bccnon ’(19% A)of the 1T -\ct' Such madifications will
howevec nataffect the o:he: parts ofithe bcheme :
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1. DEFINITIONS

Tnu this Scheme, unless repugnant 1o the meaning or context thereof, the following expressions
shall have the mesnings as mentioned herein below:

14+ “Account!ng Standards” means the Todian Accountinig. Standards as notified under
Section 1336 the Ael read together with Rule 3 of the Companies (Indian Accounting
Standards) Rules, 2015, as amended from time to time, . fssued by the Central
Goverament and the other accounting principles generally ai:ccptediin India;

12 “Act” or “the Ace® means the Companies Act, 2013, and. fules made thercuinder ind
shall include any ammmry modifications, re-enactment or nmendmentt: then:of for the
tifrie bclng n Furce as may be applicable;

13, “A@aiga'ﬁ,&ﬁgn'aﬁpaime& bgj&"!-si_m_n Fieag the 1¢ of-.’c_pfii 2024;

<state and Jocallaws
vh mcludea apphcable statute(e-}, Taw(s), 1 regu atlcn('i},f.
mdm'mcc(s), :uie(s) ;udgement(w), otdcr(s) decree(s) clenrance(s} appro»a!(s)f
directive(s), idelice(s), requirement(s) o any similaz form of. dere:mmauon by'or
decision of any Appmprxate Authority, whether in effect as of the date on whick this
Scheme has been approved by the Bonrd of rhc companies concerged, oL at any time
thegenfrer,

15. “Appropriate Authority” mcéans and includes; any national, country, state, territory,
provincial, district, local o sithilar p;memmentﬂl, staritory, regulatory, administrative
authority, agency, ]erd branch, commission, department or public bedy or Authority,

- MCA or court or other entity, in each case authorized to make laws, rules, regulaﬂons,

Ngiandacds, i requirerncnts, procedutes of 1 pass dicections of orders, in each ase having

force of law; any Stock Bxchange(s) of ludis, the Regmtrar of Companies, Regluml

kecior, MCA, RBI, SEBI, Officil L:qurdator and any other sectoral regulators or
ldhorities a5 miay be applicable; and anybody éxercising executive, legislative, judicial,

i latory or adm:mstrauvc funcnons mcludmg delegnted - funcnon/ authnnw of or

@ caining to govemmen:, lncludmg nny government amhorm- _agency, department,

) ard, commission of msuument'iht; orany political subdivision thereof and any seff-

4 regularo:y organization;
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1.6

1.7

1.- 8.3 .

113
1.14
|
j 115, 4
i

“Board of Dircetors” or “Board” in refation to the Companies, medns their cespective
board of direcrors, and usless it is repignint ta the context or otherwise, includes any
committee of directors or any person authorised by the board of directors or by such

«committee of diréctors duly constituted and authotised for the matters pertaining to this

Scheme or any other matter relating hereto;

“Book Value™ shall, for the purpose of Part-V1, means the valie(s) of the agsets and
Tiabilities of the Dcmcrged Company, as appeating in its books of accounts, at the. close

-of the lmsmcss as on the day immediatcly preceding ihe Damerget Appointed Date and

excludmg any value arising our of revaluation;

.‘.‘ﬁubi’nﬂééé Day* s}mfl miean any day apart Fﬁ:m a Sanurday or a Sunday, on which banks
are open for business in Gujarat, Indis;

‘=i§§iaj.i’ shal mear BSE Limited;

( “Comipanies” means the Tronsfecor Compamcs Demerged Company / Transferee.
Compnny smcl Re-:ultmg Compam’ coliecnve[v'

Tmnsm;sszon Busmess Undemkmg-

. “Demerger Appointed Date” shall tnean the 17 of April 2025;

. “Efféctive Date” shall for the purpase of this Schetme mean the last of the dates on

which the condxuom anid matters spcc:ﬁed in"Clause 70 oceut of have been ful filed,
obtained or wﬂved 15 appllcable:‘ in accordance with this Scheme;

-\m referencc in th:s Scheme to zhe “Effecmfe Dnte”. “Scheme hccommg cffecnve ot

lnten.st encumbr'mcc. title defect, utEe relentmn agrcemem votmg Tt
interest, option, lién, charge, commitment, esscrocat; anachmcn '
limitation of any nature whatsoevet, mclud:ng reseriction on se; Yoting\ighits,
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rcccipt of ircime 6r ekercise of dny other aribine of ownership, righ! of ser off, any
mmng&mem (for the purpose of, or which has the etfect of, granting security), or any
other secudty intérest of any kind whmsoevcr. orady agreement, whethet conditional
or mher\\-':se IO Credte any of the same and the térm * Eucumbered" shall be construed
acgqrdpngl},

116, “Financial Year” is the venr statts on (" April of the current year and ends on 3
March of the ﬁ)llowmg year;

117. "‘Gas Transtnission Bussness ’Undcrtahng” means the undcrtakmg of the Demeged

Com sany pertaining to the gas" transm:.ssmri business as on the' Dunergez Appoinied
e | he’ busmeqs of mg, bmldmg, owning, Ltpandmg arid opetating naturl gas
pipehnes "which: wis cm'ned ofi " by Transfecor 2 2 Company lmmcdl'uely prior to
Amalgamiation Appomted Dite as also the Haziea — Ankleshiar Plpelme owned and
c_apegatcd _lgy t_hg merged Cnmpany -md ;lmll mcludc (w:thnut hmuauon)

-tmnsmsssmn busincss includmg; ‘hate purr:lme aid 1ca~.c arrangements re:ﬂ or
: I“ cnrporea or: mcorporeal cr mhe:wm.

fi nmcmi or non~ﬁnancml asse& Eunds, aid all other sr:rvxcas of cvr:n' klnd fature
and deqcnpuon whntsa:ver and Al the nghts title, mteteats goodwxll benefis,
fiscal. incentives, entirlement and advantages, com;mgeut dghts or benefits
helongmg ta ot in the ownership,” power, posssssion ot the control of or vestcd in
ot gramcd in favour of or held for the benefit of ar emnyed by the Démerged
Company pertaining to the g8 transinission business;

(b) all immovable. properties of the. Demcrged Compnny it telation to the gas
- tansimission business mcludmg nﬁturul gas - pipeline gnd land together with
\ buildmg% and structures stﬁndmg thcreon (whether freehold ot leaschold, leave'nnd
% . license, nght of use, ughm of wap, tenancies, authonmuons, permissions of
(’.otherwwe) Jincluding offices, warehouses, wod.shops, sheds, .stores, storages,
coohngqmuons eic. b:neﬁm of any fgntal agreement for any use of prerises which
'lmmo ‘ble propestics are currcntly"' in use for the /purpose of conducting gas
s ) tmnsnussum business And all dccume £ title, rights and easements in reladon
thereto and alf nghtq covemnts, | b nghts, title ancf farterests in connecdon

A
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with the said fmmovable properties. 1t is clarified that, in so far s the inunovable
properiy(ies) used foc cacrying out both, the business p::t:lining to. Remaining
Undertaking s well as the Bas transmiission business, only such portion of the leased
or owned. lmmmmble property(ies) utilised for carrying out the gas wansmission
business will stand transferred and/or assigned, as the case may be; to the Resulting
Company, a5 may be murually agreed between the Demeged Company and the
Resulting Company;

(¢ all coatracts, Agreements, concessions (of any aature and any rights therein or

~ thereto of. thereundey), memoranda of nnde:srandmg, letters of intent, other
.a.rmngements unde:takmga, deeds, bands guarantecs, lettcrs of c:cd:t, insorance
“covers and claims, clearances 'md othcr instrumaents of whatmever nature and
descnpuon pcrtammg t6 ot rclmng to gas transmission business, if any, whether
written, oral arotherwise;

@ iﬁi*éé‘fmeﬁts iﬁ 'sub:idhﬁew and _joint venturés péfiai'uihg to gas (rarismission
busmew-. Ade. investredrs in ‘GSPL India Gasnet Limited, GSPL India Transco
Lu'mted and sub]e.ct to Clm.ne 37 1 below. !he Resulung Compnny, i

transmission business, if any;

{6y -all !mhxhues ge:t“
htmted ta, secﬁ:ed and unscr.:urcd debtﬁ (whethez irt INR or Fu:el.gn currmc:\),
sund:y credltﬂrs, advances 7 deposlts from Eustomer, det'er.red revenues, duties and
obhgauun ind provtsxom chvery kmd fatuze, and descnptlon of wharmever and
howaocve; agising, riised, mcun'ed ot uuhzed

®) all the teseives (mcludmg free’ reserves and securities prethium) pertaining to the
gAs trarismission business as on the Derierger Appointed Date;

hceru.es or pcnmm or bcheme:.) of every kind, nature and descnpuqn whats
and howsoevet am.mg;l pertiining tu the gab t:anstms.uon Business;

pertain to the gas transmission busiriess, mcludmg mburauon proceedings. rel:m, ¥
to the gas transniission busindss, wherhet pending 2 as o -the Demerge; Appointed




Diite or which may be instituted any time after the Demerger Appointed Date, but
before the Effective Date:

() all Fates, taxes, duties, cess.ete., that are allacable, or referable or rélated to the gae
transmission business, including all or any refunds, interest dite thereon, aad all
credits, refunds, interest and-claims etc., relating therero;

(k) althiooks, recotds, files, papers, records of standard opetating proceduires, computer
programs along with their licenses, CII"'I\Vlilgb. manuals, data, catalogues, quorations;
sales and advertising mateml.s lists.of present and former custorners- and suppliers,
.cuf.romcr credir mformntmn eustomet pncmg mfnrmntmn a0d ather records
whctherm phys:cﬂl ot elecrmmc fotm, pcrtmmng to the gas transmisdsion businéss;

)] all ‘the authorizatons granted by Pcr:alcum Nntural Cﬂs Regulamn' Bmxd

: pcmmmg ra the Bas transmission buwmcss, Comm::ta ngreernents schemes,-
anangemeﬂts or, agreem(.nts with Minisry of Petroleum and - Nammi Gns
(“MoPNG™) and /‘or Perileim nad Natical Gas: Regulmon"‘Bomd “p _GRB 7y
-and / or thh any such rngu!atow authonn' ixnow Your (,us mer (KYC) di

defem'lq goods and service mx credlt dcducnons and beneﬁts undu the relev-mt N
Layw or any other Taxation statute permining lo the gas transmission business;

all intellectual propesty and intellecrual pmperr)f nght'; b!‘lfldb. logo designs,
labuls, teadénames and tmdemarks pertaiding to the gas transmission business
{iacluding any applicatons for the mme} of 2ay namre whatsoever, including all
oks, approvals, cecords, ﬁlc-z, papets, engmeermg and process information,
" ipurer progeams, dotnain names, software licenses (whcther proprictary or
: :w:se) research and studies, technical knowhow, confidential information and
benefits, drnmng‘: manuals, dan, c1r1lngucq quotations, sles and advertising
_ls. iavestor credi mformatlon, pncmg mformauon. ;md other recocds
erin phvsma! or electronic form pertdining to gas tram-tmss:on business;

/ntire experience, credentials, past record, and matket share pertaining to the gas
teansmission business; and
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) all emplayees eigaged in or in relation o the gas nansmission bistoess.

In case of any question that may arise as to whether any particular asset or liability
pertains or does not peciin 1o the Gas Transmission Business Undertaking or
whethes it asiscs out of the actvities or opemitions of the gas transmission business
ot whether any p"lrﬁ(:;:l].ﬁi' asset or liability is exclusively dedicated to or used for the
gas transmission. business. or nit, the same shall be decided by muwal agreement
betwean the Bodrd of (‘ GL and GTL

“Govcmmeﬂtal Appmvai” wieans  any ﬂpproval but nor limited to permitg,
auihon?_nrtons {ICE:HH(.‘.S consents, tegxsu‘auuns. apprm"\l% mumclpal permissions,
mdusmal lzccnses, tegnlraﬂons as may be reqmred puisuant to Applicable Taws. for
conducr of busmesq b\ any-of the Compaaies which is patty to the Scherne or required
for effecung this bchem:

9, “GSPC Group” shall mean Lrinsferor Compacy 1 and s subsidiaries and-affliaces;

: “GS’I’" mems the ccn;ral taxas deF ned under the Centml Guods -md Sen-lccs Thax Act,

. :_L' IGb T unde: the: L'mon Temtorv Good'l ﬂnd \erncea Act, 2017
“INR® rresas Indina Rupee,the lnwol carcency of te Republic of Indis

. “IT Act” shall mean the Income Ta'c Act, 1961, the rules and regulations tade
thereunder and shnﬁ mcludc any stamtory modxﬁcut:on re-gnactment or amendmenh
thereaf for the time bemg in force;

“MCA” shall meas Ministry of Corporate Affairs;
#NSE” shall mean the National Stock Exch'mge of fandia l_.lrmted

. “Permits” medns all consents, licenees, pe:m'irs‘ cmtiﬁcaics. perenissio §,“ -
autlwmanom cliifi c'mons. approva!s. clearmces‘ confirmations, declirations, \vmve_ '
exemptlons, rcgﬁtmuons filings, no ob}ecnons whether gnvemmcnni AT,
“regulatory ot otherwise as fequired under. Apphcable Law;

“Person” medns an individoal, 2 partnership, 4 corporaton, a limited liability
partitership, 4 compnny, an associaton, a trust, & joifit venture, an unincorporated
organization or an Appeoprinte .\uthory

* i
.\'Ei'sfaumh?iyj .
ey
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1.27. “RBI" shall mean the Reserve Bank of ladia;

1.28. "Recard Date 17 shall mean the datc to be fixed by the Board of Directors of the
Transferee Cumpam’ for the purpose of determining the shareholders of the Transferor
Company 1 to whom equity shaves of the Transferee Company will be allotted in terms
of Parc-I11 of the Qchcme, and shall not be carhcr than the Effective Date;

1.29. "Reho:d Date 2" shall mean the d'ite to bie: fixed by the Bosrd of Dicéctors of the
Transferee Company for the purpose of detcrm:mng the sharcholders of the Transferor
Company 2 to whoni equicy shares of the T tnnsferce Company will be allotted in temis
of Part-1V of the Scheme;and shall notbe earlier than Record Date 1;

1.30. "Record Date 3” shall meag the date to be fixed by the Boird of Ditectots of the

: Rcsuthng Company for rhu plzpose. of : émnﬁmg the, wh—uehoiderc oFthe Demerg,cd

Compariy to whom equity shares of the Resulting Compaiy will be allotred'in terms of
Part-VI of the Scheme; and’ qhﬂll not be carlicr than Recurd dace 2;

: '-1,{51. “Reglsttar of Cnmpames oF “ROC” 1115 Reg:srmt oF Comp;mrcs Ahmedabad _
Gujarat;,

and wmd pnwer genemuun) undemkmgs nCUVlHEh, pmpc:.l:le'i assers‘ mvectmenﬁ an
lmbihue\- (mctudmg but nat h.rmtcd to, contingeat linbilities, guamntees and mdemnmcs)
of whatsoever aatuze and kind and wheresoever situated; pettaining :md/ of relating to
: the. Demerged Compsmv upon the completion and mkmg effect of the demerger of the
e G'ts Transmission Business L'ndertaiung in tecms of this bcheme Tt is clacified for

 ARvoidance of doubt that Remmnmg Undetmkmg shall inglude any and all investmencs
Gier than investments in GSPL India Gasnet Limited, G SPL India Transeo Limited
mb;gcr to Clause 57,1 b_elow, the Resulting Company,

njcase of any question that May aise as to whether any particular dsset or Uability:
etains or docs not pertain to the Remaining L'ndcrtaklng or whether ir aises out of
Al activities or ope:anons of the Remmmng Undemkmg ot whether any pasticular asset
" or hablhtv i etclumver dedxcated to or uscr.l for the. busmes‘: of Remaining Undertaking

or fior, the sarme shall be decu:led by muh.nl agreement hcnvecn the Board of GGL and
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L34,

“Resulting Company®, shall, for the purpose of Part -\l of the Scheme, mean GSPL
Transniission Limited or GTI;

“Scheme” or “tﬁ: Scheme” or “this Sc'heme” means this composite scheme of
amalgamation and acrangement which includes allies jﬁél’acduies-nud abnexures pursuant
16 Sections 230-232 and other celevant provisions of thé Act, with such modifications
as may be made from time to time, with the appsoprinte apptovals and sancdons of the
MCA and other rclcvmt authatity, s may be: requ;red under the Actand under all other

\pphcable Laws;.

1.35. “SEBI® means Scc‘nriﬁgs and Eéccl‘uirige Board of Indin;

1,35. “SEBI LODR Rtgnlnﬂnns shall tnean the SEBT (Lawng O!Jllg'mnns and Disclosute

139

1.40.

‘m:ludmg bue not lumted to the any tax Imbmw under the IT Act, Cusfoms dct i‘J( 2

chuuemcnts) chulurmm Dla, as amended From tirie to nmc,

Mastct Clrc_u_lar” means rh.e

m_a.s tec clr.cu!ar

“Taxatmn" or *Tax or “Taxes” “medns all ‘fouris of tates’ arid statutory,
gover atal, state, ptovmc:al Yoedl ¢ govemment or mamr:lpnl impositions, duties,
contnbunoa and'leviey ind whethés levu:d by referénce to income, proﬁt, book pmf’ its,
gains, et weaith, asset valies, Lumaver addcd value ot otherwise and: shall further
inclide: pavmt.nts in zespect of or-un account of Tax, whether by way of deducnun or
collection at sotirce, advince tax, minimum aleenate tag, minimum alrernace tax l‘:l.'ed!t
orotherwise of attributable directly or pritnarly to Transferor. Compnmu, T:.msferec Y.
Company and Resulfing Cotnpany, as the case inay be or any ather person and all
perialties, charges, costs and interest relating thereto; 'k

“Tax Laws® means all the qpphcmb}e iaws, acts, :uie& and ragulauons de'ﬂmg wnth T.xxe 3

Central. Fxcise .-\cr 1944 Gdods and Services Tax Act, ‘.?.Ol'.' State Value Added Tax X
faws, Cénteal Sales Tax. Act, 1956 of GST or other applicable laws/ regulations dealing
with taxes/ duties/ levies of similar nawre;

F. PR i3
M AT AT
e i
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'Compames :

1.41l. “Transferor Companics™ means Transfecor Company |, Transferor Company 2 and
Transferor Company 3;

142, “Undertalditg” meins entiré business of tlie Transteror Companies including, without
limiratio:

all the asséts, contactual tghts, prcticipating interest, explorition licenses, mining
teases, oiligr leasehold nghh sub-leases and' pmpemee (whcthcr movable or
immovnble, tangxble or mmngxb]c real gz pcrscml {fi possessiod or reveision,

cmpmenl of mc:o:poxeal \vork-m-progress. predene; future or contingent of
whatsaever naturé) of the .{ta skeror Comp1 nies , whether or Aot recorded in the
hooks of accounis of the Transfemr Compamet: fmc[udmg, wuhcur lmuhrmn,
the &cehnld and leasehold: praperties of the Transferar Corapanies), investments
of all kinds (including but not limited to shates, scrips, stocks, bonds, debentuce
4tockh units'or pass through certificates, mclut.ling in: subsidiaries. associates, pmt
vcmure.s, whether in'India st 1bmad), licenses, Fueniture; Bixtues; ma '

nfﬁce eqmprncnt cumput:xs, ﬂ'(ed ﬂssets currcnr 1qqet's (mcludmg.

inl assets vehu.:!es, nglus wuge ’ﬂﬂd avail thclcphones. lclewes -
Facsimile;. emzli “interaer, ferised line _connections and - installations, u:xhtxcs
cfcctﬂcm‘ and’ other'b rvices, m‘heﬂc!ﬁ. prom_ ons,’ Furids, benef'ts of nssets. ot
préperties or other mtcifcst held in toust, registrations, -contracts, efigagements,
armngements of all kind, privileges and all other rights, easements, privileges,
liberties and advantages of whatsoever nanire and where-so-cver situated
belonging to'or ini the ‘ownceship, power ot possession and in the contol of or
veisted in or granted in favaur of at enjoyed by the "I'tmisferor Companies or in
connection with or relaridg to' the Transferor Companies and all other interests of
whatsoever nature belonging to br in the ownciship, power, possession. or the
control of or vested in or grmted in favour of or held for the beaefit of or enjoyed
by the Teaniferor Companies, whether in Indin or albiroad;

all authorizations, permissions, approvals, consents, subsidies, privikges, peemits,
quotas, nghis, clmm:,, catidements, refunds, registradons (including rélnting to
sales tax, service tax, excise dury value added tax (hereafter “VAT™), entry tax,
octrol, Goods and Services Tax (hereafter “GST*Y), licenses (including all licenses,
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)
L thcrelo or rherelmder) maemoranda of tmdcrstandmg, lettem oE inrent, other

®

®

-entitlement ceedit certificates, business tax logses and unabsorbed deprecindon),

of accumuhted tax business losses, unabsorbed tax depreéintion and MAT eredit,

benefits and approvals relaing 10 EXPORTS), clearances, exemptions,
anthorizatdons, no objection certificates, registrations, income nx benefits amd
exemptions, indirect tax benefits and exemptions (including, bui not limited w
credits in respeer of inconie tax, sales rax, service rax, excise dury, VAT, wrnover
tax, GST, tax credits, tax refunds, all tax holiday, including its continued benefits,
incentives, exemplions, concessions and. other bencfits or peivileges, security
trRAgaction tax, Minimum Alernne Tax (hereafrer “MAT)  eredit, dury

all other rights, benefits and Transferor Companies” linbilides celated thereto,
powers and facilities of every kind, natuce and descﬂpﬂon whatsoever, provisions
and hem:ﬁb. of all agreements, contracts and arzangements and all other interests
inconnection Wuh or telating to the Transferor Companies;

all contracts, agreements, concessions (of any natuge and any nghn therein ot

tivities a_n_dppcrat;pg;s_ qf. zhe Tra.nsfe_l_'ot Compnr_ues n_laug w1th any and all
goodwill of the Transferor Companies;

ﬂght Io any claim made by the Transferor Companies in respect of refund of any
wx, dury, cess arother charge, mcludmg ANy ¢rroticous or extess payment thereol
made by the Trmsfemr Compamcs md any interest :hercon. with :egard terany
Law made by ang Appropriate Authority, and in respéct of ser-off, carry forward:

deferecd  tevenue etpendlturc. deducuon, e\cempmn, mhate, allowance,
amartization benefit, etc. under and in accordance with any Law, wherher in Tidis
or anywhere outside India; and '

all liabilities of the Transferor Companies and lien, security of Encumbrag
relation thercto.
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it is intended that the definition of ‘Uadertaking’ under this Clause would enable rhe
wansfer of all property, assets, dghts, duties, licenses, liabilities of whatsoever nare ot
description of the Transferor Companiés intb the Transferee Company pursuant to this
Scheme.

2. INTERPRETATION

21, ‘Terms and expressions which are used in this Scheme but not defincd herein shall,
unle:«: :epugnant or contrary 1o the context or meaning thereof, have the same
medning ascribed to them under tI-xc Act, the IT Act and other ‘Applicable Laws,
tules, regulations; byelaws, as the c'lsc may be, inchiding any statutory modifieation
or re-enactment thereof, from timé to time, In prstictilar, wherever refecence is made
10 the MCAin thix Scheme, the Lefemnoc would incliide, if appmpmtc teference o
the MCA or such'other forim or authontj- ns may be vesied with any of the powers
of the MC-\ under the Act ;md/cr rules madc thercunder.

In this Scheme, unless the context otherwise requies:

{a} any- ref'eunu: to- the term bcheme shall mean this- Cnmpoaxte Schcmc of
. -\malgunatmn and Artangement: including. any- s::hr:dl.de:- { annexures rhereto
whick-shall form: part af thie Scheme: ' /

{B) am- refctcnces in’ this Scheme to * “upon th1s Scheme hecoming effectwe
commg into. ch‘ect of thils bchcme or ‘the “Scheme becomiag effective” O '
“Schetne becomes effectve’ r “effectiveness of this Scheme™ or likewise shatl -of"ﬂdia*

be COnb[ﬂ.!(:d to be a refe:ence to the Effecuve Date, '

() the headings, sib-headings, tiles, sub-titles to clauses, sub-clauses and
paragraphs ace inserted fdr case of reference enly and shall not form pact of the
operative provisions of this Scheme and shall nor affect the construction or
mterpretnuon of this Scheme;

(d) words in the singulae shall include the plural nad vice versaand references to any
gender includes relcrence to all other gendecs;

(&) wards “include” and “including” are to be construed without limitation;
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(0 terme “hereofl, “herein”, “hereby™, “heréto'” dnd derivative or similar words
shall refec to this entite Scheme or specified Clauses of this Scheme, as the case
may be;

(8 areference to “writing” or “written” includes printing, wping, thography and
other means of reproducing words in a visible form including e-mail;

(hy refetence to any ﬂgrecment comnct, document ot arrangement or G aay
_pm\nsmﬁ th::rcoF shall include references to any such agreement, conrmct,
dacument or arrangement as it may, after the :hle hereol, fiom time ta time, be
1mended » supplemented or novated;

@ refcrence to the Recital or Clause sﬁ_al[ bea :efeégticé fo the Recital or Clause of
this Scherhe;

- & refefedce to-an amcle clause, section, pamb:aph or schedule is; unless
‘mtlk:'ﬁed Lo the ComttiarT, a refecence o an- ardele, ¢lause, section,  pacagraph or

the ease ol :efcrence and. shaﬂ not”

@) such provisicn As  feom- urm: lu tme amcnded modlﬁcd fecnacred of
consolidated (Whether before ot afrer the' date &€ this Scheme) to the exrent such
amendiient, modtﬁcauon, té-enactincrt of cun-adlxdauon applies oris capible
ofapph'mg 1o the Lramnctxcn emcxed into under this Schetme and {to the extent
bﬁbﬂlt} theré under may exist or can asise) shall include any past stattory
provision (a5 dniended, modified, re-enacted of consolidated from time to time)
which the provision referred to bas direcdy or inditectly replaced, (i) all
subordinare legislitons (including circolars, notifications, clarifications or
supplentent(s) 1o, or replacement amendment of, that law or legislation or
regulzuon) made from time {6 Gme undér that pmmslon (whether o :ml"‘-
amended, modified, té-enacted or consolidated from tme to tirie) and ks
reteospective amendment; and i
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! 5. DATE.OFTAKING EFFECT AND OPERATIVE DATE

d The Scheme set out herein in its present form or with any medifieation(s) approved or
directed by the MCA shall be effective from the Amalgamation Appointed Date for Part-
i1, Pact-1V, Past-V and from Dlemerger Appointed Date for Part-V1 of the Scheme but
shall be operative from and be subject to occurrence of the Effective Date.
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PART -1j
CAPITAL STRUCTURE

4.1. The authorizéd, ssued, subsérbed, and paid-up shace capital of the Traasferor
Company | as on 31" july 2024:

Equiy Stices of INR Teach | 12,00,00,00,000 | 120000
:_Fﬁui_:y sn:ega OfINResch | 10,/565,40,064 | 10758
RSN the above e, thece bas been o change in e sathorised,ivued, ubicelsed

y "‘p:iid-up share capital of the 'I':msferor._Cbmpnny 14l the date of approvel of the
[ pehme by the Boaed of the Tradsferor Company 1.

Eiquity Shares 6f INK (0 each " 70,00,00,000 | 700.00
lssued, Subsceibed and Paid-up: o o !
Equity Shares of INR, 10 each 5642,11,376 | 564,21 "

After the above date, there has been no change in the authorised, issued, subscribed
and paid-up share capital of the “Iransferor Company 2 till the date of approval of the
~ Scheme by the Board of the Transferor Company 2.

KR
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4.3. “The aythorized, issucd, subscribed, aid paid-up shace capiml of the Transferor
Company 3 as on 317 July 2024

“As of 31 Juy 2024
Particulars ' Amaunt
- | No. of shares (INR Crores)
Authorized: e |
Equtt) Shares, of INRIU ear:[a [ 1;50,09;0(}0 f " 15.00
“Equity Shares of 1N T — Sogo0 | 0.5

After the abme date there has been oo change in the authamed waued subsceibed

and pmd-up share capital of the Transferor Company 3 till the date of approv al of the
Scheme by the Bnm:d of the’ {eansteror Company 3.

44. Theauthorized, issued, subscribed, and pmd up share capital of Transferee (‘ omp-m\'
! Demcrgcd anpam' Ais on 31")1.!1\ 2024

. Asof 31 July 202:
Bk g = ;
; o No. ofshares | (INR Crores) .
{ Authorized - s»‘-"‘“ 3
1 Eqmn Shares o{' INR" csu:h S} - 8,67,55,00,000 T 473540 § '%% -
1.5% Redeemable preference "\‘hams of. 1,70,00,000 s 17.00 ‘| * %
INR 10 each ‘ o ' . N | %“ ﬁ &
Preferem:e share*. of INR ‘[0 em:h { . 50,00,000 | 5.00 | N\ lets
qE-:quf:g"Sh\ms*offNa3each T 68.83,00,12 | 157.68

After the above date, there has been no chinge in the authorised, issued, subseribed
and paid-up shace capital of Teansferec Company / Demerged Company tll the date

of approval of the Schetne by the Board of Teansferee Company / Demerged
Cotnpany.
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4.5.

‘The authorized, issued, subseribed, and paid-up share capital of the Resuling

Company as on 31" July2024:

| Asofdijulyz0a4
Particulars N th ] Amosnt
N 0. OLShALES | (INR Crotes)

T pma—
Equity Shares of INR 10 each | 50,000 | “0.05

T 50,000 | 0.05

v the above date, there has been no change in the authorised, issued, subscribed
paid-up shace capital of Resulting Compaay till the date of approval of the

: emie by the Board of Resulding Company:,

T

e
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MATION OF THE T E : ) 1

5. TRANSFER AND VESTING OF THE UNDERTAKING OF TRANSFEROR
COMPANY 1WITH AND. INTO THE TRANSFEREE COMPANY
31 LUpon the Scheme becoming effective, on and frorn the Amalgnmanon Appointed
‘Date. and mb)ccr to the provisions | of the Scheme; the catire: Undermking of the
Transferot Compmy 1 shall, putsuast to-the saviction. of the Schettie by the MCA
and punsuant 1 the piovisioni of Seetions. 230 fo 232 dnd: athir apphmble Provisions
of the Act, stiall stand tram!'erred to and vested in and/or deemed to have been
E' wansfetted to and vested in thl: I‘ramfcrec Compm\' aia gmng conceen, without
any futther acr, deed, instcument, matter 5o s to become as and. ﬂ:om the
.:\mnlgﬂmauon .\ppomted Date, the- Lndetmkmg of the Tnmfeme Cmnpmv Ly
~virtue of and in the manner pmvuled i this Scheme.

"Jl
L O

- -Allthe mov abk: assers. aF :he Transferor Companv i and ‘the assets which_ sre
nd‘u:nv:se cap.lble ofra n-tfer bv_ph;s»cﬂl dt!m:ry or endmsemcnt 1nd dehvun’ sh'lll

(" ompany 1 ancl the Tr'mhferec Compnm' Dl'l ot 1&&: rhe Effacuve Dale

3.3 L‘pun thig Scheme, becommg eFlective, the secured creditors, if any, of the Trarisferos
Company 1 and/or other holders of sceurity «over the properties af the Transferos
Campany-l, il any Sl'l‘lll be entitted to security only in respect of the p’zropcrhc-t. #E8CLS,

rights, benefirs and innterest of the: Transferor Compsmy 1, ay existing immediately
prior t& -the nm-ﬂgamauon of the 'I:ansferor Company 1 with. the U'mnsferec
A% Ccmpnm and the secured creditors of the T;ansferee Cumpanv and/or other holders
of security over the properties of the Trans feree Comp'my if any, shall be entitled to
o gcurity onlv in respect of he propemce, assels, ngbrs. benefits. and lﬂlt!teht of the
¥y fEraniferee C.c:mpan}, as- ewzsrmg meedmtely ptior_fo rhe ama]g'lmnuan of the
'I‘mnsfemt COmpam 1 with the Tmnsferee Company.. I is lmreby clanﬂcd thiat
pun,u-mt to the amalgamation of the I'rnnsferor Company 1 with the I'nnsferee-
Company, (a) the secured crcdimn. of thc Transferpr Company 1 and/or other
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[41]

holders of security over the propetties of the Transferor Company | shall not be
earitled 1w any addidonal sccurity over the propetties, assers, cghts, beoefits and
intecest of the Transferee Company and thecefore, such assets of the Transferor
Company | which are not cutrently tincumbered shall cemuin Free dnd availible for
crestion of ‘any securify- theeon in futuze in relation to any curtedt or future
indebtedaess of the Tminsferec Company and {5) the sccured creditors of the
“Transferce Company and/of other holdérs of security over the propertics of the
Transferee Company shall niot be eatitled 16 any additional security over the
properties, assets, dghty, bénefits and interest of the Tansferor Company 1 and
therefcre, such assets which are aot clrrendy Encutnbered shiall remain free and
-available for creation of any «:ecunn thereon in’ fiirure in relation to any ‘Current oz
funire mdebledncw of zhe Tmnsfexea Cbmpmy

Upon the Scheme -coimiag into effect and with cffect from the :\rmlg'umnon
Appointed Date;: all immovable: propecty (i ncludmg hur aot !lmlted to freehold and
leasehald propéttics, and any work- m-progrea,s) of the l'mnsfemr Companv 1, aad
‘any deeuinent "of tlllc e-cplun i _n"and pmductmn “blacks” (including all the

‘contncnn] ughrs. parumpnnng mte:esn. in vmoua. explomnou :md productmn

rcnt‘. rnr.cs, taxes and chatgcs '.md futf all obhgatmm i rclat:on 1o'or apphcablc i)
all guch immaoniable properties, The mutation and/or substitution of the tide to the
immovable pmperues shall bé made and duly ticorded in the natnie of the Transferce
Cotmpariy by the &ppmpnate Authorities and thifd parties plirsusnt to the sanction
of the Scheme by the MCA and upon the Scheme becoming effective in accordance
with the tering’ herenfwtthout any Eurther act o deed to be done or executed by tlia
Transferor Compdny 1 2ad/ o the: lransferee Ccompsu:q,r

pon the Scheme coming into cffcct‘ and witlt éffeet feom the r\mnigamﬂ' :
Appointed Date, in respect of ang assets of the Transferor Compiiny 1 othe
those ‘mentioned in Clause 5.1 to 3.4 dbove, incliding actowable cImms -
debtors out%tandmg loan.& nnd adwmcec. 1f anv qhnres nnd secunucq held Il
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: Jq:;:umnt\':d Date si\aﬂ pu:suant to the MG Order, without any. furti'zet acr ok deed,

- '56-as-t0-becutte as from the .-\mnlylmauon ippmnted Date; the ln ilities, ‘dutics
and 6l ligations of the “Transferée Company on.the same 1erms and- conditions as

_ between'th

‘corporate: lmm depos:ts ohhgatzona, balances oe ather oumandmg inter-se: between

7 cmccliaﬂon anid cessation in the books of accounts and records of the Transferee
- Company: With effect from the Amalgamanon -\ppmnted Date, there will be no

and deposits, if any, with any person including any Appropriate Authority, semi-
Governnent, local and other authotities and bodies and customers, shall, without
any Further ack, instrument or deed, be and stind transferred 1o and vested in the
Teansfecee G ompany and/or be deemed to have been Iransferced. 1 and vested in
the Transfetee Company. The Teansferee Commn\' shall upnn. sniction of the
Scheme be entited to the delivery and possession of all- documents of title of/xights
in/interéit in such movable pmpcrty/ahscts in this regaed

Upon commg intg effect of the Scheme and with cffect from the Amalgamation
Appomtcd Dae, all hnbthues (mcludmg contingent liabilities), duties ard abligations
of the Transferor Companv 1, as on or after the Amalgamntmn .-\ppomter.! Date
whether pto\'lded for or norin the bonks ot‘ acccunts af thé Tmnaferor Compnm 1,
:md ail other lmbxhﬂes whlch May ACCLUE Of atise aﬂer the ; \malgﬂmmon ‘Lppomted
Date bur whlch relﬂtc to the peﬂod on oL up o the day of the -\mnlgamauon

be tmnsferrecl or dcemed to-be tramfermd to and vested in the Transfetec Compnnj 8

were apphczble to the Transferor Comipany 1:

wnth cffec: Emm :he Amlgnmman :\ppomted Dmc. nIl miter
2 nnsferor: Company 1 fmd the Tramfﬁ:ec ,:

efféct &om the m*tlgam'tuon -&ppumred Dnte, 1o the e'c ent tt
the Transferm Compnnv I and the Transferee Cornpam' the rights and ubllgauons
in tespect thereaf shall come t6 an end and theee shall be rio hab:ltt) in that behalf
and corresponding effect shall be given in the books of account and records of the
Teansferce Company § for the reduttion of such assets or liabilities as the cage may be.

Without prejudice to the nbo\rc ptovmmm, upon the Schemﬁ coming into effect and.
with effect from the Amqlgamanon Appoitited. Date, nﬂ inter-ie cofitracts solely
between the Transferor Compnnv 1 and the Traust'erec Curnpam shmﬂ stand
mncelled and cease o Upemte and: nppnopmne effect shall be _gven ‘fo such

accrual of § income ot expensc on accuunt of any tnnsacuom mciudmg mter—aha any
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wansactions in the natute of sale or tanster of any gouds, materials or services,
between the Transferor Company | and the Transteree Company. For svoidance of
doubt, it is hereby clarified thar with effeet from ihe Amalgamation Appointed Date,
there will be no accrund of intesest or uther charges in respect of any inter se loans,
deposits or balances between the “Fransfedor C(Jlnpan)' ! and ihe lransferee
Company.

3.9 Uponcoming iato effect of the Scheme, all taxes (including but not limited 10 income
tax, salds wax, excise dury, cilstom dury, cesd, scwtce tax, VAT, G bT) p:ud or payable
by the Lransfemr Compant | in réspect of their operations and/ot the profits of
businc-scs, on aecount of the Transferor Ccmpam' 1 and, inso fac as it relates to tax
payment whether by way of dcducuon or collection 4t source, fdvance 1% ot
-ochcms\c whitsoves, by the [ransfe:or Compam* Tin fespiece of the operations
'and/ ot the profits of the business after the ’m-::t]gamauon .\ppomted Dte shall be
decmed to bé the corresponding taxés paid by the 'Ir'lnsferee Compaay,and shall, in
all pmceedmgx, be, dealc with accordmgls

5.10 me: cummg mm effece of the' Hcheme, all the praf:' T o mcome, xes, losses
(mc[udmg any carz\r fonﬂrd S cumulatt:d '.tax bu""m.” losscs. unaba.orbcd tax

: d' of suffered bv the Transfemr Ccmpam 1 shall for all purpmes be. treated
_c ‘cd to be treated and accrucd fmm the -\malgamatmn Appumted Date as

Ctax “r;rcdn, MAT crcdll in terms of apph:able tax la\vs) costs, chm:gea upend:mre or
'losscs ofthe "I‘nmfc:cc Lumpanv a3 the case miay be 23 pcr the -\pphcable Laws.

5.11 For dvoidance of doubt aad withiout prejudice to the gencrality of the foregoing, ir is
clatified that upon coming into effect of this Schieme and with effect from the
.-\mﬂlgamaunn :\ppomted Date, it accordance with the ptov:s:ons of relevant Laws, #
cnasents, approvals pccmlsa:or.ls‘ all hcenses, appmval‘: tcglstmtwm. t:e:uﬁcar o

in favour of the Transferor Cumpany 1, aiid the nghts and benef'ts and hah!_
under the same shiall, in so Far ay they elate to the Tramf'eror Compﬂn) 1 and)
quality cestifications and approvals, pe:mu:s quotas, nghrs. entitlements, tenancid
immovable- pmpertiea patents and domuin natnés, copyrights, brands, logo, vendo N
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registrations, customers information & contracts, wade segrets, produck pegistrations
and other intellectual and industeial property and all nrher interesis relating to the
goods or setvices being dealt with by the Transferor Compnat 1, shall without any
furcher act or deed be iransferred 1o and vested in the Transferee ‘Company under
the samé terms and conditions 43 wece applicable to the Traniferor Company 1
immediarcly ‘priot to the cotning irito- cffect of this Scheme. Tn-so far-as the various
incentives, sales tx, deferral b‘eﬁﬁ’eﬁﬁ 'slib‘sidiéa'ﬁﬁcluding hpplit:.ﬂidﬁn*fbi':’:ubeiﬂiﬁé)
available tax credits (mcludmg MAT credit, G871 éreditif angy, rehabilitation schemes,
gmnts pem'umons 2ppro\'a!:,. sanctmm mml%lons specml reaennuonq mcm'nc tax
benefirs and: e\:mptuon all-tax hnhda\ lncludmg its. continued Iwnpf'r-: incentives,
exernptions, concessions and other benefits of privileges, concessions, special status
and- other. bcneﬁts ot prmleges en]o}'ed granted b\' any pefson (iucludmg any
.-\ppropmte .’tmhon ) or availed of of to be availed of by the. Teanslecor Company
Lig. concemed e same _hall without t'urther acror deed; in'so Earn'a they refate
1o the Trsmsfemr (‘ompanv L, véstwith nud bi¢ a 4'1L1ble io-the’ Tmnsferee Compam'

§ ume Et:rms qnd condm(ms ay we:e qpphm bic |mmf:d1atc!\* p:lor o' the comirig
--Eor the neceqmn-

SCompﬂn\' 1in. fm'our DF the lmmfuee Compam-- the Board of Duectm:s of theS
Traasferee Companv o any perwn authorized by it shq[l be deemed to have been
authorized m execute or enter into necessaty documentations ‘with any regilarory
authotities or third pacdes and mke such actions aad execute such decda (including
.-fdeed$ of ﬂdhetence) confitmations, other- writings or wipartite armngements with
_v party ro arw i‘:ontmct ot ﬂrmngement, if -1pphcab!c and the same whnll be

/ authounes or rhmi pmnes, if apphcnble on behaif of the Tradsfesor Company 1 and
“to ciitey oiit ot perform all such formalities or campliance tequired for the purpase
of implementation of the provisions of the Scheme.
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313 Onand from the Effective Daie, and rhereafter, the Transferee Company shalf be
entitled to operate all bank nsccounts, demat accounts, if any, of the TI'mansferor
Company 1 and realize all munies and complere aod enfosce all pending contoaers
and transactions nd to accept stock returns and issue credit notes in respect of the
Transferor Company | in the name of 5E1e ‘Lransferee Company in so fac as may be
necessary-untit the transfer of rights and obligations of the Transferor Company 1w
the Trunsferee Company under this Scheme liave been formally given effec: to under
such contracls and iransactions.

5.14 For avoidance of doubt and without prejudice. (o the genecality of any applicable
provisions of this Scheme, ivis clatified thac with effect from the Effecive Date and

il such time the namé of the Barik accounts of the ‘Uransfetor Conipany | wotild be
replaced w,;;h that of the Teansferer Company, the’ Fransferee orpany shall be
enci@'éd 10 Gperate t the baik. accouits of ili"e T usferoc Comp'm\* 1 in the nameof

sfeg .fompam Liingga 'fa: ax may: be neccsmq .cheque'i .and othiar
_--negotmble mmumenu. dcpour lips; pa\'mcnr rdérs ‘roceived or presemed for

. cncachrncnt whlch arein the name of the’ [rm-.fcmr (,ompam- 1 'lftc: the E-fﬁ:ctwe

¢ anf ed that any legal pmceedmgs b] o agmnst the 'I'mnsfcrn: Comp'my 1i in rchuon
w0 c[u.-.qmss smd other negotiible instruments, p:u’mem arders received oc presented
foi encashmmt wluch afe id the name of the Traanemr Company 1 shall be
lmumted or as the case may be. connnued by or agmm,t. the Transferee Company
after the coming into efféct of the Sclieme.
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deposm{ agd all othu: adv—mce-., pmd, shal[ bhﬂd nutomauca]lv mnuferred and
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MCA's approval of this Scheme is filed by the Transferee Company with them. The
Teansferee Company and the relevant eleciricity compauies, boards, ageacies and
authorites shall continie o comply with the rerns, condi_lin_ns and covendants
associated with the: grant of such connection. Without limiting the generalicy of the
foregoing, the Transferee. Company shall alse be Cenfitled to cefund
of security deposits paid o -or- placed with such eleetsicity compariies, boards,
agencies,, Municipal Corporation, statittory and other authorities by the Transferor
Company L.

LIABILITIES, DEBTS QOBLIGATIONS & SECURITY

5.16 With-effect from thié Amalgamation Appointed Date, the debs, liabilifies, contiagent
liabsilities, dusties and obligntions of every kind, tinnite and: -description relatable to the -
IJ Transferoc. anpan\' 1 shall, under the provisions of Sections 230 o 232 and other
k zpphmble prou-mns if any; of the Act, and wnthuur any furthet act or deed, be
mn-.ferrcd toror be. deemed w. be tmmferred 10 :hc Transfc:ee C nmpan), %0 8
become, with sffect from the Amalg‘tmauon Appointed Date the debts, liabilides,
contingeit lnb:hnes, duties pnd ubligations of the Transferee Gompanv and it shall
.ngt he nece ary. to. obrain, the consent ot fany-- tht:d pam or cher pctson who is a
P Pﬂft\' e F " ‘]
ccmtlngent habll . duties smd obhgﬂnonu'hnu. tinqen,
pmvmnus of lhls sub dau-:e.

(.ompam' l on rhe .-\mn!gammon .-’xppumtcd Date hav: bcen dlscimrged,/ 3
the Transferor Company 1 after the Amalgamation Appointed Dateand priox te fa .
Effective Date, such dn.clmrgc/ galc shall be deemed. to have been for.asd on bal

of the Transferee Company.

Any payment or dischiarge of any linbilities, debts or obligations pecaining to the
Transferor Company 1.by the Transferee Company shall be deerned. to have been
made for and an. behalf of the Traasferor Compnay 1 and shall constitute a valid
A8 dischage. o

‘This Scheme shall not operate to ¢enlarge or extend the secutity for any of the
* liabilities of the Transferor Company 1 and the Transferee Company shall dot be
obliged to ceeate any furcher or. additiona] security theréfor, atter the Effective Date,
unfess otherwise agreed 1o by the Transfecce Cotnpany,
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520 1nso far ps the existing securiey in espect of the liabilites is concerned, such securie
shall, without any further act, instrumeit or deed be modified and shall be extended
to and shall operate only dver the assets forming part of the Underrakings of the
‘{'mnsfcmr.Gompan_\' 1 which have been.chnrged and secured, and subsisting as an
the Effective Date, in respect of the abilities. Provided hatil any of the assets of
the Transferor Company 1 have nut been charged or sceured 10 respect of the
linbilitiex, such assets shall remnain unencumbered; and the existing sccurly refersed
to above shiall not be extended to and shall nor operate over such assets:

6. CONSEQUENTIAL TAX MATTERS

6.1 Uponthe Scheme becoming effeciive; the Transferor Company 1 and the Transferee
-'('nmpan" ha]l ha\'e the: ught tés réopen fheix books of rccotnis (for tele¥ant ﬁnancmi
year 1o give efﬁsct of this Scheme if tequlred) and revise thcu: tax returag viz. income

tai;, \vnthholdmg tax and any other statutory retdras and. Elmgx undée the tax lnws,

along with: pn:scnbed forms; ﬁhng-e and.annexures- undér the T et (even i ina fase
whete the dué date to revise the income tx retums: have expued under the proyistons
of the 1T (c':r) and I'mr-z in rchuun ) tlm G‘-‘n‘i‘ cemm! snie\ tax, npphcab!c Srate

All tax assessment/ adjudication proceedings/ appedls of whatsaever nafure by or
 dpainst the Teansferor Company | pcnclmg and/oz agising ar the Amalgamation
Appointed Dare nind relacing to the Transferor Comparty 1 shall be continued and/of
enforced usitil the Effectve Date by the Teansfecor Company 1. \s and fiom the
Effective Date, the tax proceedings shall be continued and enforced by éir against the
Teansferee Company in the same mannér and to the same extent as would or.might
have been continued and enforced by or against the Transferor Company. L.
-\cc‘ordingl\‘ -ir s 'expresslv cluiﬁed thsit after tlie:Effectivé Dﬂre, dny i:icdmc 'ta'*t_
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(.3,

6.6.

6.7,

6.4,

“the Transfetes C_ompan_\'_on the satne terms and: _ccmdmnns

“Without -prejudice t the generality of the above, all. benefits, incentves, losses
_ (mcludmg bt not limited to book losses and. tax business losses), unabsorbed
-dcprecmnon (mcIudmg but not limited o book unabsunbed depreciation and’ tax

in any way prejudicially affected by reasun of the amalgamation of the Teansferor
Company | with the Transferee Company or anything contained in the Scheme.

Any refund, under the IT Actand laws in relation #0 service tax, excise duty, central
sales tax, applicable state VXL entey tax, custom, foreign twade phlié\’ GST, Srate
industrial and i incentive policies and schetes orothir Applicable Lagys o regulations
dealing with taxes or duties or lovies dug to Traniferor Company | consequent to the
agsessmént made on Transferor Company 1 (i nctudmg Ay rcfund for which no credit
is-mken in the accounts of the Transferor Company) as on the. d'm: 1rnn1edmtel\
pzcce_dmgr fie r\rmlgamatmn {ppolnted Date. shall also be[ong £ ancl be reccwed by
tie Transterse Company upon this ‘§chemc bccommg affecuve.

ihe m pzwmcnrs (mcludmg, wlthont hm:tauo 3 i;icdrnﬁ X, 'di*?icfe’ﬁd distribiition
tenl salies tax; npp ble state. \'-\’I eritry X, customs,
oF ta*: deducted ot coltected at sou:cc, ady mcc X ot
othemu.e howsoever. b\‘ The, Tnnsfemr Compﬂn\' 1 aftec the’ -\malg1mauon
-\ppmmed Date; shall be deetried to e paid by the Transferee Ccmpnm' and :shall,
i all ptoceedmgh. be denit with accmdmglv

Upon the Schcrnc coming into effect, any’ obltgauon for deducnon of tax At s :
on aay payment made by or 1o'be made b\' the Transferor Cnmpanv L shall be
ordeémed to have been miade and duly complied with by the Teansferee. Com

For the period after the Amilgamation ‘\ppo:nted Date, all its continued beneﬁts.
incentives, exemptions, concessions and othes benefits of pn\'zlege% enjoyed by the
Transferor Ccmpanv 14 gmmed by ary governmert body. regularorv authority, local
::uthorm' , by any other pemon or law ot availed of by the Trrnsferor Company 1, the
snme shall without any other fu:ther act'or deed zh-:ll vest with and be available ta
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6.9.

6.1,

611

unabsnibed depreciation), ceedits (including, without limimtion income tax, MAT,
tax deducted or collécted at souice, foreign rax credit, dividend discibution mx,
wealth tax, service tax, excise daty, central sales ax, applicable state YAT, GS'L,
customs duty, forcign trade policy beaefits, Srate industrial policy and incentive
schemes, drawback, etc.) to which the Transferor Compaay | is entitled to, shall be
available 10 and vest in the | LLamferee Company, in teams of J\:[:\pln:ahhe Laws, upon
this bch«.mc cofing intg effect.

Nonmhwtandmg any thmg to the conteary comained inthis ‘ichcme, the Transferce
Cosiypariy, sh1l! upon the sanctiod of thiz Scheme br.' the MCA and with effect ffom
the: Amalgamation \ppomted Date, be entitled to catry forward and sex off the
accumulated losses and ‘unabsorbed depreciation.of the 'f mnsfemx Companv 1in

' ficcacdanéé with the provisions of Section 72 of the IT Act. Fucther, it is expressly

clanﬁed that the lmmferec Cnmpan) he:cbv ngeees and undcrmkea t6-fulfil-all the
conditions necessary as per the pmmmm of Section 724 ofthe 8 Act, and the rules
framed thcreundm oy give effcct to-this '\chcme

Upon the coming into cffect of thiz scheme, all tax complitnces'u undc: any Tax Laws

by the: Transferor, Company 1 on.ot alter Am-xtgzmntmn Appoinred: Date., shall Je

deemed 1o be made IJ\' the Tnnsferf:e o omp;_ v

All th{: dt:dl.lCUOlh othcmm.e adrmssable tn thc Tr\mfcror (".ompam l mcludmg

e 1T Act) \vﬂl be cl:gxble for deducnon to. s the T mnsfcree Cornpam ugon fulﬁlmen:
ccndmomc. if any, thuued under the IT Aet.

“LEGAL PROCEEDINGS

71 Itis clasified thae any and all undertaking, declarations or the like statements
-mbnutrcd by Tmnstu’or Compm\‘ I before any cours, tnbunal or like
judicial nutiwnn shall coritinue to be vilid and be binding upon gk

“I'tansfetee Compan\' Lpon the Scheime being effcctwc, the T

Cotmpaay shall take-all steph necesiary to substitte its nume in pla

Tr-mafemr (" nmpam' I m all the pendmg lmgnuons hv ot ;
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Company or anvihing contained in the Scheme, bur on and from the
Etfective Date, the Legal Proceedings may be continued and enforced by or
against the Transferee Company as-effectially and in the same manner and
to the same extent as the same would of might have contntied aid enforced
by &t against the Truasteror Company 1, in the absence of the Scheme,

72 It is clarified that ansl this Scheme comes into effect, the Transferor
Comp'tm' 1 shatl in consultation with. the Tmmferee Company continue and
cnfmce the begal P:ocecdmgs whethet pendmg or mmuted pcndmg the
coming | mtu effect of this’ '»cheme

8.  CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS

8.1. Fcu' av mdancc of, donibe 'md w:th:ut prﬂ}udu:e to the genernhw nf Clausc 3 and 7

guarantccq _ powcu of attorney, authcrmes given bv mued t6 or’ ewxccuted in Bwouz
of the: Transfeeor Com[nn) 1, quiality ceruﬁcauons and  approvals, ‘uadematks,
‘patents ﬂ.nd ‘domain nﬁme copvnghts. mdublnal de__ gna. teade seuets pcoducf. 4
registrafioiis and other mtcllectual : propety and other interests relsmn ey
Lndcrmkmg and othér instrumeats (mcIudmg alt tendncies, lemes). i
nssumnces in favour of the Transféror Company 1 or poweis or authonucs grame
by ot to u) of whatsbever nature to which the Transfeeor Cnmpan'; 1 is.4 parey or toX
the benefit of which the Transferor Compady | may be eligible and which are
aubsisting or h-wmg effecr immediately before the Effe:uve Date, shall be transfecred
~ to'and vested in the Tmnsfe:ee (.ompam' as if the' same were originally given by,
\, ';msued © or cxccuted in favour of the 'Imnsfcree Compaay, and the tights 4nd
', _neﬁts undcr the same shall be avm!able to the Transferee Compan]‘ and shall

: o
.4(“.-’
il

"

R
1

Page 330 150




8.2.

8.4

i S ,or ﬂnd Gin bchalfofand in rhe namc ofthc Tmnsﬁ:wt Compﬂnv l a5 I‘h° _
_’ndia m“ :

purpose of giving effect to-this Scheme and to ensure that there is no ch-t':'

all gharaulcgs or similar inswuments issued by any Person (including. any
Government) on behalf of or guamnrecing performance of Transferor Company 1
shall be deemed 1o be continued in Fivour of all such bencficiades as if such
guararitegs of similic instrumenis were' issued by such Persons (including any
Goverament) vn behalf of or guaranteeidg performarice of the Teansferee Comipany.

Ir is hereby clacified that by virtue of the provisions of the Schemie and pursiant to
.t‘he MC: A Ordcr ﬁancnonmg the Qchcme upon the. Qcheme coming into effect, all
rlghts services, obligatioiis, liabilises, :eqpomabﬂmes uudﬁr(aken by orin favour of
the Tmmferor Comipany | undérsny coniractual atrangetrients shall automatically
sumd tmnsfcrred 1o and vested in and/or shall be deemed to have been transféered
1o and vested in the 'lmnsferee Compam' and all benefits to which the Transfecor
‘Company 1is ennrted to ghall. be available to and vested ia and/ ot n.hnil b deemned
t have been fwailable to and vested m_the Tmnsferce Comp'“ ¥ a8 a succewor-m«

o mqmred ot as may be necesyary, upon the cormng mm effcct of th1.~ bchemc and with
S eifec: Erom tixc Amaﬂgammon \ppomted Date, issue writings, conﬁrmatmm deeds,

etaking o¢ other doctiments to the extent th':t the 'Immferor C'ompm\ i
um.d pmr w the Effccuve Dme to msue @ucb wrmngs. deedu undexmkmgs,

:-ua:h wntmgs o cunﬁrm'\uom cr uther ducumem«. bn behalf of ' '. 3y sf'cmg_i
Companv 1and to. lmplemcnt of earey out all Fc:rmalmcs required on 3 attg'sﬂ :
Tr'ms&ror Compam'

pcrmxssmns, hcenﬁes rcglwauons conscnts !hnt mft) requue ni‘ncﬂdm
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entitlements nthenvise available to the Transferor Company 1 in the absence of this
Scheme, the Transferee Lumpnm' shall be petimirced to use the aame and approvals,
peemissions, licenses, reglatntmn consents of e Trinsfecor C ompam 1 ol such
appreivals, permissions, Heedses, regmranons conseits are $0 amended and updated,
50 as to ¢nable the Transferee Company W contnue fo avail the entitiements
otherwise available to the Ttans{eroe Company 1.

835 Withour prejudice: to- the genenliy of the foregoing, all
leave and licence agreements/ deeds, lease apréements/ decdq bank giarintees,
perfotmance guarantees and-latrers of credit, agreements with any government entity,
department, commission, bcnrd ngency, buceaii or official, hire puichiage i agreements,
lendlng ngrccmenr-i and such other Afgreements; deeds; docutments and arangements
pen'umng io the business' of the Transkeror Company T-octo the! bcncﬁt oF which
the Teansferor Camp'mv ! riay be' ehglble atid which are subszsung or hiving cffect
immedintely  before  the © Effective  Datd,  including + all” ‘Tights and
hcneﬁts (mciudmg benefity ofnng depoasr 1dv-mcea, receivables or'claims) arising
14 ac::rmng thiéeefioim, Shall, with' effect &om :\m'dg'tmauon ippumted Date and
upon. this Scheime beaommg eltactive; b) npcrauon of law pumnnt to the vesting

ordcr of thc MC.—\ be deemed tO bc cnm:ractb _deedﬁ bonds agrecments, bCl\EmA’.S

'Tmnsferee ‘Compam

SAVING OF CONCLUDED TRANSACT IGNS

Tlie transfer of the asicts and linbilities 'of the Transferor Company 1under Clais
5 abave, the contmuancc of Legal Proceedings under Clavse 7 abmfa -md hé
cffecuvenem of contracts, deeds, bonds, :\pprov'\ls and other insiruments under
Claise 8 above, shill not aﬂ'cct any * teansaction oF Leg'\l I’roceedmg-e alreadv
concluded by the Ttannferor e ompmv | oi or befote the Effecrive Dite; to. thc end
and intiént thar the Transferee Cotnpany accepts and adopts all acts, deeds ind things
g done and execured by the Transferor Company 1 in respeet therets, as if done and
J executed bu its bichalf,

10:l. Upon the coming into effect of this Scheme, all the ermiployees of Transferor
Companiy 1, if any, who are in service on the date iminediately preceding the date on
which .the ‘icheme finally takes effect (ie. the Effective Dnte) on and from the

Effective Darc shnll become’ the emplovecz of the Tmmfere:: Comprny without any
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break orinterruption of service and with the benefir of conumuity of service on terms
and conditdons which ace it less favourable than the reomy and condirions than
thase on which they are engaged bv the Transferor Company | inwnediately
preceding the Effective Date.

10.2. Teansleree Company agrees that the service ?f all employecs of the Transleror
Company 1 immediately prioz 1o the coming into effect of this Scherae shall be taken
into gccount fromy the date of their respecdve appointment with the Transferor
Company 1 for the purposes of all retirement benefits to which ther may be eligible
in Transtesee Company lmmedmtel} ‘prior to the coming into effect of this Schere.
Transferec Compaay faither agrets that for the purpose of payment of any
reteenchment compensation, grawity or other retiral and terminal benefits, such past
setvice with 'I'rans feror Company L, shall also be taken into acéount and agrees and
undeml.es to pay the same ay and iwhen payable.

10.3. "’p'on the coming into effect of this Schieme; the Transferes Company shall make all
the ficcessacy conmbuuuns for such- transferced. cmp]uycm and deposit the same in
promdent ﬁmd gmmu\ fund or ':upcranmmtlon fund o Any orher qpecnl furid or-

.J\uthonue:s concmnecl who shaﬂ t-‘ke tht: sArng on reccrd -md subaumrc :he narmne of
Transferee Company i place: of Transferot Cu;npam‘ L.

— ‘ i' so fac as ‘the exisdng provident fund, gratity fund and pension and for

' Searinution fund/ frusts, reticement fund~. ot employees staté insurance schemes
ension_ scheme or emplovee depus:t linked insurance schesme or any. other
yii ts,if any, created by Transferor Company { for employees; shall be teansfetred
he neceesary funds, schemes or trusts of Transferee Company nnd nll the nme

bR |

continue o bc madﬁ to lhe e\u-;tmg funds. ‘zchemcs ‘or :ruqts of the lmn
Company 1 hv the Transferee Company and the relevant cmplovees y

1i. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

Effecuve Dnte

(4} The Transferor Company 1 shall be deetned to have been cattying on and shll, -
earsy on its businesses zmd activities and shall be decrmed to have he[d and
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stood possessed of and shall hold and stand possessed of all of the assets of
thie Transferor Company | for and on account of, and in twst for, the
Teansferee Company. I'Ilc lmnsfcmr Cumpmv { herely undermakes to hold
the said assets with utmost prudcnce until the Effective Date,

(b)  All the pefits or income, taxey (including any carry forivard accumulated
!osﬂe:, anabsorbed deprecmt:on, advance ‘(ax, tax deducted of collected ar
suurce. foreiga tax cceditnnd Ma\ T credit) of day ¢osts; charges, expendituce
accruing 1o the Transfaror- Company 1 6r expendituee or losses arising.-or
inicurred or suffered by the Transferor Company 1 shalt for all pucpose be:
treated and bé deemed to be and accrue as the profits, taxes, inicomes, costs,
charges ekpendmm: ar lossu oE the Tmnsferee Compam'. as the case may be,
aid will be available o the Transferee Cnmpanv for being dwposed of in any
manfef as i thinks fit, post the Effecrive Date.

2 Withi effcc_t fiorm the daté of thc Bo:u'd of Da.mctozs orf the ’lnnsfe.ree Compaay
xappm‘ ing the $ _hemc ancl upt to -md mc]udmg rke Fffccuve Date:

@) The 'l’ransferor Cam ﬂm ! shali carn’ on ltﬁ bu-:mesqcs and actmues wnth

with or dxspose of the unde:takmg or g pm:t :hexeof e‘(l:ept in the ordinary X
cotirse: of bisiness or with the priot writtén consent of the I‘mnsferee .
Campan\' .

) The Transferor Compﬂny 1 shall vior without prior written consent of the
Transferee Ccmp'm) undettike any new business,

() The Transferor Company 1 shall not take any major policy decisions in:respect
of its management and for its business and shall not change it presént capital
structure without the prior written consent of the Transferee Company.

~JONSIDERATION

@ 12.L Upon commg into' effect of thls Scheme and with cffect from Amalgamation
/ Appointed Dute, the ety shares held by the Tiansferee Cnmpnm' in. the
Trinsferor Compan; [ shall- stand automat;ca!l; cancelled with effect feoin the
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Fffecdve Date without any further application, act or deed and no pew shaces in
form of consideration shall be fssued against the same,

The Transferee Company shall without any furdiet spplication, nct, instrument or
deed, issue and allut o each ghareholder of the Transferor Company 1 whose
aumie is-recorded in the register of members of the Transferor Campany on the
Record Date IR subjcct to Clanse 121 hucm'\bu\e i the Fn_l{o_wmg ratio (“T1
Share Exchange Ratio”): |

10 (Ten) filly pa:d cqult\ sharés of TNR 2/- (INR Tive only) each of the
“Fransferee Comp'mv for every 303 (three hundrcd and fi ve) fully paid equity share

of INR | {INR One onlv) heid by such elmrehnlder in the Transferor Company
.1“

123 The Tl bh'\rc Lxcl'nuga Riitio has been artived at on basis. of the pomr valvatsn
teport p:epa:cd by Frnst & \mmg M::rz:hanr B‘mkm services I LP {IBBI
rr:gn.muuu number iBBFIR\' E/05/72 (I"l/ l::S) and SEPA ¥ Ca, € Emr{cn.d
Acctimuants (IBBI registration: number IBBI/’RVJ,JU(:/"{I"‘()/ 126y, Liing the

:R&:blhtcfed Valuees, A FRicness apinion for the same his been obramcd fmm

§ Inns ft:".'or Cu mpan) 1.

; mfe{, L he shares o be iksued aiid allotted by whie Transferee Compant in téems of Cliuse

B ‘%__ el abave shall be subjeet to the provlsmns. of the Memorandum and Azticlés of

ﬁ actation of the Trnnsfezee Compnn\' nad shall rank Jard pasiu in alt respects
/il the existing shares of Transferee Company.

=2 'Nn Fncnonnl cmuf’ icare(¥) shall be issued by the Transferse Company In respect
of any fmcuum wh!ch the equm' a.hrlreho!d:n- of Tragsferor Company 1 may |JE _
entitled 1o on iswie and aflotment of new equity shares pursuant to the. Sche
The Bmu'd nE Dsrccmrq of the’ Et’msfm‘ee (.ompanv sln!l m-elead con'aohd'\t
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12.6,

kepe-in a-shspense account and will be credited to the demac accaune(s) of the

The !ssuc and allu:ment Of shares b\' the 'I'rantaf'eree Compam' 1o the equity’

mtegnl patt: therenf : shéll'

=l:a.mng of the equity shares issued by i ir.

subsequent to the Record Date 1, to effectuate such a transfet in the records of

days from the date of allofment of shares, and serange for the nex sale proceeds,
1&&1 '1ppltc1b!t. deductions, to. the equity shareholders entitled in properton to
their respective. fractional enm[emenm In case the nugber of such new shares o
be allatied to the said st by virtue ol consuhdatuu; of [factional ¢ntitlements is
a fction, one addmonai equity shace will be issted i i th: Transfetee C cInpany,
subject to Applicable Laws. The equity shares that are to be issued in terms of this
Schemea-hnll _h_e'is_sug:ci in d_l:tﬁ@tl_.‘ﬁi‘{].i&ﬂi_&lﬂh.

As mdnidated under the regul'mom framed by SEBI jsi, chis-regard, the Transfercc
Cumpam' will issue shiires pu:susnr to thé Scheme enly. in.electronic fon'n and to
the demnat a¢count of the respecriva ‘dnreholdcn I the event of any shatehulder
falhng to. comenuinicaie theic demar sceount. detils ro the Transferes Cmnpmu
before the Remrd Date 1; the sharek ivsued by the !,mmfcree Comp:m\' will be

reﬂpecme shueho!detq, ag and when such details are.teceived.

sh'ircholdexs of the Tml_lsfe' (.nmpan) l.as provsded in. this hchemu as an

dcemcd to hnve been camr:d uut w1d1nut fLia)

ta tl:u:. Qcheme 'lnd in- cornplmnce \wth the. apphcable :egulauom. :mr.t ‘the’
apphcable SEBI circulacs., The Transferee Companv shall make all requisite
applicarions.aiid shall othervise. compl\' with the prcwasmm of npp[mble SEBI
circtlacy and othcr apphcable prcmazom of Law and take all steps to procure the

The equiry shates issued by the Transferee Company, pursuant 1o this Paze of the
Séhe_me shall remain frozen in the depository system fill listing/ trading
pérnission is granted by the Stock Exchanges i.¢. NSEand BSE,

If there re any peading u:am.ﬂ:rq whether lodged or outstnding, of any
shareholdets ‘of the Teansfecor Compam 1, the chrd of Difectors of the

Transferce Company shall be empawered in 1ppr.opnnte Cases, priot to or even

the '[ram.ft.rnr (,ump'\nv 1, as if such changes in the registered holder were




aperdive as on the Record Date 1, in order to semeose any difficultics arising w
the holder/ teansterer 6 she shaves in the Trangferor Company | and in wltion
1y the equiry sh'm;.é- (0 be isstied by the Transteree Company after this Scheme
{n:cumihg effective.

124 The shires to bé issued apd alloued by the Transfecce Company to the
sharcholders of the Trarisferor Company 1shall be ssued in dematerialized frm.

13, ACCOUNTING TREATMENT OF AMALGAMATION OF TRANSFEROR
COMPANY 1INTO. THE TR&NSFEREE COMPANY:

ACCOUNT[NG TREATMENT IN THE BOOKS OF TRANSFEROR
'COMPANYI '

3.1, .\s the Transferor C "riiﬁp‘im;'l shall stind dissolved without being wound-up upon
the ‘xchemu hecmmng eER.cuve, hence theee i3 no accounting treatmeirt (except for
the. qccmmtmg trealmint neitioned - Clause- 19 below) prescrbed under the
Scheme in rhe Bouku of [:amﬁ.mr C‘u’mp-uw 1

JUNTING TREATMENT IN THE BOOKS OF TRANSFEREE

I\mt\u Ltlu.randmg am*thmg else cmuuncd it the, 'w:lu:rm upnn rl’u. Scheme coming
into effect and with effict from the. -\malg-lm'mcn \ppnmud Date, the Transferee
Co ump'm\' shall account for cl'ie 1mulgamauon of the Trinsferor Company | in
accordance wlth ‘I’tmhng of Intetest Methad”. of a::counl:mg as laid down in
Appendix (. of Tndian Acegunting Standard (Tad AS) 103- "Business Combinations
of eatitics under common coareol’ notified uader Section 133 of the Companies
Act, 2013, under the Companies (fudian Aceounting Standard) Rules, 2015, as may
be amicaded from tme to fime, in its books of accounts such thae

at thur reupcctwc. cur\mg amnunu fis nppcmng in lhc buu"‘ &%
Teansferor € ompany .

1321 \ll the 'lsscre., llalnhu&# qm{ rescves ip rhc btm!-:«. of rhe I’nmferur i




o 14,

1322 ‘The identity of the teserves peraaining to the Transferor Comipany 1, shall
be presérved aid they shall be iceorded ia the faancial statements of the
Tragsferee Company in the same' form in which they appeared in the books
of the Transferof Company | (after giving effect of Clause 19 bejow), and
it shall be aggregated with the corresponding balance appeating in the books
of the Transferec ‘Compani;

1323 Al the intercompdny ‘balances between the Transferce Company and
Transfedor Company 1, Appearing in the books of the T ransferee Company
shall staad cancelled-and there shall be no futther obligation in that hehalf.

[3.24 The vahie of the: investments h’elﬂ by thie Transfercde tnmp:inv in the
Teansferor e Sotnpant’ | a!oag \\-ﬂh Fair value gain, ‘or-loss recorded in athee
cnmprehen-nve income, <if ’m\ s.h'tli stand cnncel!ed pursuant oy
.amalg‘tmauun

1325 I'hc anafeﬂ:e Company shall- eredit to its shase capital account the
Agpregal: f'!ce value of thit equity Sh’lICb mmed be it puﬁuant t r.hc Scheéme.

13.2.6. The: iu:plu:./dcﬁczt, if oy nnmng a&e: mkmg the-effect: of Clause 13,21,
13.2.2: 13.2:4 dad 1325 and aliet 4 g!'. ing the'effect of adpustmcnn referred

© foin Clawse-13.2 3 shall be transforeed to: Caplrﬂl Reserve /:Am
: ,\d;ustment Rc:,c_-m: in:the Anancial srateinents of the 't
-and the sitme would be presenicd «:epamtch‘ from other capil ml res
disclosure oFits nature.and. putpase’ in the notes to the ﬁnancml stﬁtem{:n:s %
of the Transferee Company. 2

13.2.7 . Thecomparative financial inforration presented in the financial stateindiies
of the ‘Transfecee Company should be. restnted as if the business
combination had oceursed Fron the beglnmng of the compzrative period.

VALIDITY OF BXISTING RESOLUTIONS, ETC.

N, 14.1. Upon coming into effect of the Scheme and with effect from the Amalgamation

Appointed Date, the tesolutions of the shareholders aid the Board of Directors of
‘Transfetor Company 1, including: tesolutions' of sy committees authotized by and
compiising intet alia of membeis of the’ Board of Directors of ‘Transferor Company
1, 25 ace considered necessary by the Board of Dircctors of Transferee Cothp:my and
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which are validly subsisting, shall be considered as twsolutoes of Transferee
Company.

14.2, With cffect from the Fiffective Date, the security creation. borrowing and investment
limirs of the Transferee Company under the Act shall be deemed, without any further
act or deed, w have been eahanced by the secuvity creation, borrawing and

investnient limits of the 'Uvansferor-Company 1, such limits being incremental to the
existing limits of the Trangferee Company.

143, Aay cotporate approvals cbmined by the Transferor Company 1, whether {or
purposes - of .compliance or .nmgnvisé, ghall stand trinsferred ro the 'T'ransteree
Company and.such coiporate approvals and cotﬁp!iatxce shall be decmed to have
been obtaiced and complicd with by the Transferee Company.

15, CQNSOLIDATION OF AUTHC}RISE;) CAP__IT!CL

13.1. Epois the éffectiveness of this Scheme, the authotised share'capital of the Transferor
(,umpnm t shall be mcrgcd with that of the Teansferee: Companyand the Transferee

- ompang shall: pay: add:rmml fees:and. duues, ifany atter. seing: off the fees, i€ any;.
‘paid by the T nm.&mr Coingaay L The: nuthonsed whacé capital of the Transferce
"""*ii-(.ompam-_ will automatcally stand mcrea-%cd ‘to “that - cffcct by umph ﬁhng the
Abguigite. forns with-the. -\pproprmte \urhm:m aad: ooseparate procedure or furtler
Mluten under Section 61 read with Section 13 of the Act or insirument or déed or
kyfnent of any stamp duty and. registiation fees shall be required to be Followed

5.2, Ttisclarified that the appruval of the shareholders of the Teansferee Company o the
Scheme shall be deemed o be their.consent / approval. also to the consequential
aleefation of die Memoraadum and Avricles of Association of the Transferee |

"The ~luthorised share capitul of the Company is Ro 29.35.10.00,000 (Rupeos Twen;f)‘-"i\.‘ g
bundreds Vhirty-Five crores Ten Lakh-only) divided inte 19,87.3500.000 (Vanrtewn Hundred




Sixty-Seven Crore Fifly-Vive Lakh.onlyy Equily shures of Ri2/ - each, 1.70:00,000- (i crone
Sestnty Lakl onfy), 7.5% Redeconuble Preforence Shares of Re 0/ - zach and 50.00,000 (Vify
Lutkd only} Prefirene Shares of Ri. 10/ - gach.™

16. DISSOLUTION OF THE TRANSFEROR COMPANY 1
16.1. On the Scheme becoming effective, the Transferor Company 1 shall be dissolved

without being wotind up without any futther act by the Fransterar Company | and
the Transferee Company.

162. O and with effect from the Effecdve [jate the name of thé Transferor Company 1
shall be struck off from the recorda of the Ra, Theé Teansferee ¢ ompany shall make
all nécegdary. ﬂlmgs i this regard: The Tradsferce: (.ompanv shall maincain the books

and records of the Transﬁ:mr Cmnpmv 1, in terms of provisions.of Section’ 239-of
the.\et

-

163, ‘Any obllgwnn-c ar'steps whlch need 16 béunidermken by the Transferor Company il ¥
plfsuant to’the sanction of this 'scheme. a.l:n]l be: fulftl]cd by the Tmnsfcree Campam' )

othansfcmr Cc 'am 1 is as unde:--
| Capital Reserve
| Securiies Prem.ium 0947178
| Genetal Rescrve 3.245.14
| Retained anih’gﬁ (8,668.15)
) Other Compreheisive ' 305449
; lucume o
Total. : '5s1_§4-5'4
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7.2

17.3. 7

Lpon the Scheme becoming effective and with effect frim Amalgamation
Appointed Date, Retained Laraings as appeating in books of accounts of Fransferor
Compaay | as on the Amalgamntion Appuinted Dare, shall be adjusted againgt the
Securlly Premium Accourt of Traisféear Company | as appedring as on the
Analgimation %ppummd Date. The proposed adjustment of the Sceuriries Premiuin
Account would ot have any tmp'mt on the shareholding pattern, and the capiml
structuee of Transferor Company L.

I'his. wilization of secucities premium and consequential capital reduction of
“Transfecor Co ompany 1-shall be given effect-toas anintegral pare oE this Scheme itsell

-and-not under sepamte procedute, in terms of Section 52(1) read with Section 66

of the_.\cr and the Utder uf the MC.-\ s'mcuoumg thig Seheme shall be deetnied to be
‘ t iy othes apphcable provisions, conifirining
the rcductlou The cons:nt of lh:. ‘ihaﬂ.ho!d(.ﬂ of T mnsfernr o Gmpany I fo this

"\cheme shall be de::med 16 be thc conscnt of ity ahareholderu fur thc purpose: of

= cl.lﬂﬁt.d that the ﬂghts/ mlel:eats of thc shareholders shal! cemain, uualmred

- 1.6

. Transferor Company | shall not be tequired to add the wards “and ceduced” as 3

suffix to its name consequeat upon the reduerion of eapital undee this Parr.

The u:ducutm of securitics premxum undet Clause 17 of thix Pan M1 &F the Schemeé

s an “arrangement” between “Lransferor Campmv ‘dind its sharcholdees tinder
Scetion 230 of the Act and does notenvisage the transfer or vestng ofany properties ./ _ ;
nnd/or hahi[tue:s w5 contcmplated m bccnom 230 o 732 and othcr Apphcﬂ.b £

pwpcrtw‘ lrdallmcs anid docs not rclarc ) ama.lgnmnmm o mcrger or dumcrge
companies in terms of Sections ”30 £ "3" of the Agr, 'md accn:dmglv this Sche
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i8.1,

1‘8.__3..

18.4.

and the order sancrgning this Scheme shall not be deemed to be'n conveyance within
the meaning-of the Gujarar Stamp Act, 1958, tnd therefore no stamp duty shall be

‘pavable in tespect of reduction of seeusities premium under Clause 17 of this Pare [

of the Scheme:

| 'COMPANY 1;

"Upém the Scheme becoring effective and.on and with effect Erom the Amalgamation

Appointed Date, and post giving effect’n ‘Clause 17 abave, the amounts. standing to

the creditof General Reserve: shall be eclassified, ansferred to and shall form part

of the Retsuncd E..'tmmgn of Transferor. Companv 1 for the previous. fi i nancial yeats,

aamved at. after pmvu:img for dcprecmnon ;n ﬂccordam:e \vlth the provmon\ of the

-'kpp : abtc l.aw;

&._. Pw:suant ;o the %hem::, (herc n no ourﬂmv uf/ rpavout of Fund% b\‘ Tkansfcror_

1 for decluauon or. dtsmbutmﬁ of anv\dn idend for thé pﬁrpdse of‘bectmn. .1"‘5 of X
the Act, and the; provisions of the: satd section and rules nonﬁed thereunder shall not
be apphcablc

All actions taken by Transferor Company 1 pursuant to and in a¢cordance with-this
"-uchcme shall be deemed to have not breached any rerms and conditions or any other
provisions of the Apphmble Law.

Notwithstanding anything to the conteary in any’ other instrument, deed ot wiitng
or otherwise, upon the Sclieme - becoming effective, all the provisions and terme and

=t conditions of the bchemc sh'ill be bioding upon the shareholders of Transferor
: Compam' i and all other persons concerned,
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L8.6. Four the remeval of doubts, it is expressly recorded and clarified tsar the oansfee of
amounts standing to the credit of Gendl Reserve, shall novia any manner involve
distiiburion or repagment of any capiril of capiial réscové of lransferor Company L.

18.7. The reclassification of general resenve under Clause 18 of this Pact 11 of the Scheme
is an “arrangement” between Trarisferor Company | and its shaceholdes under
Section 230 of the Actand does hotenvisage the transfer or vesting of any propertes
and/or liabilities as contemplated in Sections 230 o 232 and ather applicable
provisions of :he Act. The reclassification of gcneml resérve under Clause 18 of this
Part TH of the bchcme dut‘: néi mvolve any ! comevance ¥ or ¢ tm!‘lhfci'" of any
properw/ habthﬂes and does fol elate to amilgamation or merger of demerger of
companies ia terms of becnom ”3() ta "3” of the Act, and accu:dmgl\ this Scheme

" and the order hélﬁ g t[us "xcheme shall Aot ‘be deemed to be a corive vance within
the n meﬂnmg of thé Guijarat Sziemp Act; £958; and therefore no stamp duty shall be
payable in respect of reclassification of general reserve under Clatise 18 of this Part

lI_I-ul_' thu_S{:ht_:me. :

’\lotwulmandmg anvthmg cléc contrined in the Schieme, of Scheme bcmg effective,
with “effect ‘fom Amalgamation :promted Diee, T mn-.fetor Company - 1 shall
aceount for eduicton and tcorgam'mu:m of capiral in sccordarice’ with Indian
{ccmmrmg_ Snr_ldan__i_s notified under Section 133 of the Act, under Companies
(Indian Accounting Standard) Rules, 2015, s may be amended from time to time
and other accounting principles generally accepted in India, in its books of account
such that:

19.1.1.  The accumulated losses / negative balance of Retained Earningt as on
Amalgamadon Appointed Date shall be adfusted against credit balance of
Securities Premium.

19.t.2. Entre credit balance appeating in Geretal Reserve as wn \nmlh:miauu ,&%
J\pvpmntecl Date shall be teansferred to the credit balance of et
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20.

TRANSFER AND ?ESTING OF THE UNDERTAKING OF TRANSFEROR
COMPANY 2 WITH AND INTO THE TRANSF EREE COMPANY:

201, Upon the Schetne becoming effective, on and fram thc erigamauon Appointed
Date and subject 1o the pn:owsitms -of the Scheme the entire L’ndertalung of the
Tmnsfecor Company. 2 ghall, pursuant to the sanction of the Scheme by the MCA
and - ‘pursuant; o the, provisions. of Sections. ...30 o 232 and other apphmbie
pmv:smm of the Act, be and: stand uaasferred to and vested in: nnd,foc deemcci o
have been teansferved to.and tested in'the '['mnsfcrce Coimnpany, 152 going concerm,
without 3 ARy furthcu: acy; dccd mstmmcnt, mattef %0-as 10 l:ucome. as. md fmm the
Amilgamation Appmnced Date, the Undertaking of the Tmnsferee Company- by
wirtue of and in the martner ptovlded in this bchcmc

¢-'

dchvcnr 4ha.11 bu: made o0 a dare which shail’ be mutuaﬂv ngreed upnn bet\w.cn thf| %
Transferor Comp'm\ 2and the Feansferee Campmv on or aftet the Effective Date. % A

e 1

20.3. Upen :this Schenie becorrung ef&cuve. the secured - creditots, if any, of the ,’mﬂ = ol
"ransteror Company 2 and/or other holders of security over the properties of the
Transferor Company 2, 2, if any shall be entitled to security gnly in respect of the
praperties, assets, rights, benefits and’ intetest. of the Transferor Company 2, as
exié’tihg_i_:ﬁﬁiedi_dtiél&;priut s tﬁeumlgmaﬁcn_df the Tranisferct Company 2 with
the Teansferee Company dad. the secuced eséditors of the Transfecee Company
and/ot other holders of secuitity over the properties-of the Teasisferee Company, if
any, shall be entitled to security cm[; in regpect of the propertics, agsets, rights,
bernefits and inteiest of the Transfecee Companv. as existing inmediately prior-to
the mnalgamnuon of the Transferor Company 2 with thie Teansferee Compnriy. It
is hercb) ¢ clarified that pursuant to the amalgamnuon of the Transferor- Company 2
with the T rﬂnsferee < .nmpam' (=) rhe secufed creditots of the Lransferor Compan}'
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20.3.

all shch meov,abte pmpemes 'i'hc muta_' '_n _ nd/or subéuﬁmon of thc tulc tn the
immovable praperties ‘shall. be - iade -and. duly recorded -in the name of the
‘Transterce Company by-the ‘Apptoptiate Authotities and third pardes pussuant to

2 and/or other holders of security over the properties of the Transferor Compang
2 shall uot be entitied to any additional security over the propertics, nssets, rights,
benefits and interest of the Teansferee Compang and therefare, such assets of the

“Teansferot Company 2 which e not cureently Encumbered shall remiin free ind

available for crearion of any sci:urit\ théreon in fumure in relation 10 any-current or
future indebredness of the Trinsfecee (.ompam and {b) the secured creditors of
the’ lmnsfcrce Coinpany and/or other holders of sécurity over the propeties of
the. '[mnsfctce Company shall nat be euutlcd to-an§ rdditional securty over the
properties assers, nghts benefits-and inrerest of the Transferor Company 2 aud
therefore, such assets: ‘whicl ase: ‘aat cu:remh E.ncumbe:cd shall revnain free and
available for creation of any security thetcon in. futiire in relatios to friy cutrent or

“future mdcbtcdncss of the Transferee (..nmpany

Upon: the; %heme coming .into effect and with effect from the Amalgamation.
.-\ppomced Date, nll nnmovnblc propertv (mcludmg bu{ nol hmne:d to Eteehuld and

the sanction of the Scheme by the MCA and upon the Scheme becnmmg ctfective

i accordance .w_ith the terms hereof without any Furthier sict or deed to'be done or

executed by the Transferor Compiny 2 and/ce the Transferee Compaiy.

Uponi the Scheme coming into effect and with effect from the Amalgamation

Appointed Date, in reapect of dny assets of the Transferor Company 2 ather than

those mentioned in' Clause 20,1 16 20,4 above, including actionable chimns, sundry
dchmrs, ou:standmg Tusins: and advances, i any, shntes and securities hcld in other
campamcs, lt kind of bankmg accounts including but-not limited to current and
savmg accounts. tetrn depomm rccov::rablc in cash or iund or foc value to

serrils Guvcmment, lucnl .nrui other authonues and bndles and’ custorm:r
without any furtlier act, instrument ot deed, be snd _staud trgmsferted to-ang:y
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in the Transferce Company and/oc be deemed o have been transferred to and
vested in the Transferee Cdmpany. The Transferée Company shall upon sanctivn
of the Scheme be entitled to the delivery and possessiop of il documents of ttle
of such tripvable property in this regard.

20.6.  Upon coming into effect of the. Scheme and with effect from the Amalgamation
Appnmted Date, all liabilities, dutics and obligations of the Teansferor Company 2,
as o or aftet the Amalgamation .-\ppomted Date whether pmuded for or n6t in
the buoks of accountq ofthe Transfetor C ompan) 3, nnd all other Habilides which
may : accrue or arise after the Ama\gamauan .-\ppomted Dam butwhich relate to the
pc:lud on orupto the day of the Amalgamation r\ppmnmd Da!c shall, pufsuant to
the MC.-\ Order or such other. .\ppropnalc Authority a5 may “be: applicable under
e pmwsmm ofthc Act, wsthout any further act o deed be transferved ordeemed
o be! mmfetfed to éind veaited in'the Trans feree Comp'm\' $0-28 (0 become s from
the :\rmig-tm.ttmn .-\p oiated: D'lte the liabilities, duties and- obhgaﬂons of the

E Transferse Compary on thé same terms and cundmons Hig-weré apphcablc to-the

“Transferor Company.? 2.

with effect &om the Amalgamauon .-\ppmnted D‘:te to-thie extent there arei
corporate oans, depnms obligitions, balances or other eu:sumdmg inter-d "f,":
betwéen the Transferor (.ompam' 2 and the Ttamferee Company, the tights ar! %N
ohligations in respect thereof shall come to ad end and thete shall ht_ 1o ability in
that behalf and ¢orresponding effect shalt be given in the books of account and
secords of thc Transferee Company for the reduction of such assets or lisbilities as
the case may be.

208, Without p:e]udu:e to the above provisions, tipon- the Schetne coming into effect
and with effect from thic ,&mﬂlgam-mon Appointed Dare, all inter-se contracts solely
‘between the {'tansferor Compiny 2 and the Transforee: Company shall stand
'umcelled and cease o operate, and appmpnatc cffcct shall be given to such
-canceﬂauon and cesgation i the books of 3 accounts and rccords of the I'ramferee
Cumpamr \\’,'lth effuct from the Amalgamation .\ppomred Date, there will be no
scerual of income of cxpcnsr. .on accourt of any transacuons, including inter-alia
'mv transactions in the natire of 1alc or teansfer of any goods. materials or services,
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2.9

2011

between the Transferor Company 2 and the Teansferee Company. For av cidance
of duubt it is hcreb\ clasified that with eft'ect from the Amalgamation: \ppomred
Date, thete will be no acerual of intérest or uthu ehnrges in respecr of any intet se
{oans, deposits or balances berween the 1 ‘raasferor Company 2 and the Transferee
Company. |

Lpon cormng inio effect of the Schieme, all Faxes. (mcludmg bur not timited to
incorne tax, -taics tax, exme duw custam dutv, ceas service iy, Y &T G‘s'I) paid
ot pay ble by the. Trﬂn-zferoc Compan}f 2 in regpect of theit opcnmm-. and/oc-the
profits o!' businesses, on account of the Transferor Company 2 and, in so far as it
n:[a l:es m ta < pa) enf whethet b} wav of deducnon ol: collccuou ﬂt hourcc, ndvance

carry Fonvard of accumul‘ _"r! fax lmse:a. unﬂbsorbed
cmnon, d ance 1%, mz deduc;ed or collectcd it source, fcretgn tax credu
AT 13- of apphcable mx: la\vs), costs, tharges expenditure of oises
of the Transfetee Company, 1§ the case may be.

t'lxt.'sx (1ﬁcfudu1g_ any-

For avoidance of doubt and without pre;ud:ce to-the generality of thie foregoing, it
is clanﬁcd that upnn commg into. effcct of: tlu:, Schemz and wsth effect Erem (e
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praduct registrations and other intellectual aind industrial propecty and all other
interests rehnug to the yoods or services béing dealt with by the Transferor
Coimpany 2, sinll withiott any firther act ot deed be transferred to asid vested in
the Transferee Compnrxy under the sane rerms and conditions #5 Were applicable
to thc 'l mnsfemr ("nmpnn) 2 meedlately pnm‘ to"the commg into efﬁ:ct‘ of thls

(mcludmg apphcauuns Ear -:ub-udms) nv:ulablc b credltw (mcludmg \i.—\l credlt
GST cred:t etd), :chabxhtahon 'ir:hcmcs. gmnra permissmns. appm‘ﬂls sanetions,
rermssmns 1pccm1 tesewauom. income tax bcm:ﬁn and r:xr:mp uons, alltax hohd'\\'

necessaty documcntanom wnh any ccgulamrr authnnnes or :hu:d pames and take
such actions and execute such deeds (includmg deeds or ndheience), confirtations,
othex wrlungﬁ or mpa:nte nrmngements \Vllh Any party’ to '.my corntrace of
arangement, if npphmb!e and the same shall e consxdezed as gmng effecr to the
MCA Order and shiall be constdered a8 4n mtcgnl pizt of this qchemc Fusther, the
'lransferee Companv shall be deer ned 1 be authorized to-execute or énter intw
necessary . documenranom with anv cegulatory aurhonueb oz thied pariies, if
icable, on belnlf of the Tmnsferor Cumpanv 2 :md to cazry out of perform afl
quch formrialities or complnnce cequued for the putpose of implemeatidon of the
provisions of the Schieme,

e PR P
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2113, On and from the liffective Date, and diwreafier, the Transferee Compaay shall be
entitled o opeeate all bank aceounts, demat accounts, if any, of the Trausteror
(,ompnn\ 2 and realize all monies ind complete and eiforce alt pending cantiacts
and trangactions and 1o aceept stock returns and issué eredit niofes in respect of the
Immfcrnr Cﬂmp'm\' 2in the name of the Transferce G r}mpﬂm' in so far a5 may be
m.ccssa:)— ‘uiitit the fransfer of ngh ts and obhgmmm of the Transkeror Company 2
o the T mnsferee Comp'lm‘ under thls Scheme have: been formnlly given effect 10
andec ﬂuch conteacts and transactions. .

:wmdam:e nf doubt 1nd \vuhout pre]ud:ce to the genemhh' of any applicable
: clmﬁ:d thut wnth effcct from the EEfcctﬂ\'c Date

rec ived 'o: presented for enc'tv;hxhem which are ia the name nl' th: Transferor
Compam' 2 shall be mscmm:d of as the case may e, cnnunued, bv or against, the
Transferee (“nmpam' a&er the coming inio effect of the bcheme‘

20).15. -\ll eIcctricln' couuccuons aancuoned b; various pubhc scctor and prwau:

condmons wuhout ady Eurther_ act, lnstrurnent deed maner of !hmg bm s
done of e:cecu:c’__ “The rélevant clcctncﬂ) comp'zmes, boa.:d:. ager l&%
aurhonues shall lssue nvoices in the name of the T any w

from the bﬂlmg cvcle commcncmg f'rom. the month
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20.16.

2017,

20.18.

adt ar deed he tmnsferred to or. be deemed 1o ‘be u:amferzcd to llu: T;qn«feree_

--debn lmbthuew cont!ngem: hab:hues. duttc:- nnd obhgannns of zhc Tnmfercc

Scheme is filed by the Transferee Compnany with them: The Transferee Company
and the relevant electricity ¢ompanies, boards, agencies and authovities shalt
confinue to comply with the rerms, conditions and covinanls agsociated with the
grant of such connecdon. Without fimitng the geneelity of the forcgomg, the
Teansferee Company shall also be eatitled ta refund of security deposits: paid o or
placed with such electricity companies, boards, agencies, Municipal Corporation,
statutoty and other authorities by the Teansteror Cormpany 2.

LIABILITIES, DEBTS. OBLIGATIONS & SECURITY

With effect -from the .\malgamation Appointed Date, the debts,. fiabilities,
contingeat liabilities, duties and obligations of évery kind, nanire and’ descnpuon
re!nhble o the Tmn:feror (,umpnm 2 shall under lhe prm ismns of bccucns_ 230

Companv. 5048 l:ccome with effect from the .-\mﬁlgamauon Appointed Date the

Where any of the ﬁaiﬁ’iﬁﬁés and. obligations/assers attributed o t"he' ‘Transferor
Compnnv 2on thc .\mnlgnmauon .-\ppomted Dnre have l)een dmcharged/ so!d bv /

behalf of the Tr:msfcree Compau)

Any payment or discharge of any liabikitiés, debts or obligations pertaining ro the
Transferor Compariy 2 by the Transferee Company shall be deemed to have been
mude for and on behalf of the Transferor Cotﬁpany 2 and shall coastitute a valid
dischazge. "

_ This Scheme shall not operate 0 enlarge or éxtend the security for any of the
liabilities of the Tmnsfe:or Company 2.and the Transteree Company shall not be
obliged tyereate any furtheror. additional sécurity thérefor, akter the Bffective Date,
qnless u{_b_crwm_g:_ agreed o by the Trapsferée Company,
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20.20. In so Bir as the egisting séc;urin i respect of the liabilities is concerned, such
securiey shall, without any Furthet act, instrument or deed be modified and shalt be
i extended to and shall  operple only aver the assets furming part of thc Undertakings
of the Transferor Company'2 which have been charged and secured, and subsisting
as bn the Effective Date, in :cspecr of the labilides. Provtded that 1{ any of the
ASSELS of the “Lrans femr ¢ -ompiny 2 have not heen charged or secured in respeet of
the: lnbmnes such avsets sl remain um.m.umbeted, and the existing security
referred to above shall not be extended to-and shall not operate over such assets.

QUENTIAL TAX MATTERS.

) #4jpon the Schemi becoming effective, the Transferor Company 2 and the
$ mﬂsl‘ercc f' ompany shall harc thc ﬂghl‘. to rcapen their- Boaks of Accaunts and
eﬁ 4

A% reiuin: I-nve e‘cplredundcr dw provisions. of'the IT: -\ct), an& hws in relarmn
to the GST; céritral sales R, app!u:'\ble State '\’.-\'I entn' tax, servzce tax, cxcme :
: :duq an ‘_rher taxlaws and' |

212, Al t':ii&-as‘z:és’srﬁent/ a&iﬁdit’:aﬁdﬁ prddeédings/ appedls of wliatsoevet nature by or
against the Transferor Company 2 pending-and/or narising at the' Amalgarntion
Appomted Date and rchmng to rhe Transfewt Lompﬁm' 2 shalt-be continued
and/or enforced until the- Effective Date by the Transferor Company 2, As and
from the Effeclive Date, the tax proceedings shall be contidued and.enforced byor
agrinse e’ I'mnsfetce Compﬂnv in the same manner and to the saimie extent as
would ot might have lieen contined aid enforced by .ot agninst the Transferor
(" ompam' 2, Accordmgly, itis expmsslv clnnﬁed thut nfter rhe Effective Dare, ap

Transferee Comp:my Further the’ nfommcntwncd procecdmgs 5h'|ll ﬁ .'
be discontinued nor be ini any way prejudicially affected by reas ;
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216,

~f to the Transferec Compaay on the'same teems And condmons

© amalgamaton of the Trapsteror Company 2 with the Transferee Company ar

refund for which no- ctedtt is mken i the accgunts of the 'I'ransfem: Cnmp 0y) s
on the-date |mmedlatc1y precedmg the -\mafgmrmunn Appointed Date. shall also
: be!ong to. and be received by the Traasferee Compnmr upon this Scheme: becummg

' m:cordmgly

‘an any payment made by or to be tiade by the Teansferor Companv 2 shall be ARG '

2\ . Transtetor Companv 2 gnnted by any gov:mmcnt body, regulatory authority, local
._iaurhumv by any other pmcn or law of availed of by the Transferot Company 2,

anything contained in the Scheme.

Any refund, under the 1T Act and liws in refation to service ta, excise duty, central
sales x; apphcablr: state VAT, efitry tak, customs, Eon:;gn trade policy, GST, Stage
industeial and incentive polscw.s and schemes ar othér .»\pplxcable Laws or
regutnnnns dealmg with takes’ or duties ot levies, due to. Transferor Company 2

conseiuent to the assessment nade on “I'tansferor Compam' (mcludmg any

_effccme

The tax payments (inciudmg, without limitation income tax, dividead dmnbuuon‘f
tax, service tax, exeise dut\- ccmml salcs mx. apphcablc starc VA'I‘ enm' m‘a

Upon the Scheme coming into effect, any obligation for deduction of rax ac so, B\
or deemed {o have been made and duly complied with by the Transferee Company.
For the peﬁdci afrec the J-\mﬂga'maﬁmi "xppdfhfé'd Date, all its continued benetits,

incentives, exemptions, concessions and other benefitt of privileges enjoved by the

the same shall withiout any other further det ordeed shall vest witl and be available
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118, Withoor prejudice to the generaliry ﬁ_f the above, all beoefits, incentives, losses
{including but ror litmited 1 book losses and lax Josses), unabsorbed depieciation
(bovk unabsorbed depreciation and ‘tax unabsorbed depreciation), credits
(including, without limitation iicome mx, M. VT, tax deducted or collécred atsouree,
forcign tax credi, dividend dlsmlmtmn tax, wealth. tax, service wy, excise dugy,
centenl sales tax, applicable siste \’A’[ (;bl‘ custums dul). fomgn tzade policy
bem,ﬁla. State industeral policy and incentive f.chcme~. drawbaek, etc) to which the
% _Tmnsferor (.ompﬂm 2§ is enuﬂed 1o, shall be available to nnd vest in lhc T ransfcree
,ompang in terms of Apphcahlc Laws, upon this Scheme coming into effect

21 10: .-\It rhe ded‘ c_u_om mhenw:e admtsuble (4% rhe Transferor Compam' 2 m{.luding

_paymcnt adnm-mbis on actual:‘pwmgnt hasis orion’ dcducunn of appropriate Taxey
¥ment. of TCSor TDY (su*.;:h as Secnmi 433 bccuon 40, Section 40A etc.
uf thc 1T r\cr) will ‘be cl:g:blc En} deduc:mn 10 the 'lmmferee Compiény, upon
.fu!ﬁlmcnt of conditions, if any, required under the-i A

LEGALEP_ﬁééEEﬁI'HGé-

?.Zl Trgs cl:mﬁcd that any and il unde.mkmgm declimtons or the hke :.mtemenm
suhrmrted bv the Tmnsferor Campanv z bcfotc any courts, mbunal .ot the liké
judicial authonn shall coatique to be valid and bmdmg upon the Transfetes
Company. Upon the Sclieme becomisig effective, the Transferee (.ompamr shall
take all steps necessary to substitite its siarne in p!ace of the name of the Transferor
Company 2 in all pending litigations by or against the ’lransfcmr o ampany 2. Tf any
Legal Procecdmgs by -or against the Transfetor C. .ompany 2 are pending on the
Effective Dare. the same shall not abate / be discontinued nox be in any way
pre;udtcnﬂ}' affected by teason of the amalgamation of the Transferor Companv 2
with the Transfcrce Compam' or -mvthmg contamed in thc bchcmc but on 35d-

or ngamst rhe T ransﬂeree Campmv as effectua!lv nnd in the sume Ry
the same extent as the same wauld or. rmght have contitued and enfl
against the Teansferor Company 2, in the abserice of the Scheme.




3.1

quotas; deeds, bon

Proceedings whéther pending or initiated pending the coming into effect of this
Scheme.

23. CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS

For avoidance of doubr and withour ‘peejudice o the genecality of Clause 20-aiid 22
abaove, itis clarified diaf upon coning inte e[fect of 1his Scheme md with effect

from thé Amklgamation Appointed Date and - withbut any fn:tlte: act of the
Tmnsferor Company 2 and the Tzansferez Compant" all memomnda of
undc:smndmg, contracts, nQ ob}ecuun cettificates, nghts coasents,” penmssjons,
LS, mo:tgages, indetnaity, tncentives;
cngagemems reglstza:mns schemes, zssurancesf:h:enscs. msur-mce pohc[.-.s -and

the Tmnsfcrce Company had been a p‘lrtv or bcneﬁcmn- o nbhge or ohh"
theteto.

Itis hereby clacified that by virtue of the provisions of the Scheme and pursuant to
the MCA Order smcummg the: Schcmc. upon. the Sciemme coming into effect, all
nghrs services, obhgamms habihues. cesponsibilities. undetmken by or in favour of
the Transferoz Company 2 2 under any contractual arraigements shall autormatically
stmnd itensfecred to-and ves:cd in. 'md/ ot éhall be desmed o have l:ecn teansforred
1o'anid vested i the 'i‘ransfccce Compmv and all benefirs © which the Transferor

§ Compady 2 is entitled 16 shall be available to and vested in smd/ ot ¢hell be deerned

1o have been zwulable o and veated in the' Transt"ezee Cumpany, 5 A Suctessor-in-
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intercs_t and the Transferec Ct:mpnn_\' shall he e;atiticd tr dleal with rhe same insvend
of the Transfaror Company 2 2, as iF the same were ufigimlh performid or conferred
upon or given orissued to orexecuted in favour of the Transferee Company, and
the nghts and benefits under the same will Be available o the Transferee Company,
i Without any further act-or deed. The Transferce Company. shall discharge its
' _ligaunn in respect of the services to be perfurmcd/ pravided or in respect of
e uf service cha(geh under Any. contractual arcingements instead of the

2y as thc case may
be nuthnmed m Hsuc agy

2344,

pémuqqzonﬁ hccnscw 'regxl'trauom\, consmt«a of the Tramfemr (.ompnm- 24l such
approvals, permissions, licenses, regisirations, consents are so amended and
updated, s as to enable the Transferee Company to condnué to avail the
entitlements otherwise a‘!.';li.lfi_lila to the Transferor Company 2.

'ciepar(meut cotmmsslon, boa:d ng::m:y' buteau of uﬁ' cial,
ag:eements Icndmg agmcmcnts .-md such other agreemnents; dcodq. d
airangements pértaining to the busmea-: of- the Transferor (.umpa_ 5
beneft of Whlch the Tmnsferor Compnnv 2 may be ehgxble nu_f'
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-rights and benefis (including benefits of any deposit, sdvances, receivables or’
claims) arising or atcruing therefrom, shall, with effect from Amalgamaton
-\ppmnted Dare and upon this Scheme becoming effective, by operation of law
puﬁuﬂnt to the resting order of thé '\IC A, bedeemed to be contfacts, deeds, borids,
agreements, schemes, atrangermdnts and other instruments, petmits, nghts
enutlemenu. Heenses of the Transferee Company.

24. SAVING OF CONCLUDED TRANSACTIONS

241 T : umsfer of the: asset‘: am:l hah;hues nf the Tmmfem: Compam ] under Clanse

2 above, the connnuance of Legal Proceemngs undet Clausc 22 abuve aridl Lhe

done and executed an'its. bﬂhé!ﬂ

25, EMP’LOYBEs .

BT

; "égdtil'

than those oo whxch thev are engngcd b} the Tmnsfemr (.umpm; 2 |mmedmt :_5
prccedmg the Effective Date. *
a\
Transfeiee Corpany agrees that the service of all employees of the Transferon df/m
Company 2 imimediately prioe to the coming into effect of this Scheme shall be
taken into Accounr from the dne’ of their respecmc appointment with the
“Transferor Company 2 for the purpo.ses of all reticement benefite to-which they

: may lse eligible in lzansferee C umpanv unmedmtel; prios to the coming info effect
of this Schéme. T:ansfetee Compnnv fuirther agrees thiat Fordu: plicpose cfp-wment
of any :etrcnchment ccmpenaaﬁq , gratuity or othcr termiinal benefits, such past
$ervice with, Transferor C; nmpnm.' , shall also be tnken into accouncand agrees and
.undcrtakes to pay, the same ax and when payable,
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233, Upon the coming inio ¢lfect of this Scheme, the ‘I'ransferee Company shall make
alf the necessary. contrlbunom for such transferred employees and deposit the same

_ i pmvtdcnt fund, graniity fuad or superannuation find ot any othef special fund
or stnff welfare scheme or any other special scheme. Transferce Company will also
M celevantintimations (o the Appropriate Authorities concerned who shall take
(jle same on rccord and substiture the name of the Transferee Cnmpmv in.place of

e In so far as fhie existing provldent fund, g:atmt) fund and, _pension and [or
'supemnnuatlon fund/tru:.l‘s retifernent funds or employcca Atate. insurance
qchcmes or pens:on sdleme or empluyee deposn hnkcd msumncc schemc or : any

: 'rhe T:anxferor (..ompqn} 2 bv the Traﬁcféfcc Compmy m!d die réle ant empla\'ces.
2. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

" 2(;1 thh effec{ from the Amalgamatmn ‘\ppomu:d Datc and up tn :md mcludmg the
Effecme Jate:.

. 26[1 Th Tmnsfcror Compan\r " bhﬂﬁ bc deemed ta haveb st ca:r; mgon and

fot, the Itansfe:ee Cc:mpamr 'l'hc T mns&‘_ror Companv' herebt
undcztakes to hold the said assets with uemost pmdcnce uhiil the Effective
Date. Bv wity of abundant caution, it is claified dhar, «ll the tme Scherne
becomes effecuve the I'ransfemr Compan; 2 sh.tll catry o"n ns businesses.

and dcrivities in the nosinal course of business as per existing. pmcm:c—--

without any mtcrfercnce &om the ’I‘nns feree Company

Page 60 of 150




forall purpose be treated and be deemed o be and accrue as the profirs,
taxes, incomes, costs, chiarges, c'{pcndtmre or losses of the Transferee
H Companv, as the case may be, and will be available 1o the Tranyferee
Company for being disposed of in any manner as it thinks 6t, post the
Ef fective Date.

26,2, With effect fmm the date of the Board of Dicectors of the Transferee C.nmpam &
appmvmg the Schernie and up to and mcludmg the Effective Date:

26.2:1.  The Transferor Company 2 shall carry on'its businesses and aciivities with
tcasonab[e diligence, business prudence and shall nat, without the | prior
written consent of the Transferee Company, ventuse inta fiew businesses,
invest in shaces, alienste, charge, morigsge, encumber or othenwse deal
with or dispose of the undéémking or any part thereof, except -in. the
ordinary course of biusiness.

2622, The ’I‘mnsfemr Lompanv 3 shs]l not wuhout prior weitten consent of the
Tmnsferee Compam unde:!ake am new bumm-.ss

M agemeut and for i its busme-:s and whnll riok chﬂnge its
stmcmre w:rhour the pnm writfen consent of the

21. “C‘A_NCELLATI_GN OF smgss AND REI}UC’IION OF SHARE CAPITAL:

.’nppomtcd Date. the cqum' sharca held by the Ttansfcrce Campany (mclu di
pursuaat 1o coming into effect of Pait I!I of the Seheme) ! and Transferor Compll
2 in'ench other shall stind auzoumucalh* cancelled with eﬂ‘ect from the Effe
Daté without any further app'ii:j:a:ién. ﬂét ot deed and fio déw shases in forrgBP
consideration shall be 1ssued against the same.

Upon the Schemie becoming effective, the issued, subseribed and paid-up share
capital of Transfetee Company, to the extent of the shares held by Transferor
Company 2in Transfétee Company, shall be nutomaucal!y cancelled snd reduced
in-texms. ufsecnnn 66-of the Act.
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273, " The said cancellation shall be deemed ro result in reductlcm of capitn] undet section
66 of the Act f[nwcvm since the aforesaid reduction is consequential and is
pmpmcd asan mtcgra! part of the Schéme, the I‘mmfcrec Compsny shall nor be
feyuired to underrike separate procedure under section 66 of the Act Further, as
the aforesaid reduction does not result in cither diminution. of liability in respect of

- unp'ud shaee capml or payment to any shareholder of any paid-up shate capitl, the

Nrovisions ‘of sectian 66:of the Acr dhall not. be Apphcablr_ The order of MCA

\ _cuumng the Scheme shnll be deermed (143 be thie. (Jtdcr unde: secuon 66 of e

3‘ foi the putpose of confirming teduction, Fucthet, the Transferee Compam

i Il'not be required 1o add “and reduced” as a suEF i% to its-name consequent upon

5. CONSIDERATION

281 The Tmnsfe:ee (@ nmpsuw '1hﬂ.“ erhour nnv further apphcatmn act, mstrument or

(INR 'il'wo cmlv) each. of ‘the
Tmnsfe’ ‘c Company f for every13 {th!rtc_ id'eqt 1aie OF INR: I(} (INR
Ten onh) éld by such shareholdem in-the Traisferor G : mpnny ar

8.3 Tlu: 2 Share E.xchangc Ratio hias been Atrived at on. basis of the joint-valuation
tepoxt pteps:ed by Ernst & Young Mercham Bsmkmg %en icés 1L P (IBBI
teg:stmtwn numbcs lBBI/ RV- !:./05/ '3021/ 15:) and SSPA & Co., Chattered
Au:ounnms (IBBI reglst:auon number IBBI[R\'-L/O(S/ 70’0[1"6} being the
Regmtcred V-ﬁucrs A faimess opinian Eo: thie same has. bcea obtained from Saffron
(.apitz.l Adwsors Private Lmvuted ag well as Fortress (,apxtal \[anagemen: Services
Private Lumted both bclng bEBI regmc:cd Categow -1 Mcrchant Bankess. The
said Valuation Report and thc Faitness Opinions have been dulg, considered by the
'Bnm% of D(rgctfprs of the Transfcrec Cgmpany aqd the Tmnsfem;_‘ ('_'_.omp@qjﬁ 2

283, The shates to'be issued and allotied by the Tmnsferce Compan\' in tezms of
8.1 abiove shall be subject to’ the provisions of the Memo:andum and A
Associstion of the Transferce Compnn\‘ and shall rank pan. passut in all. fegn
-with the existing shares of Transfesee Company.
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B4 No fractional certificatc(s) shall be issued by the Teansferee Company jn respect of
any fractions which' the equity sharcholders. of Transferor (_.cmpam may be
entitled to an issue and allotinient oF new eqity‘shares pugsuant to.the Scheme. The
Board 6f Directors of the Transferee Company ghall instead, consolidate all such
fractionnl entidements and allor new equity qhares in lieu thereof to z roust as the
‘Bosid of Directors of Transferec Company shall appoint in thi§ regard who shall
hold the new eqgity shaces in truscon bebalf of the equity shareholders t:nutled to
buch &acuonal enuﬂemznts with express undcrs:andmg that such trust shall sel!
such shates in the matkerat snchy pncc within a petiod of 90 (ninery) ¢ d vs From the
daié of allmmenl: of shares niid Atrange foi " the net safe proceeds, afte Apphcable."
deducnom to the equm hareholders entitled i in’ proporuon to, thsie respecti
fractiona] entitlechénts, In case the numberof such new sharés 16 be'all
said trust by vistue of cpnsolidation. oF Fractional entitlements i % Feaction; o
zddttmnal eqiiiry share sidll ‘be 1ssued i the Transfercé Compnm, suh;ect o
:\pphcable Laws, The équity shfu'es ‘that ase to be mued iny tefing of tius bchemc
-wha}.l be: :sgucd in dematetmllhed form T

283:  Admundated under the regulatlons framed l:n' SEBI in this regord, the Transferec

Cumpam will issig shares puxwuam Loy, the Seheme onli- ‘lecn'omc forn ﬂnd o
? X '_ rcspccnvc slm:ehcldc:s in the &V ent cE any- ahareholdcr,
fallmg o mmmumcare cheir ‘demiar: AccHunt deails to the 'I‘mmferec C‘ umpam
-before the Reécord Date 3, the shazes zssued by the Trinsteres Company will be
cht in a suspense. account and will be credited o the demat nccount(s) of the
respecuvc sh-ueholdezs, as nnd whcn such dctalia arc received;

28.6. The issue and allotment of shares by the Transferce Comipany to the equity
-sharcholders of the Transfcmr Company as pmv:ded in thls Schemeas art mtegml

deed b\' Transferee Company as if the pmcedure laid. down under Section 6"’(1)@:
of the Act and _n_n!.' other applicable provisions were duly complied wllh

The ¢ oqum shages issued by the Trasfeice Compnny shall be listed and admitred to
‘teading on the Stock Fixchanges ie. NHF arid BSE, pursuant to this Scheme and in
- commpliance with the appliciblé regulntmns and the applicable SEBI circulags. The
Traniférie” Compmv shalt make alf Icquisu‘.e ‘applications. and shall. otherwise
j,complv with the provisions of appiicab[e SEBI circulars and other -applicable
1 prowsrons of Lavi aid take all stéps fo procure the’ fisting of the equity shazes issued
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28.8. ‘The equiry shares issued by the Transferee Company pugsiant to this Part of the
Scheine shall remain frozen in the depository system dll listing/ reading peemission
is granted by the Stock Fxchanges Le., BSE:and NSE.

9. If there are any pending teansfeis, whelh&: lodged ot outstinding, of any
slmreholders of the Transferor omp'lm 2, the Board of Disectors of the
Transferee. Compam shalk bc empowe:ed in appropriate cases, prior o or even

. subscéquent. o the Record. Date:2,to effectuate such a transfer in the records of the

\ransteror Companv 2,2 if such chsmgcs in the registeted hblder were opetative

o, the. Rex.otd Date 2,in order ty Temove Ay difficultics asising to the holder/

it nE rhc sham in thc Tramfcmr Company 2 and in relrtion to the equity

Shlarcs: to. be issued by the fransfcrcc Company after this gcheme becofning

. el’t'ecm'e

"B 10, The shares to be issued and ailoued by: e T ‘ransleree Company 1o the sbar:ehntde:s
of the Trarisferor Company 2 shall be issued § in dematecialized fosm.

: COMPANY 2

291, Asthe 'Iransfcto: Company 2 shall: stand dnssulved wuhout beitig wournid-up upon
the Schefme becommg effective, hencc rhare is no accounting tréatment prescribed
under the Scheme in the Books of Tmnsﬁ::mt Company 2.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY

29.2.  Nowwithsmading anythinig else contained in the Scheme, upoi the Scheme comiiog
into effect and with effect from the Amalgamation Appointed Dare, the Transferee
Company sha]l account Eez the amalgmmumn -of the I‘nlmfcfor Companv 2

.Act. 0!3 under the Compamcs (Indmn .-\ccountmg Smndard) Rul::s, 2015 as“_._
be amended from fime to timie, in its: books of aceounts such that \

S S0 £ o A e R £ s S et o
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. All the assets, liabilities and seserves -in thie books of the Transferor

Company 2 shall stand tensferred to and vested in the Transferee Compaay
pursuant to this Scheme and shall be recarded by the Transferee Company
at their respective carrying amounts s appeating in the books of the
Trapsleror Company 2.

The identity of the teservés pertaining to. the Trinsfeior Company 2, shall

be preserved and they shall be recorded in the financial sracéments of the
Transferee Cnmpam' i thie same form i in which they appeared in the books
of the Transferor Cnmpany 2, and it shall be aggregated with the

: couespondmg balance 3 appe:mn_g.m the books:of the Transforee Cnmpany

k) L.'-__ All the mter—compﬂn\' balanct‘.s between the Tmnsferee Compan 'aud-

Transferor Company 2, appearing iin the books of the Tranisferce Company:
shall s@nd cancellad and there shall be:no fu:thet obligarion in.that br.ha!f

Tmnsfcre:: Compsm\ shall stﬂnd canccilad agalnst ‘the. shan: ca'pltai. of

lmnsfe:ee Campam‘ )

3. The vilue of the mvestmenm Held ln' the Tmns{eree Ccr:fxpan)r in Transteror
'Compam- 2 along with -

¢ value gain - of. loss recorded in. athet
mmprehenswa income, if “any, shall stand ‘cancefled . pursuant ©
zma.lgarnmon

' ’I‘he Transferee Cmnpany stmll ceredit to its share capital sccount the
. aggrégate Fice value of the cquity shares issued by it pursuant ta the Schemie.

. The surplus/deficit, if any arisieg after taking the &ffect of Clause 29.2.1//

Claiise 29.2.2, Clauge 2924,.29.2.5 and 29.2.6 after giving the effect ¢
adjustments refecred 1 in Clause: 29.2 3, shall be transferred to Cnps
Resecve:/ Amalgamation :\d;usl:mcnt Reserve inthe. financial statermenti &
the Transferee Companyand the same. wauld bc pccsentcd separately from
athet captml reserves with dlsclosu:e afm nature and purpose in the notes
to thc financial statementy of the lmnsfcree Compaay.

8. The comparative financial information presented in the financial statements

of the Transferee Compny should be rcsta:cd as if the business
combination had occurred. fram the begmrung of the comparative period.
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3¢. VALIDITY OF EXISTING RESOLUTIONS, ETC.

30.1.

sy Jimits of the ‘Fransfetes Gompany under the Act shall be deemed, withaut any further

£t or deed, to have been enhanced by the secum}? ‘ereition, borrowing and

&\ estineric fimits of the Transtetor Company 2; such limits being incremental to the
® 7nng limies of the Transfesee Cumpam i

31 CONSOLIDATION OF AUTHORISED CAPITAL

3.1

3i.2.

oc payment of any stamp duty and registeation fees shall be required 1o be followed

Upim coming into effect of the Schemce and. with effect fiom the Amalgamation
Appointed Date, the resolutions of the shazeliolders and tlie Board of Directors of
‘Ceansferor Company 2, including resolutions of any committees authorized by and
comprising inter aha of members of the Boird of Disectors of Transferar Companyg
2 _as‘ta:e-c':dnside;ed necessary by the Board of Directors of Teansferee Company and
which -are validly subsistiog, shall be considered as resolurions of Transferee
Company.

Wit effect from the Effective Date, the security creation, borrowing and investment

fnmpanv and ‘zuch cc:porate appm\ als and :umphance sh’tﬂ he deemed 0 have -
been obmmed and comph:ed \vxth bv thie T mnsferee Company

U pon e ¢ fectveness oF this Schéme, the authorised share capital of the Transferor
Company 2 sﬁai['be merged with thatof the Transfeceé beﬁpﬂﬁ} and the Transferee
Compam' shall pav additional fees and duties, if any after setting off the fees, ifany,
paid by the ‘Transfetor Companv . The zathorised shate capital .of the T ransferce
Company will autoniatically stnd increased to that effect by simply fling the
requisite forms with the Appropriate Authority and no separate procedure or further
resolution under:Secrion 61 read with Section 13 of the Act or instrument or deed

urider ‘the Act.
Triis clarified that the approval of the shatcholders of the Transferee C -ompany g
the Scheme shall be deémed to be their ¢onsent / approval slso o the cunseqie e
iltération -of the ‘Memomndum and Asticles of Associadon of the Traﬁ cﬁ% '

Company ‘and the ‘Teansferce Company shall not be required to seck sqppmtd
consent / approval of its shareholders for such.akterazion of the Memormndgr
Articles of Associntion: of the Transferce Company as required under 'secn
14, 16,61, 62 and 6% of the Act and other. apphcablc provisions of the Act.
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L3,

32. DISSOLUTION OF THE TRANSFEROR COMPANY 2
33.1.

_ 'thc Tmnsfercc Ccmgam

e ;‘iecndn 239 f the. .\cc._
323. s whic

The clause V of Memomadum of Association and clause 4 of the Articles of
Association (if required) of Fransferee Company shall stand amended as under:

“Tbe Authorised shure wipital of the Company is Re. 36.33,10,00,000 (Rupees Thirty-Six
buirdreds Thirpy-Five erores Ten I_mé/) anty) diveded inte 18,17, 5).00 000 (Eighteen Flyndred
Seventeen Crore 1 ifty-Vive Lk rfmj} Eguify sbares of Ru2/- cacl, 1,70,00.000 {One crore
Sevenity Lakh only). 7.5% Redeemrisble Preference Shares of Re.70/ - cuch and 50,00,000 (Eifty
Luckh only) Prefreace Shares of Re:10/ - cch,”

On the Scheme: becoming. e.ffectm:. ‘the Transfetar Company 2 shall be: dmsohrcd
w:thout bcmg wound up without any further act l:y the Trans fc:or Comptmy 2and

On nnd with effect from the Effective Date, th:. name uf the 1 mnsfemr Ccmpmy :
2 shall be struck: off from the records of the RoC: The Transferee’ Compmv shall
make.all necessary ﬁlmgs in this tegard. The Transferce Carnpany shall malowin. Z&%
the book “and records of the Tmnsferor Cumpnny , in terms. of p:ovzmms of’ ¥

: 5 W L : .e'l'ramfcmr Compan;*'-.' £
2 puraunnt ro ti'u: vanenon of thts Schcmc shiall b fulfilled by the Transferee N
(‘ompam'




COMPANY 3 WITH AND lN'I'O THE TRANSFEREE COMPANY

Upoi the Scheme becoming efEecu\re. on and from the. Jtrrmlgam;u:u:m Appointed
Date and subject to the providons of the- Scheme, the entire Uadértaking of the
1 rmﬁfemt Comp:lnv 3 3hﬂli, pursuant to the sanct.um 0!' thc Hcheme: bj' the '\IC.-\

bc. lwithnnt thc. nccd o ctecute ang sepnra{'e imrtume L, to rhe Tmmfeme
Companr to rhc end and intent that the- property and: bénefir thécein paaseq 16 the
Transferce Compan\' with ‘effect from the Amulgamation Appointed Date. Such
delivery shall be made an a date which shall be mutually agreed upan beétween the
Transferor Company 3 and the Transferee Company on ot after the Effective Date.

Upon this Scheme becoming effecrive, the secured creditors, If any, of the
“Learisfécor Company 3 and/or other holders of security ever the properties of the
Transferor Company 3, if any shall be entided to security only in respect of the
propesties, assets, rights, benefits and intecest of the Transferor Company 3, ds
existing immediately prioc-to the amaigamauon of the Transfetor Company 3 with
thé Transfesee Commpany and the secured creditors of the Transferee C ompany
and/or other holders of security over the propertes of the Transfecee Company if
any, shall-be enndcd to security only in respect of the propertics, asse(s, rlg 1"
benefits and interest of the Tmnsferee Campnny. as existing immediately:p
the amalgamation of the Transteror Compang 3 with the Transferee Co

- is hereby clarified that pursvant to the amalgamation of the T;ansferor o
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B4,

335,

3 aad/or other holders of secuity aver the propertics of the Transferor Company
3 shall ant be eatided to any addidonal securify over the propertivs, assets, rights,
beneﬁ:s and interest of the Transferee Company and therefore, such asses of the
Tmmfcmr Cnmpan} 3 whiick ace not cucrently Encumbered shiall fempin frec and
available for creation of any security théréon in future in relation t any current oc
fumre mdebl:edness of the Ttansferce Company and (b) the secured cmdztots of
the Transferce C,ump'mv and/er mher holdeis of security aver the propernzs of
the Tmnsfe:ee Compam shall not be enntlcd o any additional secuity over the
projicities, nssets, ﬂghts, bcncﬁ'\ d' mrcrca: of rhe Tmmferor Ci ornpan) 3 and
thercfore, such smeta Whlch arc not cun:entlx Encumbered sha![ remam fre and _

o pay appropriste
tad o apphmb!e ]
muon of the dile 1o the
m lhe name af the

thc sancndn of r.he %hcme by the MCA smd upon the Scheme b:com.mg effective
in accord'mce wtth die terins he:cof wnhout‘ Aty furtﬁe: 2ct oF decd 1o be done or
executed bv fhc Transfemr Comp:m\ 3 an&/ar the l' mmferee Gompam

Upon the Scheme coming into effect and with effect from the Amalgzmation
Appointed Date, in respect of any assets of the Teansferor Company 3 other than
_rhme mennoned in Ciause 3Blto 33 4 above, mcludmg acnonabic clam'ls a-undry
debtots, -ehares and secugiies he!d in orhcf companies, outurandmg loans and
advances, if ang, all kind of bankmg zecouats including bur not- lu-mtcd to cutrent
and. sm.rmg accounts, term deposits, recove.nble in cagh or kmd or for value to be
reccived and déposits, st‘any, with: smy person mcludmg any Appmpnate Authomy,

_ senn-Go\«emment. local and other authorities and ‘bodies and customers, shall,

without: any fusther sct, instrument or deed, be. and stand transferred to and vested
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int the “Trangferee Company and/ar be decmed tw have been transferred o and
vested in the Transferce Comphuy. The ‘T'einsteree Cnmp'mv shall upon sancton
of ihe Scheme be enutled to the delivery and possession of all documents of title
of such movablé propetty in.this rggard

33.6. Upun commg irto effcct of the bcheme and \Vlth effeci from the Amaigamation
*\ppomtcd Diae, all lmbxhues duncs and obligations oF the Transferos Company 3,
as on o after the .-\malgamatmn -\ppmnled Date whethcr prov. ided for or noLin

-the books.of accounts of the T ansferor Company 3, and all other liabilities which
S ma\' Accrue o drisk after the A _ gamwon .-\ppdmtcd Diate but \vhu:h relate ta the
herind on or up to the day of lhck "mmalgamatlon “\ppomted Date shall, pursuait to

Y MCA Ordér or such. other .\ppmpmte Authority a5 may be applicable undes
rn.mns of the -\ct wuhaut nn}' Eurther act or deed, be tmn-.fem:d or deemed

with' cffcct from the Ama[g.;mm b ppmsucd the 10 the extent lh:re afe intes-
corporate loass, deposits abhganons halances br other m:mtmdmg inter-se
betwceu ‘tha Tmnsferor Cornpany 3 e the 'I"ramsferee Compﬂm, the rights and
obhgﬂnons in respect théreof shalt ¢ come to.an end. and theie shall be a0 linbility in
that behalf and cotrespoiding effecr shall be givea in the books of accounr and
records of the Transferee Compaiy for the reduction of such ssets or liabilities as
the case thay-be,

33.8.  Without prejudice 1o the above provlswns. upon the Schems commg into effect
and wuh cffect me lhe .-\mn[gamn.uun .ﬁppo;med Da:e, nll mtcr-se contmcts solelpms,

Companv W ith: effect froin the Ama]gamauun Appmn(ed Datc, therc wd.
acerual of income’ ot sxpense o accotint of any transactions, including m_'
any transactions in the nature of sale o trangfer of any goods, matcrials or se;
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berween the Transferor Comnpany 3 and the Trnsferee Company, For avoidance
ot dt’:’i’uhr, it is hereby clarified tfﬁr witlt effect from the "imalgamﬁl.ion Appuinted
Date, there will be no-accrual of interest or othet chargea int respeccof aay incer se
loans, depcmts ot balances between the Transferot (.nmpanv 3.and rhe Transferee
Company..

53.9, Lpon conung 160 effect of the Schieie, all (axes (mcludmg bur not limited
mr:ume tax, S'dcs tax, cxme dun custom dut\' cess, scr\'lce m-c, VAT =-'GST) ‘paid

+ the Teansforor Con in tespoct 6 dois g/ ot the
pmﬁh of buwmcszu:s. on fccount. of lhe Tmnsfecor Compan:. 3 an ‘iri?so_-f_ar. s 1t
relates 1o tax pajment whether by | iway of deducuon orcollection at saurce, sdvanc
tax” or otherw e W atsﬁever, by the Tr nsl'emr Cnmpm 3in respe

opemtmm A d/ur the profiu; o th busu_uess afrer the Anmlgamauon .&ppomted:

M; ~\‘I‘ cr;dlt in terms ot‘ apphcable tax laws), com chargcs. cxpt'ndimte ot lasses
of the Tzamferee Compan\' as the case. mav be

33.11. Foravoidance of doubt and without prejudice to thi generality of the foregaing, it
s cimﬁed thai upon comirig into effect of this Schéme and with effect from the
.‘.ma.lgamnuon Appointed Date, in m:curd1ncc with the provisions of celevant
Laws, couscms, appro-mls permlssson;., alt hcenses, approvals, registrations,
A _CEI:HEcateR grants, suhszdxes conccsmons authonneq (inc!udmg ‘forthe ope:auon
3\ . ofbank ficcouitts. and dnmat acCounts), povers of attomneys, given- by, issued to os
executed i favour of the Tram{cmr Cnmpa:w 3, and the rights and benefits 2nd
liabilities under the sarne shall, in so far 4% they xelate o the T‘ransfemr ‘Cotnpany 3 -
and ‘all qu-ahty cerufcauons nnd nppmval:, pcf B4, quotds; ughl:s, enttlements,
‘ténancies, immovible propemes. patents and domam nammes, cupynghts. braads,
-logo, vendor xegistmuom. customars mformanan & contracts, trade Secrers,
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praduet regisirations and other intellecnial and industrial properyy and all athec
imerests relaong to the goods or services bemg dealt with by the Transferor
.(.ompnm 3, shall wsrhrmt any furcher act or deed be lraaneued to and vested in
the Teansferée Company under the same termns and conditions as were applicible
to the Ueansferor Company 3 immediately prior to the coming into effect of this
.. Scheme. laso faras the varouws incentives, sales tax, deferral benefits, hUbSidié&
N (mdudmg appltmtmns for subs:dte:), mmhble fax credus ﬁm:ludmg MAT credst
NGST crcd;tifam), rehab:htauon schemes, grants, permn-smns appmv-:ls sanctons,
missm" 8 spccml n:-:mmnm mcamt: My bcnef tsand excmp tmns. all tx holiday,
. ‘cluding ity cunlmuz:d bener ts, incentiy es, exempuans . conicessions and other
- benefits or pm'llegcﬁ concessmns‘ specml status and oth "beneﬁt': ar pmﬂcgcs
* enjoyed, gmntcd"l_i any person (’mcludx any .\ppropnate *\uthorm), or-availed
ofor to beavailed of by the Transferor (‘mnpam 3 is concerned, the same shall,
witliour anv Eunher acror deed_ m'ﬁo fnr as they re!atc 0 the Transferor Company
3, vest with -and be available to the Transferee Company on the same teems and

condmam a5 weee apphcable smmed!ately _'pnor_vtg__thc'_.comlng ,iqm_;}':ff@t;t;__qf‘ _{h_is

3

appm\ alw pmems pemussmns hcenses regiatmuons, cczuﬁcan:s ete.; and (m)
continiied vesting of the benéfits, éxemptivas available w the Transberor Cosipany
3 in favour of the Transferee’ Cornpany, the Board of Disectocs of the “Transferee
Company shall be deemed 0 have been authotized to exccute or enter into
necessary documentations wuh any regulatory authorities or third parties anmd take
such actions and, oxecue such deeds (including deeds of adhemncr:) confirmations,
other wrmngzi ot tripartite arrangements with any pary © aay contrdct ‘ot

ﬁuch fozmalmea ot comphance reqmred fox the putpose of lmplemen:aho ,' PHE
protisions of the bcheme.
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3313, On and from the Rifective Date, and thereafter, the Transferee Company shall be
enutlt.:d i) vperare all bank dtcounts, dermac adeounts; iF any, of the ?mmferor
‘Compaay 3 and realize 4ll monies and compléte and eaforce all peading: contracts
and transactians and to dccept staek retiiras aid issue eredit horeyin respect of the.
Téansferor Company 3 in the nime of the Transfecce Company in 50" fatas ray be
necessacy uniil the ansfer of rights and ubhgnuons of the Transferor Compam' 3
0 the:'T ransferee ('ompany urides this Scheme have been formally given: cffecr ta
iinder such contracts and transictions..

33,14, Fot avoidance of doubt aod wnhout pm;udic: to the genefality of any apphicable
provisions af. :lm ‘acheme ivis: c}auf ed’ that wuh effect from the Effective Date
and 6l such trsie the- name of the’ Bm;k iccounts of the Transferor Compam 3
iwould be teplaccd with that of the Transferee Company; the L nsféree Company
shall: be.i ntitled to-opetite the bank accounts of the Transfcrot Company 3 in the
-n-unc of thc Tmnsfemr ("ompmv 3inso. En: a5 majy be necessary. AR cheques and
: 'avmenl: orders-received or p:rsemed
,'lmnsferor Company 3 a&er rhe-

necessa:} by :he Tmnsfezce Compan

m:cwed":or ptcsenred for encashmcnt whu:h afe in’ thc nnme of the T:msferor
"Comprny 3 shall be instituted, or g the case may be; continued, 173 oragainst, tha
T'ransferee Company after the coming irita effect of the Scheme:

3313, Al c!ccmmq cunnecnom sancioned by varous public sector and private
cumpames, boards, a genaes and nuthorities © the Transferor Comp"m} 3, together
with' security deposits and all other advarices paid, shall stand sutomatically
transferred and vested in favour of the Transferee Company o the same terms and
condmons without any furcher act, ivstrumenit, deed, fatter or thing being tmade,
=:'-dom': or executed. The relevant elecmcnj comp'unes, boards, agencies ancd
’ authnnuas shall issue invéices in the name of the Transfesce: Comparm with effect
y ] from the  billing cycle commenmng from ‘the menth immediately
succeeding the month in whicl ai intimatica of the MCA' approval of this
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-Scheme is filed by the Transferee Corpany with them. The Transferee. Company
N And the welesant electricity companies, boards, agencies and mithurities shall
cuminuc to comply with the tenng, conditions and c__bvénant& associated with the
13 Jlgoant of such consection, Without 1imii'ing the generality of the foregoing, the
i/ Veansicree Company shall also be entirled 1o refund of security deposits paid 1o or
/- placed with such eleciricity companies, boards, agencies, Musicipal Corporation,
staritory and other awthorities by the Ttansteror € ompany x

L!AB’IHT(ES DEBTS, o‘nucxrrows &’SECUR[TY

33:16. With effect from the Amalgamation .-\ppolnted Date, the debrs, liabilidies,
contingent liabilities, duties and obligations of every kmd, fiature and description
relatable o the Transferor Co:rq:nmF 3 shall, under the provisions of Secdons 230
to 232 smd other applfcablc provisions, if any; of the Act, and without any further
act or deed, be. :nnsfem:d to or be deemed to ba tmnsferred to Lhe Tmmferee

. gwe effect o fﬂe pt(ﬁ'lsl‘_ ns of tlus sub—f:lseuse

'331.4'[7 \.‘i'hete any uf l.he hﬁhlhtﬂ:s and ubbgnnons/assets atmbuted to the Imnsferor
Company lon Ihc :\malgamatxon -\ppomted Date have be_ "'discha:gedf sold by
the Tmnsferor Company 3 after the. :\malg-amanon Appomted are and prior m
the Effccuve Date,such dlschatgc/ sale shall be deemed to have bcen for-and.on
behalf of the Yrans feree Company.

33.18. Any payment or discharge of any Habilities, debts or obligations pcrmnmg to the
Triasferoé Company 3 by the 'lmmferee Company shall be deemed to have been

:hschnrgc
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33.20. In so far as the existing security in respect of the liabilides is concerned, such
security shall, without any fucher act, insteument or decd lic madified and shall be
extended to and shall opefaie only over the assew forming pnrtpfthe Uﬂde:nk_mga
of the Transferor Company 3 which-have been charged and secured, and subsisting
s on the Effective Dare, in sespect of the Babilities. Provided that if any of the
assens of the Tmnsfcmr Company 3 have not bieen charged or secured in respect of
the- halnhhes, sich assées ‘shall remaln unencumlmred and the existing; Y
te&xre.d to above shall not be extended o and shall aot opéfate over. such’aswts.

3. ‘C‘?NSEQUENTIAL TAX MATTERS'
346 Upon the Scheme: becormng effective, the Transferor Co:npan}' 3 and the
lmmfm:e Company shall have the nght to retipen their Books of .-\ccounts and
rewsc thcn: mx retums viz,. mcome tax, wtthhnldmg tax and any othcr smtu:ory

3.2
agamst the Transferor Company 3 peading, and/or ansmg at thc :‘smalgmmamn_
Appomted Date and reldting to the Transferor Compasw 3 shall ‘be coritimied
and/ot eriforced undl the Effective Dace by the Traasferor Company 3. Asand
from the Lffective Diate, the tax proceedings shall be can tinued and eaforced by or
agmmt thc Transfctee Compnnv in the same manner smd to the saie &xfent as,
would or tmght have been toﬂnnued and enfomed by or agginst the Teansferor
Cotnpany 3. .-\ccurchngi}' ‘it iy expresaly cismﬁnd that, after the Effective Date, any
mcome tax notice mcludmg but fiot limited ro Inmuation. ordcr, etm: relating to
_anr mattes of T Act, nsse\tsment oz any othér communication mlnted I income-
tax proceedmgs with tespect o’ the Transferor Company 3. for any pcuod prive tu
the Effective. Date: shall be issued in the ftame of and be the responsnbdm' of the
Transfesee Company. F urther, the. afo:emcnuoncct proceedings shall not.abate ot
be dmcontmued ‘nog be in ARy way pre]udmaﬂy 'affccted by teason of the
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amalgamation of the Transferor Compray 3 with the “Feansferee Company or
anything contained.in the Scheme,

343, Any refund, utder the IT Act and laws in relation to service rx, excise duty, central
sales tax, applicable state VAT, entry tax, customs, foreign trade policy, GST, Srate-
mdustml aud incentive pohctcs ad wchcmc: or other Applicable Laws or
N "'f.guhuom dealing with taes or duties or levies due to, Tminsferor Company
onsequent to the assessment mzde on Tmml’emr Compang 3 (mcludmg any
:fefund for which no erediv is taken in the accounts-of the Transferor. Company) s
Ori the date immediately preceding the Amalgamation :\ppomted Date shall also
< bclong to and be received by the Traasferee Company upon this Schemme becoming
cffect:vc.

10

344 The tax pnymenm (mc!udmg. w:tbout lmunuun Income cu: dmdend distribution
taw: scn-u:c -ax, cxcmc duty central sa!es 1A%; apphcablc smn: VAL entry tax,

345, Fu:ther, any fax deducted of col!f:ctcd' at snurce by Tma-:femz (,ompam' 3 or the
Transférce (.umpm) on transactions with the Tmriqfeme Ccmpzmr of - the
'Tmnsfcmr (‘cmpanv. 3, ifany (from. Am'algamanon -\ppomted Date to Effecuve
Daﬂc) sliaIl be deemed to be advancé g / advance hx dcduczed or- ml!ected at
sowe p:u:i by the Transferee Compam' and ghall, in all. proceedmgs. be dealr with
acgntdmgl_\

346, Upon the Scheme coming into éffect, 2ay abligation for deduiction of tax at source
on any payment made by or to be made by the Transferor Company-3 shall be made
or deemed to have been miade and duly complicd with by the Transferce Company.

347. Forthe penod after the ‘\malgamauon Appoiated Date, all its continued benefits,
mcennvcs, exempuons ceincessivig and othet benefits or puvileges enjojed by the
Transferor (.ompm) 3 gmnted by any government body, regulamn* authority, local
'mthorlt}, by ady othei person. or law ot availed of by the Transferor Company 3, _#rs
the same‘shall withotir any other furrhcr act or deed shall vest with and be avadnblc AN
to the Transtctee Company on' the satne terme and conditiéns, i
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Without prejudice to the penerality of the above, alt benefits, incentives, Insses
(i 'nduding bur nor limited: to boak losses and tax losses), unabsorbed. depreciation,
(book depreclauon and tax unabsorbed depreciation, credits (including, without
Timitation come t'tx MAT, tax deduc:ed or collected at source, Foreign mx ceedit,
dividend: dxstubuuon tast, wealth i, servite trx, excisé duty, ceniteal sales tax,
apphcablc state V. &'I' G\‘T aistoms dhity, farc:gn trade polu:v beneﬁt:. hmtc
mdusmal pohcv aad i mcenuve schiemes, drawback, etc.) to which the ° 01
- ..ompan) 3isemitled o] shiall lre a\'mlab!e to and vest in the T ransﬁ:::e Compam. _
in terms.of r\pphcable Laws, upost this Scheme com,mg into cffcct. '

'L’pun the coming into Effect of tl__ns scheme, all bax-compliances o undes any 'Eax
Laws by the Tnnsferar Compam' on orafter .\ppomtcd Date shall be dectied
“be made by the ‘I‘mnsfcrcc Cumpam;

AL the deductions otherwnc admsss:b!e to thc Transferor Company 1, including

:-=pm'mem_n6m|sssble on ur.'tunl pavmenr bms oron deducuon of appropmte Taxes
or-on paviment of TCSor! TDb (stich-as Secton’ +38 ‘Sécton 40, Section 404 etc,
(13 (he IT Ac) will_be ehgxblc for deduct&on to'the Transferce Compam' upon
"E'ulﬁlment of cond‘ s, i if anv, reqmrcd under thie’ IT .—\cr

If any Leg;al I’mceedmgs by or. agam-ar the Transferor Company 3 are - pendingoa-
the Effective Daie, the same shall ot abite / be discontinued nor be § oy way .
prejudicislly affected Ly reason of the nmalgamatmn of the ‘Transferor Company Y74
with”the Transferec Compam’ or anything contdined in: the: Schemé, buton s/
fmm the-Effective Date, the Legal Proceedings may be contmued and enforced H%
oc zgmnsc the ‘Itansfcree: Comp’my as effccma!l} and in thee same mannes and ¢
the same extent as the same would or might have contmued and enfotccd by: ory
against the Tmnsfcmt Cnmpsmv 3. in the abscnce of the Scheme.

Tris clarified thar until this Scheme comes into cffect, the 1) mnsfcto: Compnuy 3
shall'in consultahou with the Transferee Company continiie and enforce the Legal

Pmceedmgs wwhether pending ot initiated peading, the coming into effect of this
Scheme.
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;\m::llgmnatinﬁ Appointed Date and without any further acr of the ‘Transferor
Company 3 and the Transferee Company, all memoanda of understanding,
coftracts, no. objection certificates, rights, consents, peemissions, quotss, deeds,
bonds, agreements, armngetments, moctgages, indemnity, incentives, engagernents,
registrations, schemes, assurances, licenses, insutance policies and ¢laims, business
- claims, guamnmes\ powers of nttomev, authorities. given by, ﬁ\ued 10 0r executed
Nai: Favoue of the Tmmf’eror Comp'mv 3, quality cernﬁcatlons and. approvils,
. dcmarlﬁ. patr:nts and. dom-un nams, copyrights, mdu-m:al dcszgns, tmde secrets,
Phoduct cegistrations and athér intellecrual property and.other interests telating to
the L‘nde:takmg and other instruments (including afl tengncics, leages (Uthct than
" leﬁea entered  into bc:ween the _'E'mnsftm: Compam' 3 and the Teansferee
Compan}), and other assurances in favour of the 'l nnsfemr Company 3 or powers
or authotities granred by or to ity of whatsoever naturc 1o wluch the Transferor
Compnm 3isa pacty or to the bénehitof which the Tmnsferor Cumpsn\' 3 ma} be
el.lgl e nnd wluc ] _ﬂre. qubslstmg or ha 'mg cffect :mmedmelv bcfore (he Efﬁ:cuve

enforccd as fullv and cffecmaliy as 1f mstcnd ofthe Transferor Comp;mv .
¢ nwfetec (’.ompanv had he&n A par.t} dr bcnet'cm:}! or oblige or obhgor
) lu.tun‘

Itis hereby clarified that bn—mtue of the provisions of the Scheme and pursuant to
the MCA Order sanctioning; the Schieme, upon: the %cheme comiiig into effect; all
nght:. services, abligations, lizbilities, responsibilices undemken by écin favour of
the Transferor Company 3 under any contractual aitangements shall sutomatically
stand tansferfed to and vested in and/or shall be deemed to have been transferred
to and veisted in the Trarisferee (,omp:my and all benefits to which the Transferor
Company 3.is entitled to shall be available to and vested in nnd/ or shall be deemed

to have been avmhble to and '.'estcd in the Tmnsfexee Comp'mv as A successor-in-

interest and the 'l mnsferee Company shall be entitled to deal with rhc same instead
of the Transteror Cormpany 3, s if the same were otiginally pecformed ur cunfems £
upon or gwen or tasued to o ctccutcd in favour oE the Transfcrce Compnny,

\wthuut any. furthe: act or deed. The Tran:sferee Cnmpany slmll dxscha' .
obligatién in tespect of the setvices to be pecformed/. provided oria st,spec 3 )
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36.3.

364

3 mc;um:d piiot fo the Effeciive Date to issue such wrifings conﬁ:matzons. deeds,
.unde:mkmg or other documents,; thc Transferes Compam shall-be-entitled act

;appmvals pfrmlsSlOnS, Lu:cnses reglqrrauons, 'pansents FTL amended and
«updated, 50 45 o eaable the Trarisferes Comp-m] to continue g- avml ithe
' enut!emcnts o&wmemaﬁme to the’ Transfem: Companv 3.

claims) arising o dccruing therclrom, shall, with effect from Amalgamation.

payment of service charpes under any contractual arrangements instend of the
‘Transferot Conpany 3,

Without prejudice to the above, the Transferee Company shall, ¥ so desirabla or
tequired or’ ‘a5 may be necexsary, upon the coming into effect of this Scheme aad
with effeet from the Amalgamation Appointed Date, issuc writings, confirmations,
dccds, undertnkmg orother dncuments to the extant that the Tmnsfcrar Compaiy

forand on beh'llf oEand in the: mlme of Ihe Transfemr Comp'my 3 u¢ the case i
be. Further, the Transferes Compam: shall be deemed 1o be avthorized to’ [ss _
such wiitings conficrontions, deeds, undertaking ot ather dociiments, on beh:

the lransféror Company.3 and to implement o caciy-out all’ formalities 1 req_:_k__
on’ {he pﬂrt oF the Transfem: Comp'm} 3.

Wichout- prcjudxcc to the genenlity of the foregoing, ‘all leave #nd liceace.
ngrcements/deeds, lease. agreemenn/deeds, ‘bank. guaranrea performan:e.
guardntees and letters of | credit, agteemtnts with any ‘governmernit enm). e
dcpartment commission, board, agency,  bureau or official, “hire purchase
agreemems lending: agmemcnés and such other agreements, deeds; documents an
actangeinents pertalning: 1o the- business of the Transferor Compsny3 or to th"‘l
benefit of which the Transferor Compan\- 3 may be c].:gnb!e and which are
sulmstmg or having effect immediarely before the Effective Date, mcludmgnll
dights and benefits (mcludmg benckits of any dcposst advaices, receivables ot

%ppom:cd Dare and upon: th:s Scheme becoming: effecuve, by operation of aw
pufsuant to the vesting o:der of. thg MC.—\ be dcem:d fo'be contracts; decds, bonds,
agreemeitts, scheéthes,” arfangetents’ anel oother instruments, -perwmits, rights,
entitlements, hcemes of theT insfe
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37. SAVING OF CONCLUDED TRANSACTIONS

The trmosfer of the assets and Habilities of the Transferor Company 3 under Clanse
35 above, the condauance of [egal Proceedings under Clause 35 above and the
effectiveness of canircts, deeds, bonds, appravals and other instruments under
Clause 36 above, shall qot affect any fransaction or [.cgal [’mceedmgs plready
concluded by the Teansfecor C “ompany don or before the Effective Date, to the

.end and intent thar the Transferes Company accepts and adopts all dcrs, deeds and
 things-done and executed by the Transferor Company 3 in respect: thereto, as if
.. done and _e;ge;g;tqd onits behalt,

Upon the commg into cﬂect uf rhls bchemr:‘ thc cmplm'ees: of Tmmﬁ:m:

precedmg the Eft‘er.me Date.

[‘tﬂnsfaree G ompan} ngrees that the service of all ¢émployees of the Transfecor
Company 3 :mmedmzel; piior to the coming into affect of this Schemé shill be
taken, ‘into accoust, from the date of theit tespective appointeient with the
Transferar Comp'mv 3 for the purposes of all retirernent: benefits to. which - they

may.be eligible in Transterce Company immediately prior 1o the comiag inito effect

of this Scherie, Transkeree Company fusther agrees that for the purpose of payment
of any rétrenchment compensation, gratuity or other terminal benefirs, such pas: _

service.with Teansfecor. Company 3,shall also be taken into account and agteeq :m oy

undertakes to pay the same as:and shis pavablc
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384,

the samie on record and substitute the name of the Transferee Company in place of
Trans(eror Company 3.

In so far as the existing provident fiind, grawvity fund and pension and for
supétannuation Eund/i:‘uét’w retirément funds of emplovees state insurance
schemes or pensioa : a.cheme oe employes deposit linked insurance scheme or any
other benefits, if any, created by Transferor Companv 3 for employees, :hali be
transfetred to the necessary funds, schefes of tusts of Tnnsferee Companiy dnd.
aill r.he time such necessary ﬁmds, ‘schemeés or Trusts are tean: ;
conmbunons shall continue 1o be made to the exdsting finds, schemes c-r Frusts of
the ‘I‘ransfcmr Comp‘-\n\ 3 by the Transferec Company and the relcvant emploz ees.

39. CONDUCT OF BUSINESS TILL EFFECTIVE DATE

39.1.

With effect from the Amalgafmation \ppomred Date and up 1o and including the

' Effecuve Date

39.1; 1.; The Tnnsferor Compmy 3 shaﬂ be deemed o hnvc been caicy mg on nnd

ffor rhc Tmnsfercc Compang, Tht’: T:ansfcmr Compgn _ hereb\ '
undcrmkeq 0. hnld the #aid ; as:.cts with. utmosr pmdencc uritil the: FEfecuve
Date.

39.1.2.  All dicprofits or lacme, taxes (including aay catey forward accumulated
losses, unabsorbcd depeciation, advance tax, taxcdeducted or collected at
soitrce; fcrelgu tax eredic and MAT credity or any coits, charges,
expendxrure accruing 1o the Transferor Company 3 or expenditure or /g
losses arising or incurred or suffcrcd by the Transferor Cc ompany 3 shal f

for all pu:pose be rreated and be deemed to be and accrue as the pmﬁts _ 'cg_

taxes, incomes, costs, chargzs, expendlrure or losses’ of the Transfemc \

Company, as the case may be, and will be available to the Transfenee

Company for being disposed of in any mannec as it thinks fir, pot the

Effective Drte.

With. effact from the daté of the erd of Digér_:"tc_:;_; of the Transferee Company
approving the Scheme and up to-and inchiding the Effective Date:
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E 3420 The Transteror Company 3 shall carry on ies businesses and activities with

reasonable diligence, business prudence and shall not, without the prior
written consent of the Transferée Company, vénture into new businesses,
invest in shares, alienate, charge, martgage, encumber of atherwise deal
with or dispose of the undertaking or #ny part thereof, except in the
-ordinary course of business.

The Transferor Company 3 shall not without prior written consent of the
‘Transferce Company undertake any new business.

The Teansferar Company 3 shall not take any major policy decisions in
respect of its management and for i irs business and shall nac change its
present capital structure without the ptior written consene of the
Tmasferee Company.

40. CONSIDERATION

blﬂce '1 mmfe:or Compam- 3 wcmld have become a wholly owned subsidiary 6f Teangferee
Comganj' upon. Pair <11 of the Schemc__becmng effecuve n0. shares. will bc issued in

ACCOUNTING TREATMENT IN ‘THE BOOKS OF TRANSFEROR
COMPANY 3

411 As ih’c'Transfieror Company 3 shall stand dissolved without, being waund-up upon
the Schéme becorming effective, hence thére is. a6 accounting treatment prescribed
under. the Scheme in the Books of lransﬁ::or C’ompanv 3

ACCOUNTING 'I‘REATMENT IN THE BOOKS OF TRANSFEREE
COMPANY

41.2  Norwithsranding snything else contairied ity the bchemc‘ upon the Scheme ¢
into effect ind with effect from the Amalgamation Appointed Date, the lm S

Conmipany shall account for ‘the, amalgamation’ of the ‘Transferor Compa
accocdance wnh ‘I’oohng of !ntere:.t Mcthod’ of accountmg as lmd d '

Page 82 of 150




Act, 2013, under the Companies {{ndian Accounting Staudaid) Rules, 2013, as may
be amended from time to time, in its books of accounts such that:

41.2.1 AU the nsscts, liabiliies and reserves in the books of the Transferor
Company 3 shiall stand teansferced  and vested in the Transferee Cumpany
purquanr. to this Scheme and shall be recorded by the l'ransferee ompany
at their regpective catrymg amounts gs appemng in- the boo s of the
“Transferor Cumpam 3.

 The identity ¢ of the reserves pecuining to the Transferor Company. 3, shall
be pxes:rved and they shall be recorded. in the inandial stitements of the
Transfe.ree Cumpan} in the same forin in‘'whick they appczred in the books
~of the “Transferoe Companjr 3,-and it ghall ba aggregated with the
-curtgqundlg\g pnlmc_e apprating in thie books of the Transferce Campany.

All the mtcr-compan} ba.lanccs between the: Teansfeice Campany and
' Tmnsfem_r. Company 3, nppcaung id ihé books of the Tmnhferec Comp-.m)
: shall stand canceﬁed snd there sha]l [)e no- ﬁuther obhgauon i that behalf.

5 The surplus/r deﬁclg if any agisi
Clause $1:2.2 and 41.2.4, of vmg efﬁ:c: oE rhe -.uilnstmeucs referred to
“in (‘lause 41 TF Qha!l be- tmns&m:d o Capxml Resem 7 "\mlgﬁms.l:mn

and the same wéuld be ptesented scpamtelv fromother capital reserves with ;
disclosure of its fature and puirpose in the notes to the financial starem: _' s
of the Transferee: Comp;my

The compacative financial information presented in-the financial smtemenfs
of the Trarsferes: Company should be restated a5 if the business
combination hdd oceurred frotn the beginning of the comparative period.

Adl‘fﬂmnt Reserve in sthe financial statements of the Transferee Company .z




42 VALIDITY OF EXISTING RESOLUTIONS, ETC.

2/ comprising inter alin of menibers uf the Board of Dicectors of Transferor Company
© 3, as are considered necessary bv the Board of Dircctors of Transferee Company

43 CONSOLIDATION OF AUTHORISED CAPITAL

43.’1

43.2

\ Appointed Date, the cesplurions of thie sharchalders. and the Boaed of Dicectors of

'\‘{'uh effect - from the Effecnve Date, the security creation, bnrm\vmg and

'a\nv mxpome appwvals nb:amed by the ‘I‘rans&::or Compan\' 3, whether for
purpdse:. of: comphance of otherwwc, -chall smnd transfctred fo: the Transfeu:e

.Lpon lhc effectiveness of th:s br:hcme. the authonsed share capital. of the
Transfecor Company.3 shall be mesged with that,of the Transferee Company aad

 the Schemeshall be deemied fo be their consent / appeoval also to the conded)

L'poo coming into cffect.of the Scheme and witli effect from the Amalgamation

Transferor Company 3, including teﬁaluuons ofan} commitiees authosized by aid

and which are v':hdl\' subsisting, shall be considered as resolutions of Transferee
Co_mpmm

investment limits- of the Transferee Company under the Act shall be deemed,
wﬂ:houl: any further act ot, dced 10 Imve been. enhanced b} the secutity creation,
bo::ow:ng and invesument Henits of the Transferor Compam' 3, suciy limits being
'mcremcnml o the exn-tmg limits: of thc Transferse. Cumpnm

thie Teansferce Company: shail pav additional fees and duties, if any afrer setting off
the.fees, iF any, paid by the Transferor Compang: 3. ‘i he siithorised share capital of
the T:ansferec Company will automatically stand increased to that effect by simply
fi img the rcqmsrte Forma. wuh thc Appmprm:c Authomy and no scpnmte ptucedu: .

of deed of pa\'menl: afa any s[amp duty md reg:stmuon fccs shall be recuiced .
followed under the Act.

It is clarified that the approval of the shareholders of the ‘Ltansferee C g

a.lte:atmn of the Mcmurandum and r\mclcs of ‘\ssocmtmn of the ‘I‘ :
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433

.-\flic;les of Association of the Transferee Company as required under Scetions (3,
L4, 16, 61, 62 and 64 of the Actand othér applicable provisions of the Act.

The clause V of Mernorandum of Association and clause 4 of the Articles of
Association (if required) of Transfecee Company shall stand amended as under:

“The Authorived share capital of the Conipuny is Rs. 36, 50. 10.00,000 (Rupees Thirty-Six:
bundred Fifty crorés Ten Lakdy only} divided ints 18,23:05.00,000 (Eighteén Hundred Tuengy<
‘Fise Crore Five Lukh Mﬁ) Equity: shares of Re:2/- bauh, 1:70,00,000° (Oise sroie Seventy

Lakh oﬂ{;}. 7 5% Redeeriubile memna .S'lmrar of Rs. 10/- sich dnd 56,00,000 (Fifiy Lméb

onfy) Pieferenie Shars of Rs:A 0] - each.™

DISSOLUTION OF THE TRANSFEROR COMPANY 3

4.1

O the Scheme becomming effective, the Teansferor Company 3 shall be dissotved
withoue being wound up. wuhour any further act by the Transfecor Company 3dnd
the. Tmnsferee Company

On and With effect from the Effecuve Dﬂte, thc mme af (thn Tmnsfcmr C nrnpam‘

: Sectmn 239 of the: ;.-\&

Any Obl!gauons or steps whn:h need to bc undcrmkcn by !hc Transferor Company
3 pursuant to the anction of dws bcheme shal}. be ﬁllﬁ!!zd by the Transferee
Company.
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45 TRANSFER AND VESTING OF DEMERGED UNDERTAKING

. Upon the Schieme becoming effective and with effect from the Demerger Appointed Date,
-the Detnerged Undertaking shall, in accordance with Section 2(194A) of the IT Act and
A2-pursiiant t:Sections 230 to 232 and other npphcab!e provisions of the Act, and pursuant o
% fthe ‘MCA ‘Ocder, without any further. act, inatrument ot deed, be demerged from. the
" Demerged (,nmpam' and stand ransfecred to and vested in or be deemed 16 be weansferred

to and vested in the Resulting Company as a going concern from the Demerger .\ppumtxd
Date in the manner ser out below.- -

46 TRANSFER OF ASSETS
46:1 Upon the Scheme becoming effective and with effect from the 'Demérger Appointed
‘Date, the Demerged Undermkmg shall, sub;ect 0 the provisions of this Clause 46.1
in re!.mon to :hce maxde oF tragsf _t;md vcsnng undcr the pmwsmns of Sccuons 230

become s'and from the Dcmccger Appomtcd Date 'the esra:e, ets (mcludmg all
the namml gns pipelines mcludmg the Hazira ~ Anklz.shwar ptpelme ‘thieir ROUs,
R()W's,allauthonzauaaa. pc:mtts. consents, licensescr.c.), tights, claim, tide, interest
and. aurhonncs mc!udmg acceetions and appurtenanecs of the Resulting Corapany,
-subject to the provisions of this Scheme in relation 1o Encumbrances in favouc of
baaks and/or financial mstinitions.

46.2 Tt is clarified that all assets, estates, dghts, tide, claims, investments; interest and
authorities acquired after the Demerger Appoinied Date and prior to the Effective
Date and forming part of the Demerged Undertaking, shall also, under the
provisions of Scctions 230 to 232 of the Act and all other applicable ptov:stons Of s
Applu:nblc Law, stand transferred 1o and vested in or be desimed o have n-i ;?A
transfesred to or vested in the Resulting Company upon the coming into-eflig -
this Schesie, without any Fuzther act, instrument or deed.

46.3  Upon the Scheme becoming effective and with effect from the Demerger pgo
Date, without prejudice to the generality of the above:

o, @
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() “In respect of the assets of the Demerged Unidereaking thae are movable in
naturee (including shares and marketible secueitics) or incorporeal properad/
or ather habthues cap'dﬂ: of mn'zfer by manual or constiuctive delivery
and/or by endorsement and/or delive ery, including cash and bank balances,
units of mumal [Funds; matket instruments and secuirities- of the: Dcmcrgtdr
L'ndertnkmg shall sand tmnsfe:rrcd to the chultmg Company pussusdc o
provisions ofbect:om 23016 23” of the Actand all othér apphmble pmvmmns .
af r\pphcable Law: Bt be deemed o be transfermd h\f dehver) or'p SESRION,{
by endorsement '.md dehvery and v.,lthout requising any deed or instre
convey acne’ for transfcr of. the same, and shall become the pmpezt} of the

Resiilting- Compﬁn)' sub|ect o the provisions of this Scheme in relation to
Fncumbrances in Eamur of banks md/cu' ﬁnanczal msucunons

{b) In respect of movable assets (othcr thian those. dealt with in. Clause 46.3(x)
' -abovc}, ;ncludmg but not lirdited 1o sundry debts,: actmnablc ¢laimis, earnest
. monies; ‘reeeivabl "'hiils cmd:ts, Ioans. ﬂd\"ﬂﬂtﬁﬁ ami deposus with: any
Appioprite Aiiorides and

depos:w:s bt persous as, the' ‘t:e may be l‘he R.csultmg Company mav, at its
sole discretion but without i:emg obhged give notice in such form as it may
deem fit and proper, to such | person, as the- case tay be. that the said seridsy
debrs, détionabls: clsurm mmest mamcs, recewnb[ex, bifls, credits, loaas,
advances and - dcposm sl.ands tmnsfe:red to and vested in the Resulting
Company and be paid of made good or held on account of the Resulting
Compan; as the person enutlcd theteto.

(& AL immovable property, whethet or not included in the books of the
Demerged Company. whethc: fmchold or lensehold or licensed pmpecue‘
(including but-not- hrmmd to: !and l:ut!dmgq, namral gas prpehne, sites: and

immovable praperties 4 indany other document oftitle, nghts, iriterest, right of

Page 87 of 150




way and easements in celition therets) of the Demerged Undertaking
exclusively shall stand reansferred (o0 and be vested in the Resulting Company
or-be deemed to be transferced to and be vested in the Resulting Company
aulumaucall\' without any act or deéed to be done ot executed by the Demerged
Campany aid/or the Resalting. G BIPANY. .\H lease e license or rent
&.: -ngmcmcms perairiing exch rely 1o ihie. Demerged Lndum!dug, together with
: ?)- dcpnsm., sha!l stand nummam:ally weansfereed Lo ﬁwuur of the
Resulling Lumpam’ on e same teoms and condmons,l ub;cc: 6. .\ppi:cub!r.
Law, wnhoutang fitether e fnatrument o di:cd lthesuinngCompmvshall
‘contiaue 1o pay tent amounts #s provided fm in such agxc:mcnn. and shall
cumply wﬂh the other terms, conditions snd cuvenants thercuinder arid shall
also be entitled to refund ufsccum) deposns pmc'[ undet such agreements. Fot
thc purpose of. gwmg effect 1o the vesting order pasmd under Sections 230G 1o
..3" o _l'he Act in ;espcc[ of rhia Scheme, thc Re*.ultmg Campam' shall be
cnuded t6 exerch 'ﬂl nghm and p:wdeges and be hable s par all faxes and

At d / or the Resultmg
bc enmlcd to cﬂgagc

.absulutc d:scréuan. mumall\f d:cxdc thee ;'nanrm oE givmg cffccr o the twansfe
or vesung of the whole ot part of tht: nght ut]e and mterest in all ot Ay of thf:

whether registered or unregistered, along with all rights of commee
mcludmg attached goodwill, title, interest, and all other interests relath
goods or services forming: part of the Dr.merged L'ndertakmg, L
transferred tdnd vese in the Resulung Campany
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(&) ML assers, estate, sights, tide, remedies, chirs, rights of action, interest and
authotides forniig parcof the Deinecged Undertaking, not otherwise specified
in the abovc Claums. shall also. wathout any fuither dct instrument or deed,
starid. ttanife frrcd to and vested in or be deethiéd t be tmnsferred to and vested
inthe Re-.ulung Campany upon the cominginto effect ofthis Scliéme punuam :
to the provisions of Sectons 330-232 &f thie ‘\ct and ail other apphcab]e
provisions of :\pphcablc Laws.

B In: 50 far as vanous mccnuvea, subs:du:s. r.xcmpuons, mmm:lons, mducnuns..-
export beneﬂts alb indirect tax related. ben:ﬁts service ax benefics, all mdu:cct
tax re!atcd 1ssets/ ctcdlts mcludtng but not htmtcd t6 ' GST input credtts
semce tax lnput credz VAT/ saleq mx/ em.q tax credity m:set off, i income

respecnve-books to record the aﬁ:srcsatd'changcs, N

(g) t.h respect to thc mvesunents m shares, smcks. bouds, Wrairsns, uiils of . :
~mutual fands of an 5 othc: secutities, shareholdi ing interests in otlier companies//s
whether quote.d or unquot:d by whatever name called, formmg pact of thif
'Demerged Underiking, the sare ghall, wzthouf any filkther act, instrument oG
deed, be transfzeed to and v:sted mland/ or ‘bé-deemed o be transferred to N\

pursuant to the pmvmom of Sections. "30 ] ”3” of the Act.

h) Any insuratice policies, claims under insuradce “policies, claitns due from
custommers or othenwise and which® have apt Been rece:ved By as dn the date
imimediately preceding thé Demezgzr Appointed Date ‘a8 the case may be, in
relation to ot in connection with the Demerged Undertakmg, shall also belong
to and bc received by the_llcsulun' .Ccsmp'mv
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. the benefits and c\:»:mptmns available in celation to the Dcmcrged Undettaking, the

® Al relovant / applicable electricity connections peritining fo Demerged

.Lnderhking, sanctivdied by varbous public sector and private companies,
boneds, agencies and authoritics, together with. secutity deposits and all other
ndvancc-t pid, shall stand au tomatically tzansferred and vested in favour of the
\ -Re-mlrmg Compnay on the same terms and conditions without any further act,
Iknstrument, deed, maiesr or thmg l:u:mg mn&e done or executed. The
refevant electricity cornpanies, boards, agencies arid authorities shall issue
invoices in the. aame of the Resulting Company with effect from the billing
cydc, mmmencmg : ,'me &Le. month immediately
succeedmg the mcnth in wh:ch an mumauon ofthe '

xequsrud unde: any
the p:mumum Of thc

pcmussxoas hu:cnses. rcglstraunns, cemﬁcates €te; :md (m) coutmucd vcsung oE

Board of Ditectots of. the Dcmczgcd Company and / or, Resulnng Company shall
be deemed to hwe beess authorized to execute or enter ino necessary
documentations with any reguiawzy and take such actions and execute such deeds
(mcludmg decdy of adhcceuce), confirmations, other writings ot tripactite
xrrang(.ments relating to the Demerged Undcrmkmg A% may be necessary in order
to give fobmial efféct to the provisions of this. Scheme. The Resultmg Company shall
undies the provisions of this Scheme, be decimed to be atthorized to execute iny
such writings on behalf of the Demerged Company to carry outor perform all such .
formalities or compliances 'rcfe:red to above an e pact of the Bemer A
Company. '




: quch CONEACES and tmnsacuona

: Dcmezger .-\ppom_

Compﬁz_l_y a_ftc; the Effectwe _Da:e‘

agréements/decds, - lease agreetients/deeds, bank ‘guararitees,

365  Upon the Scheme cominginté effect and with effect frorn the Demerger Appointed
Date, in telation to assers, if any, which, undet Applicable Law, require separate
documents for vestag in the Resulting Companv. or which the Dx:merged.
Compatiy and/or the Rcz.ultmg Company wnd ar otherwise desice. to ‘be vested
separately, the Detmerged Cump-mv ad the Resulting Company will cxecute such
dcede documients or such other iastéuménts, if any. as may be mistually agxecd

46.6  On'and from the Effective Dase and therealter, the Resulting Company s shall be
cnutled to operate all bank accounts rclaung to the Demerged L’ndeztakmg aad
realize all monies and ‘complete and eaforce all  pending contracts and ansactions
and. 10 ccept stock rénurns and issue credit notés relnung to the Dcmcrged
Undertaking in the namé of the Resultmg Companymg so fzr as may be nccessary
until: the t_rmsfer of dghts and obligations of the Diernerged Lndeﬂskmg te the
'Resul"'ng Compariy: under this %hemc have' l'leen Fomml!v given: effect o under

467 o i claified- thav-with effect from the Effective Date and 1l siich time that the
name of -the b-,mk 1ccoums relatmg to the Demcrgd:d Lnéc:taklng, have be:n

d _-Dz:e sﬁaﬁ bc m:l:epred by thc baukcrs of the Rcsulu.ng
.ComPanv and credited ro the acconnt of tie Rcsu{ung Companv‘ if p:escnt:d by
the Resuldag Companv The Resultmg Company shall be :lllmved to maintaia bank
acéounts relating to the Demerged Undertaking fot soch time a5 may be detenmned
10 be fecessary by che Resulting Company for presentation and deposmou of /!
cheques and - pay orders that have beed issucd and relate to the Demesged ff3
Undettakmg Itis hereby cxprcssly clatified thatrany L:gal l’roceedmgs. in reladod\ g
't& ot ifi conniection with: the Demetgcd Und:xmkmg in relation o the chegues and N2
other negotiable i instruments, paymt ordety réceived or ptexentcd for encashment
shall be. instituted, or 4s the case may be. coritiniied by or against the Resulting

48 Withut prejudice to- the genexaliy -of the foregoing, all leave and licence

gum'antees and lettérs of credit, “agrécments thh any governmeént entity,
; : smn. _bonrd, agency, I:ureau or official, hire purchase
f

pezfm:mance
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agréements, lending-agreentents and such othersgreements, deeds, dul:;mmuts and
1artanguﬁcms petiaining o the Démérgcd LU'ndegmking and which are subsisting
Nor havmg effect immediately before the l:ffccuvc Dale, including all rights and
i : eﬂeﬁts {iacluding hcncﬁts ofai any depoqu advances, recelvablesor claims) arising
for accruing therefrom,shnll with effect from’ Demcrged Appuinted Date and upon
“ this Scheme becorrung effecuve‘ by aperation of law pursumt tor.the vesting-order

of the MCA, be deemed to be contracts, deeds, bonds, agteements, scheines,
.arfangements dnd other instiuments, pegmits, pghm, edtiflameénts, licenses of
the Resultiog Company. |

47 TRANSFER o’ii LIABILITIES

it Upon commg into effect oF this bcheme and thh Efﬁ:ct from the Demezger
Appointed Date; all Demerged Llabxhuesr (as deﬁned below), whether or not
provided in the books of and records rclaung to the Demerged Undertaking shall,
without any-forther ac f:;g,t:um' at or ‘deed; stzmd trapsferred o the Resulung-
Company o rhe extén thafthcyare ommndmg on the E ffecuve Dﬂmmd shall

.'t)efne.:gcd Cﬂmp%mr shall'm no- event bc responubic or imble in relarmu to any
such l‘)cmctgcd Tiabilides.

472 The term “Desmicrged Liabilities' shall mean:

(2) the lisbilities which exclusively arise ot of the activities or opemﬁons of the
gas transenission busmess, ‘

{t) the speclf c loans or bartowings (including. debentures, if any) raited, incurred

~and utlized solely for the activities or operations. of the gas Lransmission

busmess‘ B

() incases.other than those cefécred to in Clause 47 2{a)or Clause 47. 2(ls) above,

so much of the amotits of general or multxpurpose borrowmgs, ifany, relau s

to the Dcmcrgcd U ndc:takmg, 8 5t=md i the sarme ptopc:tmn whlch the v
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Ia so far as the Demerged Liabilities atc concerned, such Demerged Linbilites
transfested to the Resulting Company in terms of Clause 47.1 hereaf, shall, withour
any further act, insreumens or deed, becomé loans and burxowmgs of ihe Resulting
Company, and all tights, powers, duties and obligations in relation therefo shall
starid transferred to and vested in and shall be exercised by of against the Resuluug

“Companyas if it had:entered-into such loans and incurred such. borrowmgs-‘flhu:

with effect from the Effective Dale, the primary obligation to redeem ot repayisi
Demcrged Liabilities shall be that of rhc Resulung Company. h

Whise any of the Dernerged Liabiliies kg been partially or fully’ discharged in
relation o the Dcmergcd Undermkmg pnur to.the:Ef] fective Date, such dischiatge
shall be deemed i6 have bcen for and on account of the Resullmg Compﬁfty, and
nll habllmes and obhgatmna mcumd bv the Demcrgcd Cotnpray for the operations

‘oF the Demcrged 'C.‘udermkmg aftcrthe Deme:get \ppointed | Date andd prior to'the
:Effectwe Dite shall b deemied to have been incurred for- and on behslf of - thc

Rcsult_mg Comp'my, and to the extent they are ourstnndmg ori the. Ef&cuvc Date,
shinll also w:thoumny fucther act 67 deed be ,"stsmd transteeted to :hc Resulung

Company -md sbaﬁ hecame dw habllmes nnd obhgamms of Iht: Rgsulnng Cornp'mv

fmm the’ .-"nppomted Dal:c, the R:sulung Companv aione sha[l be l:ablz o pcrform
all abhgauons in respect of Dcmerged Linbifities, whlch have been bransferred fo it
it rérms of thiy Schemc and the Demerged Company shall not have any cbhgauons

in respect of such respective Demerged L;ab_ahqcs

Itis express[\ ptov:ded Lhat sive as menuancd in th;x Schenie, no other térm or
condmon of the Deme:gcd l'.mbilmes lransferred to the: Resultmg Company as patt

of the Scheme is thodified: by virwe of this Scheme'e except t the estent that such

amendimént is requ:.red smtu:onlv ot by neceaszry tmphcauan

‘Upon the coming into cffcer of this Scheme, the borrowing | lumrs of the Resulting

Comipany” in térms of - Secuon 180(1.)((:) «of the Act shall be deemed jacreased
without any Rurtlier acr, instrunent or deed 1o the equivalent of the aggtegate
borr:owmgs fom-ung patt of the Deinc:gecl Lmbahm:s and rels ting to the Deimerged

' Fagc 93 of 150




Cﬁtlgrmking Such limits shall be incremental to the existing borrowing fimits of
the Resulting Company

\ CONSEQUENTIAL TAX MATTERS

Norwithstanding anything to the contcary-contairied in this Scheme, upon cHfectiveness of
s Scheme:

481  The Demerged Company shall be liable for any Tax payable fo Appropriate
Authorities under Tax Laws and: shall be entided to any refunds of Tax from
App:opnate Amhonues und::r F ax. Laws whtch meach ca:,e,anse excluswely from

.....

;\‘ppﬁin : _D;uc. :egnrdlcss of whethcr such p‘tymcnts or; rccc:pts acc prm'ldcd o
recordedm the baoks: afthe; Demcrged Comp;my and srhether such payments or
rccmprs are. dhi¢ or l:c'lllsed on. before or ‘after the Demerge: .-'xppumtcd Dite.

¢ day G -pmi‘sle to_ Appropriae
utled o refunds of. an; Tax fmm
\  ich, in cach case, arise from the
_ ndectaking ‘o ot after the Demergcr
Daie _rdlas of whethcr such'pa) mentior :ecetpts are; pm\nded ot
tecorded in the lmnks of the Demerged Company and. ‘weathets ‘pajments or
receipts até due or realised on, before or alte the, Deme:get Appommd Diate.

All liabilities undes Tax Law: whlch celate exc!uswely 1o the actnrmes or opexauons
of the Detmarged Lndcml.mg priot to the Demicrger Appamted Date shali rermain
the lxabﬂmcs of the Demerged Company after the Effective Date, regardless of
whether such !nbnlmcs atize an ot after the Dtmcxge: .-\ppoml:ed Dare.

Upon effectiveness of this Scheme, all-Taxes paid ot payable by the Demerged
Company i sespect of the operations and/or the profits of the Demeiged
L'nde:takmg on and from the Appointed. Dale. shall be on accountof the Resiilting
Compady. L’pon effccuvencss of this Scheme, the payment of any Tax wheth
way of deduction o cniiccuan atspurce, ndvancc tax, self-assessment tax; mini
alternate tax or othérwise hov.fsoevcr by the Demergcd Comp:mv in respect Hfdn
acfivities or opcmuons of the Demcrgcd L‘ndc:tzkmg on and from the Dcn crge
..-\ppomted Date, shall be deemed 1o have been paid by the Resulting Cortipd

and. shall, in all pmcecdmgs, be dealt with accordingly. )




48.5

486

48.7

- tax, retuens have expired undér the pravisions of - the IT .-\ct). and laws in relation

Any refund of Tax pmd vader ‘L'ax Lasws including incomie tax, sales tax, vale-
added tax, service tax, GST, Vi\T or any other Tax, in relation to the aperation of
Demerged Undertaking prior to the Demerger Appomted Date shall belong to and
be received by the Demarged Company, even if the- prescribed fime lmits for
clamung such refunds Of cu.dus have lapsed. Aay refund of Tax. paid under Tax
Laws, including income. tax, sales tax, VAT, service tax, GST or auv other Tnx in
re!al:ton to the opcmtlon and Activities, of the Deme:ged Undemkmg on or after
the Demcrgcr Appnlmed Date shall belong to and ‘be received by.t the Resitlting
Company, even it :he prencnbed time limits for clmmmg :,uch refiinds ar credits
have’ lapsed :

Ang’ Tax incentives, suhsldxes cxernp uons, specml st;ttus, tax bcncf' ts (i nc!udn"; bt

pon the Scheme bccommg etfective, the Demerged Company shall have the rxght
to re.vmc thcu: tax refutas viz. income 1ax, Mthholdmg tax and any other statutory

returas. md ﬁhngs under’the tax Javes, a}ong with, prescribed. fm:ms filings and

annexuréy undei the IT Acr fevenina case whese the duc date to 1evise the income

to the GST, central sales tax, upphcable State VAT, enitry tax, service tax, excise /7
duty and other tax laws, and to claim refunds and/or credit for taxes paid (includm ~

-advance tax; self-assessment tax, tax deducted ar source, MAT, Foretgn tax crediefi®.

~dmdcnd distribytion tax, wealth tax, e:c) and for macters incidencal thereto, |
required fo.give effect to the provisions. of the Scheme:

w%.:mr actions taken by the Demerged Company to comply wuh 'I‘ax Laws (mcludmg

-payment of faxes, muiritenance of records, payments, returas, tax flings, ete) in

respect of the Demcrged Uudcttaklngon anci ftom the Dcmcrger Appointed Darte

‘up “to- the Effecrive. Date shall. be cons:dcrcd as adequate compliance by the

Demerged Company with such requm:mmm under Trx Laws and such actions shall
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be decrnied to consrinte adequite compliance by the Resulting Company with the
relévant oblightions under such Tax Laws,

489  Any unutilized GST ceedits pertaining to the Demerged Undertaking shall be
ransferred to the Resuling Company ia accordance with Applicable Laws, The
I'?cmcrgcd Compiny and Resulting Comp"my shill take such acticns as may be
necessu} “under Applicable Law o give effect to such transfer. GST credits and
liability i connettion with GST peruining & the activities or operations of the

 Demerged ,Undermlung.bctwcea the Demnerger Appointed Duie and the Effective

NDte shall be dealt with in accordznce with Applicablé Law.

) ¥ hic Demergcd Compiny makes any payment to dischiarge any liabilities under
, _: laws th'!t e rhe rc:-ponsabduy ot’ thc Resulung Cumpam, the Rcsulnng

‘D __rgcd Com?any shall prompdv p'w ot rmmbu:sc the Rcsu[ung Compsmy For
--such Pay menit,

Ln_ cttanE §haﬂ be tr'msferred w and vez.u_d in’ tf\e Rehu g ;‘ompany

EN;:_;UMBRAC’E’S‘Z

49.1 Thc transfer and vesting: of the. assers compnsed in the. Demerged L’nde:takmg to
the: Rc:mltmg Company dpon the & Eoming into effect of the Schetite shall be subject
o tl_uc _E.pgu_mbrar_mgs. tEday, _affg;nng the' _Asam_e % hercm_aft:g pu_wtdc__d,

49.2 Tn so faras che existing Encumbiances in respect of the Demetged Liabilities are
concerned, such Encumbrances shall, without any furthier act, inigtroment or deed
be modified, shall be extended to, and shiall operate only over the agsets comptised %
in the Demerged Underiaking to which such Demerged Liabilities relatcs, which /&)
have alceady been Encisoberéd in respect of the Demerged Liabilities as :mns& eff &
to the Resulting Coripany putsunnt to this Ncheme, and guch Encumbiances shf
ndt relate to of artach to aniy of the other nssets of the Resulung Company. Pruv
that iCany of the assets compns:d in‘the’ Demerged Undertaking being' tracrsFerd
16 'thé Resulting’ Compam' pursuaur to this Scheme have oot beed Encumbé
respect of the Demerged: Liabilitics, such assets, shall temain unencumbered, a_

the existing Encumbrances refetred to above sh1ll nat be éitended to and gth_all.n
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operate over such assets. The Scheme shall not ‘operate to. enlarge the
Evcumbrances, nor shall the Resulting Compasny be obliged to create aay further

or addluonnl ‘:ccunq, after the Scheme has Became affective or othierwise. The E
absénce of sny formal Amendment which may be required by a lender or trustee, os
third party shali ok affect the operauon of the above.

49.3  If any Encumbnnce of the Demergcd COmpam' for the operations of the
Demerged Undertaking exists as an the Demerger Appointed Date, luit hag
pamnlly ot fully released thereafter. : uch release shall bc deemed to be fordnd. on;

49.5 In so Fae as thc assetd of the Rema_mmg Undertakmg are concered, the
Enctmbuatices over. rsuch asséts, to the extent th:y tclate to any ‘loans orboreowings

: forming pazt of the :clevnnt Deme:ged Ltzlzllm:s shall, without any Rarther act, //
instrument ot deed be released and dischacged fiom such Encumbrances. The [,
absence of any formal amendmem which may be reqmn:d by .a bank and/or_
fnancial insttution or trustce or third pasty in order 1o give- effsct to sueh release )
shall not affect the operaugn of: this Clduse.

In 56 far s the existing Encumbtmces in sespect of the foans and other liabilities
telatmg to 2 Remalmng Undermhng ate coricerned, such’ f:ncumbrances shall,
Md'lom arw Furthcr act, instrumient or deed be cuntummd thh the Demerged
Cumpnny, cm!y an the assets tclanng to the relevant Rcmmnmg LUiadertaking and
the assets forming part of the Demcrgcd Unidertaking shall stand - released
therefrom.
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fn so far as the existing Encumbrances over the ausets and orher prapérties of the
Reﬁulnng (.nmpan) ovany part thereol which relate w the liabilities and obligations
of the Resulting (’_umpzm\' price o the Liffective Date are .concemed, such
Encumbrance shall, without any further act, insteument nrdcred continue fo relate
to only such assets and properticsand shall not extend ot altach ta aay of the agsets
and propertics of the Demetged L’ndf.ntkl'ng teansfersed to and wested in the
Resullmg Company by virewe of the Scheme.

R Without any prejudice’ to the pmvmuns of the. fo:cgomg Clauses and upon coming

inh

'm:o e.ffec: of tlus bcheme, the- Demergcd Com

d thc Resulnng Company
'documents and/ar

and execute such o:her dccds, msmxmcnts. documcnts and /m’ wnangs and/o: do
all acts and deeds as may be reqmred mcludmg the ﬁhng of necessany pacticulars
aad/ modzﬁcannn(s) of charge, wirh the Rtglstmr of Companies to give formal
effect to the provisions of this Clausa and- Eorcgmng Clauses‘ if sequircd.

EMPLQ?EES

50.1

Ou the Scheme becoming effective, all Employees relating to Demérgzd.

Undertaking shall be deemed to have become. empioveew of the Resultmg Comp any
with effect from the Demerger &ppmnted Dnte wuhout any break-in theit setvice

and on. rhe bas:s of continuity. of service, and the teivrris and com:htmns of their

employmcnt with the Resulting Company shail not be. less Favoumble than thoge 2
applicable to. them withh :efcrem:t-. to their emplogement i in the Demerged Compa
o the Effective Date, The :services of all employces telatmg 1 the Demérge
Undertaking prios, to the demerges shall be taken into account for the puzpuscsi__ ]
all benefits 1o which the emiployees relating to the Demerged Undertaking, may & 2
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eligible, including for the pumpase of payment of any retrenchment compensation,
gratuity’ and other retital henéfits, terminal benefits and to this effecr the
accumulated balances; if any scnding o the credic of such Employees in the
existing provident fund, geatuity fund #nd supernnuation funds

(*]]
=
[ ]

fiis cxpressly provided that, on the Scheme hecoming effective, in so far as the
provident fund, grawity fund, superannuation fund or any other specml fund
created under some statute ot otherwxse ot trusxa, ir an) s crcar.cd or emung o:'the ’

whataocver in relation to the admmu,trauun 6: apemuan oP such Funds or in
relation to the ubhgauon to razke contéibutions 15 the said Funds in accordance
wzth the pmvmmns thczeoE as pcr the terms provnded in. thc reqpe:uve trust decds,

rehnon to the Dcmerged Undcrtakmg as 61 the Effccuve D in relauon to such /
Funds sIml! become thosc of the. Resulﬁng Company I‘t is c!anf' ed that tha scrv.'lc_'

bccn contmuous for the purpose of the smd Punds.

504 In relation to any . athier fund (mcluding any ﬁmds set up by the govermment for
employec beneﬁts) creard ot existing for the benefit of the. employees relating to
the Demergtd Uadertaking, the Resulting Comipany. shalt stand substituted for all
purposes whatsoever, including relating o the obligation to make contributions to
the "au:I funds in secordance with the pmvmons of such scherie, funds, bye laws,
ete. in respect of such employees,
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In 50 far as the existing bengfits-or funds created by the Demerged Compaay fnr
the emp!oyc(‘s of the Rt,m:unmg Busincss are. coricemid, the same shall continue
and the Demerged “ompany <hall cantinue ta contribute to such benefits or funds
in accordinec with the provisions theceof, and the chulung (.umpany shall have
6 liability in respect theteof.

'_ges auached rclated
by ;he: Demeeged

W _-u-is, any of the
nbhgnuons duues and comm:tmems attached :elsl:ed or fo:mmg pagt of the
Dcmerged Lnde:mkmg that have lseen undertaken ordischarged: by the Demerged
Compary shall be. dccmed to have been undcrmkcn/dlscharged for and o bc atf:
of the Resulting Compmny ’

514 With efféct t’rom the Fffecuve Date thc R.e.sulung Company shill commed
catry on and shall bie authorized to catty on.the Demerged Lndertakmg wit
hithetto cirried on b the Demerged Company.
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52 LEGAL PROCEEDINGS

521  Upoa the coming into-ctfect of this Scheme, if sny Legal Proceeding in celation to
thé Demerged Undertaking is pending on the Effective Date or is instituted -any
time thereafter; and if such, pmcaedi'ng"-'is capible of being continued by or against
the Rc’sulﬁn'g‘Cd:ripan) under: Applicable Law, the game shall aot abate or be
discontinued or int any way be pre;udma]lv affected by réfiton of vr by snything
contairied isi this Schéme; but the said suit; appeai or othet, lﬂgal proceedings shall
bé continued, prosecuted and enforced byors against the Resulting Compan:.' as the
ease majy- be, after the Effective Datc. in the same maaner and to the same extr-.-nt
as it would have beén continued, prosecumd and enforced as if this Scheme. had’
norbeen made. ' '

- -

wr
)
b

The provisioiis of this Clause shall alio appl} o any I..cgni Pmceedmg uader ﬂn\'
Tax. Law: re!anng r.o the Demezged Lndertakmg Aay %uch g ptocccdmgs in

32.3 -.ln case ofany htlgahoa. niifs, recovery. pmcccdlngs etc.‘ whlchswe the :esponsxbihq'
of the Resulting, Company. which are to e inidiated oc may be initinted in relation
ta the Demérged Unde:ca!-dng, the Demcrgcd Conpaity shall defend the samie in
dccordarice with the advice of the Resulting' Company and at the cost of the
Resulting Compiny; and the R.esu!ung Company shall reimburse and indemnify the J
Demerged Cnmpany agmmt ali liabidites and obkgauons incurred by the Demerged
Compuny in respéct theréof, 1§ any proceedmgs are takex. against the: Resulting
Company after the Effective Date which are. the responsahlhry of the Demerged
Company, the Resuling Coinpany shall defend the samne i accordance with the
advice of the Demexged Comnpany and at-the costof the. Dcmerged Compsiny, and
-the Demetgcd Company shall reu'nbu:se and mdemmf} the: Resu!ung Compau}
against all liabilities and. obhgatmns incurred-by the. Resulung Company in respect
theteof,
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5331

53.2

The Resuling Company undertakes ta have all legal or tther proceedings relatinig
to the Demerged Undertaking which are the . respongibility of the Resulting
Company transferred. o its name as sova as is zeasonably. po%ililc after the
Effective Dare and to kiave the.same- continued, prosecuted and enfnrced by or
against the Resulung Company: to-the- exciusmn of the Demerged Company. The.
Dcmerged Conipany- undertakes to-have alt legal or other pruceedings mitiated by
or against Resulting (.omp-m} after the Effective Date which ate the tesponsibiligy
‘of the Demargcd Company:t transferred to its name as soon 43 is reasomably: possible
after-the Effective Date and to have the samc cnntmur.d prosectited and enforced
byor agam-c: the: Demerged Company to the exdusmn of the Reaultmg Company:

3] CONTRACTS, DEEDS, ETC.

uchig § "ements schem.cs,
! mngemems and: adze: mstrumenm tr gwe effcc: tothe provisions oFihis Claste,

Without pm]uchce to ¢he other p:m'zslons af thxs Schcmc and nﬁtwathstandmg the
fact: that vesting of the Bem::gc:d L‘ndc:takmg‘ otcurs. by virme of this Scheme
1tsclf the Resulting Cémpany may, at any tme aEter the coming into effect.of the

; Scheme, in.accordance with its provisions, if so requued undet any r\pphcable Law
‘ar otherwuac, take such m.uons 4nd . cxecutc such deeds (inc[udmg dedds oE
adhercm:c), msmlments cunﬁrmatmns or other writings or. atmngerncnts with any

party:to any contract o artangement; r«:lgung_ to Demerged Underuking, or any
writings. 85 may be neceésary, in ocder to give formal effect to'the provisions of this’

‘Scheme. The Resulting. Compan)' shall, under-the provisions of this Scheme, bc_ Pl
'deemed to be nuthonzed to exseute, any such wntmgs on bellf of the Dnmugmi
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33.3 ‘Wirhout. préjudice to the aforesdid, itis clacified that if any assets (estate, clnims,
riphts, title; interesf in or suthosities relating to such assets) or any contract, deeds,
bonds, apreements, échemies; arrangeéments of olher instruments of whatsoever
natuie in telation to the Dcmctgcd'U:{dertakiﬁg which cannat be transferted 1o the
Resulting Company for any reasén whatsoever, then:

() The Demerged Compamr shall hold such asset or coatract, decdq, bonds,
ngmements, schcmes, tendets, ‘arfanigefnents -or other instouments of
whatsoevernature-in trust for the benefhit of the Rgbuitmg Company, in so E’a:
fs it is: pemnsmble 50 (o do ill such. time as thenr teansfer is given zf&ct 0;"

(b)-The: Demerged Compmy and the Resuling Companv shalI, however, between
:=themselvcs ~treat sieh’ ethcr as if that all caritracts, deeds; bonds, agreementa,
:schemes, tenders artangemenm ot othe instruments of whatsoever niagure i
telation to the De erged dc:tak;ng had been. mn:,ferred 10 the Rcsulung

: (.ompany on the. Et“f"écuveDate, and:

bé'ﬁds;.
of

Dsc e:oun“ac:s deedw

Teis: dmﬁed that the Demerged Company smd l:he Ren:ulung Company may ‘enter
into contracts oratangements, as. may be required to pive ¢ffect to the provisions
of . thls Clause 53.3 and such contracts or artangements shall not be cancelled or
- inopesative pursuant to Clavse 53.4 below.

534  Anyinter-se-coiitracts between the Demecged Company on the one hand snd the.
=Rcstiiting Company ot the other hahd in ednanection . with the Demetged

thiis S::heme

8% 315 'Nothrhsmndmg sny such mechadism: or attangeiment between. the Desmerged

\ Compty and: Rcsulung Compam' the aid Companies agree that the Derm:tged
Cémpany . shall: with tespect to: the ‘period after the !:.ffecuve Datc, (i) not be

: -rcsponsnble for* pe:fotmance of Any ubhgauons or for any liabilities: whatsuever
arising from orin refaton to the Demerged bndemk.mg and (iiy not be eatitled to
any ughts or 10 teceive any bem:ﬁts whatsoever in rfelation to the Demerged
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5¥ || PERMITS; CONSENTS AND LICENSES

Undertaking. The economic, fnancigl, technical and operational responisibiliry and
all related costs and expeases (direet and incurred), liabilites and tases in
conriection with the Demerged Undertaking, shall rest and be bome entirely and
exclusively by Resuling Company after the. Effecive Date. Resulting Company
shall promipdy pay, indemnify and hold harmless the Demerged Company for and
from :zm_v such cosrs and expeuses, losses, damages, lirbilities and taxes

/541 The- licenscs, permits, ‘permissions, conseats, quots, appwvak incedtves,
subsidies, rights, claims, leases, tenancy dghts, liberzies, allotments, insurance cover,
-clearanices,. nuthonues prmlcges affiliations; easements, rehabilitation schemes,
special: stams:md Gther beneﬁtsar pnu!cges enjoye(} granted, conferred upon, held
or availed ‘of by and: all rights-and beriefits that have accrued, in relation to ot in
connecton. “with :the Demerged 1 _nderukmg, and regu!nmn permissions,
regutratmn .or pthég I.tcenses ‘and .consents, if: g, received h} the Demergcd
Cumpuny, forming part of or felating to. the Demergcd Lndertakmg. pursuant w
the pmuuuns of Seciiuns "30 ] 232 of the ’u:;, shall witho 'an) ['u:thtr e,

'shnil remain valid; efﬁecmre nnd enforcenble an the same tr.tms md cundmons of
the cxtedt pumlss:ble under Applicable Law and the cancerned licensors aad
-graators of such. approvals, clearances, permissions, ete, shall endoise, where
necessary, and record, in accordance with Applicable Law, the R.esultmg Company
an such app:ovai-z, cleararices, permissions ete. 50 as to schnowledge and record
the transfer-and vesting of the Demerged Undertaking in the Resulting Company
and continuativn of operations formitg pact of the Demerped Undertaking in the
Resulting Company without hindeance; and that such approvals, clearances and
permissions: etc, shall retnain in full force and effect in favour of of against the
Resuliing Company, as the casé may be. The Resultirig Compary shall be bound by
the teimis thereof, the obhgaﬂons anr.l duncs rh:reunder. :md the ﬂghrs and hcnefil’"

C ompam nnd the Eesultmg Lumpmy faay execu:c necessuy ducumenr % k; ﬁ?&\” 1
give effect to the foregoing, where required.. ]




54.3

‘made for any of the foregomg. shall, :ubject ] Apphczble Law; stand transferced

‘bouad b) the terms thereof, the obligations and duucs the cv_.:r_lder, :md the. ng
anid benefits under the s same sha!l be awulable to the

" pon this Scheme bcmg effccuve the past- tmck recotd’ relatmg el the Demerged.

license and or permit and/or” approval, a3 the case may ‘bé ‘and the Resulting

55 'VALIDITY OF EXISTING RESOLUTIONS, ETC.

'Demetged Company mdudmg resolutions of ity cotnimittees. auithotized by and

-housmg the: i)emcrged Unde:takmg, a4 afe constdcred necessaty b\ ‘the Board of

For the avoidance of doubtand without prejudice to the generality of the foregoing,
it is clarified that upon the coming into effect of this Scheme, all consents,
pe:mrmons, pre-qualificativns. licenses, cc:r.tf' icates, clearances, authérities, powers
ot attarney given by, issued to or executed i relatxon to-the Demerged Undertaking,
including by any .-\ppropnatc Autherity, mcludlng thie benéfi its &F any applications

1o the: Ret.ultmg Compiny as if the same were urtgmall} given by, issucd to.or
executed in favour of the Resulting Company, md the Resulting Company shall be

Resulung (..ompam' shall make fiécessacy ai:p ations / A flé ¢ relewmt forms o m)' 2
.-\ppropnate Authority as may be necessary in this hehalﬂ

Undéttaking, u:cludmg wuhout'hnumuon the pl‘Oﬁ!ﬂblllt} expmcnce, -credentialy
and market sha:e. shall bé deétned: to- bc the track record of the- Resulrmg Compmv

thc Resuhmg Cornpany, the Resuitmg Cdmpanyslls 1uthonzcd to carry on busmess-
mth the exmmg licenses, pecmits, quotns, approvals, Iogo, mdemmcs, brand etc
sed in connection with thé Demerged: Ludertakmg, and under the relevant

C_nmp-my shall l;ecp a rccprd and /i or acgount of _mc’h mnes_l_cuqns

Upon the corning mm efféct of the Schicme and with effect from the Demerger
Appomted Drite, 1 resolu tions o€ the shateholders and the Board of Directots of

compusmg inter alia of friembets oE rhr.- Board of Dlrc:ton of rclmnt Company

Directors of Resuling Comparny and which are validly subsising, shall be
consideréd as resolutions of Resulting Companv
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56 BUSINESS QF REM.AIN[NG UNDERTAKING OF 'I‘HB DEMERGED
COMPANY )

. \ii Iega! taxation and other proceedmgs af wlmtever namre (mcludmg before any

57 CANCELLLATION OF SHARES AND REDUCTION OF SHARE CAPTRALs,

With effect from the E ffective Date, the security treation, barfowing and
investment limits of the Rc-u!ung Company ander the Act shall be deedred without
any Further act or decd I have be:en enh-mced b\ the \Lcu{lt} creqmm. bormwmg
and investment Imubs 0£ the relevant compam housing the Demerged Undermking,
such limits l:cmg mcmmentni w the existing licnits of the Resultmg Compnn}

Any - corparate npprmals obmmcd i xelauon to the Dcmergcd Unde:rakmg..
wheéther for purposes of : ox othcnwcc sh1fl stand qram&rred to the
"Resullmg Company and s PP
1o have been’ obtained and camphe_ with by thc Resulung Company

stamitory or quas:—mdtcml authum}' or mbumi) by 6r against the Demergcd
Companv with respect to th: Remalmng Lndcrmkmg, umie: ady statute, whether
relating to the penod prior 1 to or after the Demergar Appomted Dhile and whether
pending on the Dcmrge: .’tppomred Date or which may be instituted i future, _
whether of not in ze.spﬁct af ady matter ansmg before the Effective Date angle :
:claung o lhc respective Remaininig: L‘ndcrtakmg of the Deme:ged Comp
d ncludmg those relating to sy propesty, right, power, kah:hty,' ‘
of the Demerged Comgpany i respect of the Remaiing Unde
mcome fax rclated hnbtllues) shall: be contmucd snd cnfdzccd by or s

Dcmerged Cumpanr, As apphcablc even aftee the Effective Dare.-
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57.1  Upon coming into effect of this Scheme, the equity shates held by the Demerged
‘Company (including pursuant 1o coming iﬁ{o effect of Past ~ V of this Scheme) in
the Resulting Company shall stand aummancallv cancelled with affect from the
Effective Date without any fucther application, act or deed.

57.2 Upon the Scheme biecoming effective, the issued, subsceibed snd paid-up” share
capital of Resu[ung Cumpany to thc extent of the shares held by Demarged
Company in Resulting Campany, shﬂli be automar.tmlly cancelled fmd reduced n
tesms of séction 66 of the Act.

57.3 .‘lhc saud cnncclianon shall b decmcd toreaultin reducuon ofcap:mi under section
66 of 1€ Act, Hawwer gince the nfo:esmd teducucu i consequennnl and is
 ptoposed.as an. mtcgral part of thc bche‘" e, the Resulnng C mpany 5 shall aot be
-reqmred 1o undemke u:pam:e pmccdure unde: sectmn 66 of the Xcr Further, 15

58. ‘€O

58:1 The Resulting Company shall, without any ficthcé application, act, instrument or
deed, issue; and dllot to each shareholder of the Demerged Compqu whose name
is recorded in the register of members of the' Demerged Company on the Record 7
Dare 3, subjcc: to clause 57 heréinabove, in the following Rato (“Shargf’
Enmlement Ratm")

*1 (onc) fully paid equity shares of INR 10/- (INR Ten only} edch of the Resultng '
Company for every.3. (three) fully paid equity share of INR 2/~ (INR Tivo only)
held by such shateholder fn the Demerged Corapany.”

Thc ‘Ihare Enutlcment Rnuo has been dreived 2§ on basis of l.‘he joint valuation
report prcpared by Eenst & . You_qg Merchant Bsnkmg bemces LLP (IBB!
registration riimber IBBI/RV [:105/4021/155) and SSPA & Ce., Chartered
Accuuntanm (IBBI registranon number IBBI/RV E./O&/ZO?.O/ 126) i hemg the

Regls tcted Valuess. A fiiraess opinisn for the same has been obiained from Saffron
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Capital Advisors Peivate Limited, 4 SEBI registered Category — | Mecchany Banker.
The: smd V'ﬂlmutm Repurl And Fhicness Opmlou have beed duly Constdered by the
Boasd of Ditectors of the REsultsng Company and the Demetged [¢ ompany.

"the shares to be issued and allotted by the Resulting Company in teems of C lause
aB 1 above shall be stbject 10 the provisions of the Memorandum and Articles of
ssociation of the: Rez-ultmg Comp-mv and shall ank pari passti in alI respects with
the: C'ilstmg shares of Resulting Compaay.

No fractmnal certlﬂcate(s)' ahaﬂ ba usued by the Rcsultmg Company in‘respect of
h il érs of Demecgcd Company ma_v, bc enuded

thar {re to he: msued m I;crms of this bcheme shal] be tssucd in dematcnallsed fm:m

r\s mandated undet the l:cgul'ltlons fmmed by 3EB! in thts regatd the Resultinig
Company will isstie shates pursuant to. the bchcmn: only in-electronic form and to
the démat account of the respective shareho!ders In thc évent of any shateholder
fmlmg o commumcmc thelx demar account dcr:uls o the Rmulung Compmy s

'rleed by Tmnsfe_ree C‘ompany 8 I.F rhc prucedurc baid down undet Sectmn 620 _
of the Acrand aay other apphcnble provisions were duly nomphed wuh
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587  The equigy shares issued by the Resuldng Company shall be listed and admitted to
- tending o the Stock Exclianges i.c. NSE and BSE, pursuant to this Scheme and in
compliance with the applicable regulidons and the applicable SEBI circulacs. The
Reésulting ompany shall make all ¢ reqmslre applications and- shall otherwise comply
with the provisions of applicable SEBI circylars and other applicable provisions of

Law and take all steps to procure the listing of the: equity sharcs igsued by it. .

588  The equity shares issued by the Resulting Compan; pursuant to this Pare of the
Schcme sha!l remain t'rozcn in the depusttoq System ‘till Histing/ trading permission
is granted-by the ‘itn(‘k Ex:hﬁnges ie NSEand BSE.

589 3 théte are. any "cf_:dmg teansfers,” whether lodged or outatandmg, of any
'shareho!dcrs f rhe Demc:ged Company, the Bcszd oE Ds::ectors of thc Resuling

5810 The shares to. ‘
' of rhe Demetgéd Companv ‘ihﬂl be tssucd io: dema:emﬁécd form_

59, ACCOUNTINGTREA'EMENT

591 INTHE BOOKS OF THE DEMERGED COMPANY

Notwithstanding anything to the conttary contsined herein, the DemcegfEy” ¢
Company shall give effect to the Demerger in its books of account in accurd:f_ 3
with applicable accounting principles as prescribed under the Cormpanies (End¥ \E
Accounting Smndards) Rules, 2015 ([ad AS) as. notified under Section 133 of thoy
Compamcs Act, 2013, a8 may be ameuded Frorn tirhe to' tiine in the books of

accouits of thc dcmergcd company is a3 follows:

59.1,1 The Demerged Company shall de-recognize the carrying amounts of (i) the
“assets; and (i) Lnbilities allocated to the Dcmcrgcr.{ Undettaking and being
transferred fo. thc Resuliing Company pursuant to this Scheme.




3912 The difference beoween () the- canying amount of assets, and (B) che
carrying dmount of labilities being transferced from the Demerged
Comipany’ puﬂuanr to this Scheme after giving effect to Clause 59.1.1 shall
,be adjusted 1o the Remmed E.ammgs of the Demeiged Company.

™ ;fHE3'B°-°KS"?’F THE RESULTING COMPANY

wanhsrandmg any:hmg to the dnfacy comamed herein, the Resulnng Compiany
shall accouat for the acr_._]um ) ‘Den g_cd Lndermkmg in its books -of
account by applymg tbc pnn es prescribed

5922 The: ldenul:y ufthe reseives shall be presenred and shalla appenr in the financial
stacements of the Rr.sultmg Compam- in the same form in which the.y
appesrcd in the: fmanc:a! smemmts of the Demexged Company.

59.23 The Rl:sulrmg Compaiyy shall credit to its shate capital and record the equity
shares issued and allotted by it pusuant to Clause 58 of the scheme ac face
value.

5934 The cxcess / dcﬁcu, rE any bctween the carx:ying amount uf assets, habﬂ.m:s .
and teserves as pér Clause 39.2.1 abave of the Demcxgcd Unde; s
acquxred and the consuiemuon dnschargcd By way of the equity shares i§
as per Clauge 59.2.3 abmfe, to the shareholders of the Demcrg;cd Com »
lie crrfé'tged ndemkmg shall be. ad]usted o, cnpntai rescrs:;
“books of ‘Resulting Company, :

59.25 The financial statements of the Resuldng Company shall be teslz_
accordance with the requucments of Appendm € of [nd AS 103;
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60.1

60.3

61:1

H 60. AUTHORISED SHARE CAPITAL MATTERS OF THE RESULTING COMPANY

fn order (o isde and allot equity” sharés ay- consideration onder Claise 58 of this
Scheme, the Resulting Company's authorised share eapital shall be increased in the
mannier set out in this Clatse to énable such iseuc and allorment, b\- followmg the
applicable process undes the Act, upon altesing its Memorandum and Amcles of
Assocmuon (as requlred) filing cequisite forms wu:h the- Regn-trm: of Companies, and
paying apphmble fees and stamp dury.

For e avmdancc of doulx o portion of the authorised. share capital of the
ed Col ;') shnllbctransfemd ordeemed tnbe transferred to the Resulting
Compnn) by virie ¢ of this hdwme The Deme:ged Compam s authansed share
capmd shall rﬂmﬁm unaltered asa, result of Pagt VI of this’ hchemc

I is clarified that the: appmva[ of the. shareholders of the Réstilting Compatiy to the
Schesmne shall be deemed to be. theic consent / approval also.to the consequential’
alteranon of the Mcm fandiirn and Articles of Association bf the Resu!ung Compaay
and. shall not be required .to seek séparite consent /. approval of its shareholders for

such zltemtmn of the: _Memomndum and .-\mclcs of Aqsocmtum of theklleeuitmg

A% reduine ‘.undel: Secncms 13 14 lG 61 6" and 64 of the Act and other
apphcablc pmvnsxons of the Ack

61. WRONG POCKET ASSETS

No past of the: Demerged Undertaking shall be retained by the Demerged Compaay.
aftcr the Effective Date pursuant to the demerger. If any part of any of the Demerged
Und:xtakmg is not m.nsferred to the Resuldng Comp'm) on the E.Efecnve Dale
pursuant to the Demerger, the Demerged Company shall take such actions as may bf.$
reasorably requucd to ensure that such pm of Lhe felevant Demerged bndemiun :J

mai be n:quued to be mcurred by each nf the: Dcmcrged (.ompany or the Resulung
Company, for giving effect o this Clause.

'Nq pact of the Remaining Undertaking shal bé transferzed to the Resulting Company-

pursuant to the dgmgrgér. If _ahjr patr of the Remairiing Undertaking is inadverteatly
held by the Resulting Comipany after the Effective Date, the Resulting Company shall
trke such actions as may be reasonably fequired to ensufe that such. part of the
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Remaining Undertaking is transferred back to the Demerged Company, prompdy and
fur no consideration, The Resulting Company shall bear all costs and expenses as may
- be required to be incuired by each of the Demergiéd Company or the Resulting
Jw . Company for giving effecr o this Clause.

If the Demerged Company tealizes any amounts after the Effective Daté that form
part of the Détnerged Undértalﬁng_,.i’t"shajﬂ immediately make payment of such
amounts to the Resulting Compang. It is clatified. that all teceivables celating to the
Deesged Undertaking, | for the peried prior to the Effective Dite, but réceived afier
“the Effective Date, rgia ‘Eo ihe Deme:ged L‘ndctmkmg shall bc paid to the Resulting
Company for o 1dd1tmnal cons:demtmn I the Requ!ung Company realizes any
dfmourits aftat the. Effecuve Date I:hzt pettams to the Remammg Uudemkmg, the
Resuldag Company shall unmedmtel} pay such amounts to the Demerged Company.
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62.1

62. CHANGE N UBjECT CLAUSE OF MEMORANDUM OF ASSOCIATION OF
TRANSFEREE COMPANY

With effect from the Amafg:lmauon Appointed Date and upan the Scheme becomiing
effective; the'main object clavse of the Memarandiim of :ssociation of the Transferce:

Compamr shaﬂ be altéred and ammdeci, thhout any ﬁztthe: act or deed, to include the

obiécts as. :equu:ed for the puepose of | cartying: on. the business activides of the

Transfeor (‘ompmy i, Transferor Company 2 and 1T mnsfemr Company 3, pursuant

i,

'l:o the prm'lsmnq of Settion: 13- a.nd 14 of the

Actand orher appl:cablc [)l'DVlSlm’lB of

m!d anywbm in the.

: qf petral, disel, bm—ﬁtd

ur wcll @ :en‘mg a'p eledmmc mﬁ#fe. nbmgmgfm&lm ar m'.ré ta sl tnd deal in any and ull
wlterniie l:qmd and gasesns fuels mﬁrdmg propane ‘as also fo- deal in. xbxpp:qg ativitier
Jm./rm'mg aurgo bundiing dte. whether divectly'or through agénts a.v!d fimabuee.r ol and to tap

Ol und Gus Resorves/ Resouries and altber similaror allied sibstances, covering the entire range
of petrolenss und petroleiem produdts; rineraly.and in general subsail produds und sbsarfiuch
dapo.rm‘ of i m’g' natir and deseription. and the pma’:zd.r orthe bypndicts which may be derined
pmdm'd pnparaa‘ dm!a)ml. sm@oyadcd m:de or mamyi;tland :bequmm and .mb.rra

faam lm ar!mme. ex;ifaqg: gr. oﬂbemm ptfm!mm, mmem/ rggb!:, gmnr:. mmmam. Im.re,

risiliges interests. fromi tine io lime.

licengy, cluints, permils, holdings, tenements, vliinti, donvessions or offir similar fights,

To sty an, Sule, Porchuse, Sinphy, Distributicn, Transpot, deal, Trade iv Natural Gas,

CNG, LING & Other Gaseous Form throigh Pipeliner, Trunks{ Trains/ Skipmente/ Soa
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CHANGE IN CAP[TAL CLAUSE OF MEMORA' UM OF ASSOC!ATION AND

vargas or such other suiluble rrode ﬁ;? i‘mrf.rpa}'idlitm/'dz}lribim}m of Natiral Gds, CNG,
ING @& Other Gusénia Vorm or othenwive lo dealftrade  throngh  designated
. sommclilyf fmdmg wrbcm‘gc:

To plan, pronicte, orgunize, and implement programs for the sfficiemt produciion and
) development.of alfermale sounies ol emergy: ms/:rdmg but not Kiesited to lpdrogen fieels, wind and
solar encrgy. thormel energ. geothernal enegy. and mmfeur energy andf of fo wirry. ot lhe
businiess of purchise and rule l}mraf

i, Ta f Geition ai qge::tr dealers; lmmpar;en’. mmem dumbman, represcatatives of any
' gawnmezr{ or :frgtu!mj' Ead} or aﬁr!ammom body t.\plmng. Jrodicing, dealing in
Ot! Ga.r and o!ber H }diwrbnm mrd Mmerulr qf ba 2y Hatare wbar.famr or in the altérnate
<Spuies. qf mmg.

of thc Memamndum of Assocmnon and Amcl_ of 'ssomahon (lf requu:ed) of the
Tmnsferee Ce s clnnﬁed that'as = ‘result of the said increase iy the
‘Authorized (,apltél oF the gt mnsfeme Cumpnny, upon the Schieme becoming effective,
the- capual clause of the Memomndum of Association and Artcles of Association (E
requiited)y of t.hc Transferce Company shall staad finally replaccd -alteced and amended,
without any E'u:ther ack o dced, Pussuant to the ptovisions of Section 13 and 14 of the
Aceand other applscable pmv:swns of the Acta. follows:

e sLnthirised heire cupital of the (.mpmy iR 36:72.10,00,000 (Rupees Thirty Skt hfwdwa"
i ,S'am!!:»! wo Crore amd’ Ten Lkl Mf} J dmded inla 182505 00.000 (Eighters Hawhrd ‘ -
Five Crore Fise Lkt ) Eguity shisres-of Ri 2/- uch, 1,70,00,000 (One crore SeugtB
anls) 7.5% Redeentable Preforvhce Shares of Re.10/- aich and 50,00,000 (¥
Pn'[éwmv Shires of R 10/ - each.

e
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- 632 For the purpose of amendment in the Memorandum of Association and Articles of
Association (:f teqmred) of the Transferee Compaay as pmvldcd in -this Clause, the
consent/approval given by the meiibers of the Transferee Cotapany to this Schewme
pussuant to Section 230 to 237 oF thé Act and any prher applicable provisions of the
Act shall be deemed to be wufﬁcaent nnd no furkhx.r cesolution ol members of the
Tr:msferee Ccmp:mv a5 reqmrerl ' der thie pmw-.mns of Sections: 13 and 14 of the
Act and any other apphcablc provisions: cf the Act shall be required to be passed for

makmg such change/amendment i th: Mcmorandum of :\ssp“ tion and ;\:ﬁcies of

6.

64.1 without any-  ficther act, mstmmcnt ot deed,

ftll b chmged to “Gu;arat Emrgy I..umtcd”

the. Tmnsfe:ee Cumpﬁﬁ} to this Scheme putsuant to Section 230 to 232 of the A\ , =
and any other appl:cab[c provisions.c of the Act shall: bc decrned ta be sulficieny and o 'f?d’f 2
futther tesohition. of members of: the Tmnsfcree Campany a4 required under ‘the =~
»pmvtswm of %cuons 13 and 14 oftbe Act and any othéc applicable provisions of the
Act'shall -be.- required to be passed’ for malung such change/ ameadment in the
Mémotdindum of .'\sxocmtwn & Artzclcs of r\ssoctauon of the Transferee. Company
and f [mg of the certified capv of this Scheme ay sanctioned by the MCA, in ferms of
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6.

Section 230} to 232 of the Acr and any other applu:ablc provisions of the Act, rogether
-wﬂh the order of the (.outt and 2 printed copy of the Memomndum of Association
ant‘[ 4\rt:c1e-< of .\s:ocsannn for the purpose of the "uccumw 4,13, 14 and all other
apphcable provmtona of the Actand the’ R.cgmmr of Catripanies shall fegister the same
S “and make the necessary aher,mun in the Memosandum af Associaton and Artcles of

A \ssocsauon of the 'lmnsferec Company. 'lccordmgl) and shall cerht] the registration
y rhereof in, accnrduncc w:th the proﬁémns of Sectmns 4, 13 and 14 and any other
provisions of the Act.

CHANGE IN:.ARTICLES OF ASSOCIATION OF THANSFEREE GOMPANY /
'DEMERGED COMPANY

652 Fot rhe pu:pose of amendmcnt in thr. :\rudcs of Anucmnan af the’ 'I'mnsfctec
Company / Demerged Lompam as pm\m!e.d ih l:hi:- ¢! uae, tl'm cousent/ approv:d

provmons ol" thc .~\ct shal bc decmcd to be 51 cuznt and no furthér resolution of
meml:ners of L’m: Tmnsﬁ:ree Company / Dcme:ged Company a3 required under the
dny nthcr apphc';.bie provasnons of

omp'my accordmgly anid shall cert:fy the rgg;strauon rheteof in ﬂccor‘
the Brovisions of Sections 13 and 14 and any othet provisions 6f the Act.

o A
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63.3  The Transferee Compamﬂ / Demerged Company shall file with the Registear of
Computiies alt requisice formys and complete -the compliance and procedural
requirernents under the-Adt, if any.

The lbllawmg prov!ﬂmns of, Pam‘ ViI Section B shall be appﬁmbk to Pare-JI1, IV Vand W
of‘ the Scheme

66 Upon th:s Scheme l:ecommg ef'fccuve. the lmmte e ( ompan\ 4 Dcmugccl (.z)mpnm s~.llnll

'ru gwc Lfff.cl of the ‘athamc. lhe 'fnnsfezee ompnm. (pas
is. ew:presaly pc:mnted m revise. m-. @nangal StALER ;

“fin "'ncml sm:emenn
he 4 de:tai:en b} rhe

yine 3
c!:um cxedu: or reﬁmd for such tates ot duues
67. SHARES HELD IN PHYSICAL FORM

The shaseholders who hold shares in physiéal fori should provide tie requisite dénils relatiag
o theu: account w:r.h 4 dcposxmxy pamapmt or. othcr mn&rmanons as may be requzred L7

App hcablc Law. mciudmg by wa; of i nssumg the sa:d néw shazes in, dematenalwcd l"orm to
mat aceaunt he!d bya tmsrec nommated by thf.: Boa:d of:he Txmsferce Cnmpany and/ot
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Company, with 2 depositoey, as determined by rhe Board of the Transferee Company and/or
Resulting Company, where such new shares of the Tmnsferee Campam and/or Resulling
Company shall be beld for the benefit of such sharcho!dcn (n: to-such of their respective
heits, executors, administrators. or other legal representatives ot other successors in title). The
; \gew shaees' so held in such trustee’s account or eserow account, as the case may be, shall be

2N .sfer:ed o the: respective sharchnlder\ once sich’ sharehulder p:owdcs deails of- their
_ uﬂ account 1o Transferes Comp'my ;md/ of R:sultmg Cempan), along with such
- /s r- mﬁcnts s thay be requm:d by the rausFeree Companv and/ot R.esultmg Gompany. The

o ’pcclwc sharebo]deﬁ shall have all tﬁe nghts of the shatehnldea:s of the Transferée Company
the right 1o receive dividend, voting nghts and other
: fetof the said fiew sharcs from the said trustee's accotint
or. thc ewmw accnunt, 18 the casc: may bé ' ' :

. INCIDENTAL AND ANCILEARY PROVISIONS

the same, and 'For sancuonu;g this Co po
Amialgaroation with sueli- iriodifications, a8 may bc approvcd by the MCA,.

683 Upon this Scheme being approved by the zéquisite majority of the shareholders of
the Compames (whetever teqm.red) the: Companics shall, with all. reasonable
dispatch, file cespective petitions' before theé MCA for ‘saoction of the Scheme
undetsecnuns ‘-‘30 lo "’3’7 sind othet appi.tcabie provustonis of the Act, 'md EU: such

undet a!i re!evant prov:swns uf the Act for gwmg effect to tha Pt ol
in rhc Schernic, : :
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69. MODIFICATIONS/ AMENDMENTS TO THE SCHEME

69.1

' ' SCHEME COND[TIONAL ON APPROVALS/ SANCT !ONS

the Scheme taking effect, shall be covered under the General Exemptions ser out in
Regulation 10 of the said Regulations.

The Teansferor Companics, Demctged Company, Resulting Company and the
Transfeiee : Cnmpsm\‘, through theu: respective Board ‘of D:rectot*s incloding
Committces of Ditectors or other persons, duly aithorized by the: reﬁpecuve Boards
in tlus regard, ihay | mzke, o assesit 0, any alu:mnon ot miodific: catwn tor this Schesmie
to ady condmona or lifnity "‘om, whlch the MCA or any othcr .-\pp roptiate Au:hcnly
may deem fit to ditect;s approve ot impuse and may give such directions as they may-
cons:der necessaq or othemme. or lo settie :my doubt, que:uon or d:f'ﬁ' cultv,

. then it is
the dmcrencn of thc Compmues :hat such Part or pr ) the dise. may bc. shalt
be severable from the remainder of the Scheme and the Scheme shall not be afFected )
,t}wreby. unleis: the deletion. of such Part or provision, as the case may be, shall cause /
this Scheme to become matemlly ﬁdvezse to any Companv‘ in wluch case the
Compnrues shall accempt to bring” about 2 modification in the Scherme, as will best\\@)
presecve for the Companies the benefits and obligations of the Schente,. including \¢
but not hm:ted to sueh Pactoc provision.

Obmmmg obscwanon letter of no—ob]ecnnn letter from the Stuck Exchanges in
respect of the Scheme, pursiar to Reguiatmn 37 and 39 of the SEBI LODR
Regulations rend with SEBI Master Cm:uiar
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70.2  ‘The Scheme being approved by che shareholdeis and/or ereditors (where applmb!e)
of the lransfemt Companles, Dcmetgcd Companv, the Transferee Company and
the Resultmg C‘ompam’ (by way of e-voting or otherwisc) as may be directed by
_'\I(,;\ and in Jmannes a8 rcquu'cd unde.r the Act the bFBI Maatec Cm,ulat and aay.

of nore kcast'hy t’he publlc shareho!ders agam;st o

: 703 Orde: Emm the Ministry o( Co:porar: .-\Efam. under rhe pmvmons of becuon 230'

""D; the MCA or any ur.her re!evant authonrv shall take et’fec:t as’ follows

711 Claasé 17 to 19 {includisig Eheib..sub'-gl_,aus::s') of Pait 111 of the Scheme shall be given
effect to and operate an the Effective Dite, but with effect from the Amalgamation
Appoiated Dite, and shaﬂ be deemed to have tiken effect prior o thc remamder of
Pact 11l of the Scheme;

712 Afet giving effect ta Clausé 17 to 19 (lncludidg their sub- cliuses) of Pat gﬁ& ‘F
Scheme, thc temslndcr of Pa:t 1 of the Scheme will he gtven afﬁzcr :
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713 Part-IV and V of the Scheme will be given effecr 1o and operate on the Effective
Date, but with efféct Fram the r\mn]gammon Appointed Dare, and shall be deemed
to hiave taken effect aftes Part 1T but priot to the Parr- V1 6f the Scheme;

714 Pare-VI i_nf the Scherne will be giveri effect ta and-upetate on the Effective Date, but
-with effect from the Demerger Appoinited Date, and shall be deemed 16 have taken
effectafter Part I11, IV and V of the Scheme.

72. REVOCATION AND WITHDRAWAL OF THE SCHEME

The Boand of Ditectors of the Transferor Companies, Demerged Company, Resulting
Cumpan) and the Transferce Compauv shiall be jointly entred to revake, canice), withdraw
and dcclzxre thzs Scheme w be of 1o effect at. sm;. smge and where apphcablc, rc—ﬁlc, at any
srage in case (a) this Scherrie s noit 1pproved by the majority of the shiteholders of the
respective. “ransfecor- Compames, Derm:rged Compam, and/or tve Rcsmltmg Cnmpanv
nnd/m the Trznsferce Com Y "-and!or the MC.\ or lf Any other canscnts, approva!s

the Tmssfem _'ﬁnpaums and/or the
and/or the Tmnsfc:ca Cnmpanr or (d) for any mher renscn whztsoever mcludmg inter ﬁlm.-
the non-:ecelpt ‘of any mandawnly requm:d appm\rﬂls as iy be required and do all such acts,

or withdrawn and be of ao éffect and in rhzr.t event, no tights and liabilities whatsoever shall

the R.esultmg Company and the Transferee Comipany, oz theit respective sharcholders oc
emplsyees or any other person.

EXPENSES CONNECTED WITH THE SCHEME

Al costs, charges, levies, fecs, duties (inclucling stamp duty on the ordec of the MCA) and
: expense-a in telation 10-of' in cnnnecuon rith the Scheme shiall be bormie and, pmd by the
! Tradsfecec Compmy The expmses incurred by the Teansferee Company a¢ per the terms and
*J. conditions of this Scheme, including stamp duty expenses, if any, shall be dllowed as deduction
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in accordance with section 35DD of the IT Act aver a period of § years beginning with the
previons year in which this Scheme becomes effective.




SCHEDULE -1
Anrticles of Association of Transferee Company
As Replaced / Altered Pussuant to this Scheme
(Refet Clauae 65)

THE COMPANIES ACT, 2013
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
GUJARAT GAS LIMITED
(Incorpotated under the Companies Act, 1956)

L. Interpretadion

) Tablé F to apply:
Theé regulations conramed in"Table F, | m Schedule I'tu the Companies :\Ct‘ 2{113 shalt appiy to the -
Compan; cxccpt insa {ar as: thc same are exp:essly ot |mphedlv excluded ot mapplmable wr the
Companv by the regulauons cuntmned herem ot by any f.pectal rcso[ut:an of the Compan? 0:

) othcrwxsc S

by Exe: 'ptlous of Governinent. Cmnpany.

The éxemptions m-'mlab!e to’ a Governmcnt Company from the pmvmons of the Compames Aet,

2013 ‘and #ay ather: kw(s) as in fm:ce shall be avmlahle ta the Compatw 50 long as it & »
Govgm;_nent Cot_npan;v Such gx_:mpuons can be availed b} the Company nomlﬂ-gsmndmg
anything to the contrity cottained in these Asticles of Association. IF
<) Notwithstanding anything coniaincd herein, so long as the securities of the Compeny are Listed @
on recognised Stock Exchanges, the provisions prescribed by SEB! with respect to issuance, k
transfer, teansmission etc. shall apply.
la these segulations ‘




(D) “Bye-laws™ means the Bg_e-laws which may be in:td_c by the Board of Directors of the
Company under these Articles and which may for the fime being in foree:
(E) “Capital” means the capital for the time being taised for the purpose of the Company.

(F) ‘The Chairman” means the Chairman of the Boatd of Dircctérs for the time beirg of the

Company,
(G) “The Company or This .Conipn,:gy?’ shedns the gbfnpany 25 mcn_tjoned in the Name Clause
of Mémérandum of ;\sm&inéjéx_i.; | .'
(H) “Gendér” means words impmting the masculine gender also include the feminine gender.
(B “The margmal notes™ hereto shall not affec: the construction hereof.

1)) “Month” mear 2 calendar nmmh

(K) “Ofﬁce” mcﬂns the’ reglsre.red office for the time bemg of the Company.
o “’lhe Companys Regulanons mearis the regulauons for lhe time bcmg in foﬂ:e for the

ementof rhe (‘ompanj'

I (\l) “‘l‘hc Stamces" rm:ans :hc Compames Act, ?.0]3 and everv other %ct fm: the nme bmng m‘

(N) bangulzr Numbcr W ozds :mponmg the smguiar number include. where the context sdmits o
requne-. the, pluml numher ai

©) Expmssmns in-the Act 10 be: ﬁ‘:thc-séii\c meaning in Acticles un'léss*the" context othervise

‘s words of exp:essxons contnmed in these. regulanonq ehal! bear the sartie fneaning a8

in the Actor any stafutory- modxﬁcnnon thereof in. force it rhe date at which these regulaucms

become binding o the.company, -

1L sﬁgre capitat and variation of vights

L. Subiject to the provisibns of the Acr nné these Acticles, the shares in i&_e capital of thlf: company
shall be under the conttol of the Directors who may issue, allor or otherwise di'spose"o? the same
or.any of them to such persons, in such. pmpomon arid on such terms and eonditions and either 7

ara pxmuum oral pat a and at such time a5 lhey may Erom time-to time thu:k fir.
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'nfger' dllotment oc within one mooth after the application for ‘lhg: tegistration of wansfer or
transmission or within such otherperiod as the canditions.of isspe shall be provided one certificate
for all his shares without paymesnt of any charges or several certificates cach for one or more-of
his shares apon payment of twenty rupeas for each certificate after the first. Evety cenificate shall
be under the.seal and shall specify the- <'Hﬁre§ to.which it relates agd the aniount paid = uij-'dl'c'féoﬁ
In respect. of any share or- shms held ;nmdy by several persons, the mmpauf shall r not be botind
to msue more. than one certificate and delivery of a certificate fo: a share to one. of eeveml gomt
holders shall be sufficient delivery to all such holders:

(B) Shaies fo bé autnbered progiessively add rio shate o be suls+ divided:

i‘h'e Sh'ares in-the. é‘ap’iﬁl shalkbe ﬁ'unibeiec{ progieséi#ely accarding’"fd the! ievetai denbminatidﬁs
and except in the mﬂnner herem before menuoned o, share sha!l be sub-dmded Cvery fozfcm:d
ot surrendered shaze 1h.1ll continue to- Izear the numbcr by whu:h thc same ¥as ongmally
Zdlsungutshud ' ;

3. 0 13 angs sharc ccmﬁcate be. wom out dcfzce:i mur.tiated or mn} or 1f thece’ be no E.n:ther spzce

-companv, % new ccmﬁcnn: ma;_ bc issued |

then: upon pmof thezr.oftn the,sa, fic i

2 tI1_ company decm adequztc, 1 new ecruﬁcatc !u:u ﬁ:ereof shnil bt ngen. bvur) , c:uficntez

under this Aruck: shall be issued ol paymeat, af tweut) mpees for each cc:uﬁcztc

cotrpany. _
4. Exceptas required by law, no person shall be re_cpgﬂiscd‘l;)= the company a_s:hq'k‘:'lfnggnyzéﬁa 6

Supon any taust, and the company shall not be bound by, of be compelled in 2ay way 10 recagniseNy "

' &_"c‘re_g',i's.tc;ed holdet.

Jcompany'may axecise the powers of paying conuhissions canferred by sub-section (6)
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(i) The rate or amountof t’lw-cumr’rﬁssi—on shall nit exceed the rate or amount presciibed in rules
made under sub-section (6) of section 411,

(ili) The cotmission may be satisfied by the payment of cash or the alloument of fully or partly
paid shates of pastly in the one way and party in the other. |

6. () IE af any tifvie ‘the share capital is diided infis diffetent classes of shares, the rights attiched
to atly class (ualéss Gtherwise provided by the terms oF isstie ,df the shates of thit class) may subject
to the provisions of section 48, dnd whether of not the cumipany is beitig woiind up, be veried
with:the conseatin A\_vfiting'c_:f. the hc_l&e:s of thees: foqrt_h of the is;é_'i:;-.d_ shares qf thatélass, or with
the snn&&onbf‘s'hméholdéfs passed ata scpﬁmte: meeting of the holdéss of che shares of that class.
{H) To evcry ‘such separate mcetmg, the pmﬂsmns oFthese regulauons relntmg 0 generﬂl meedrigs

shall muitatis murandls app!y, But 56 that thc necessuy quomrn ‘shall be at least iwo. pcrsnns ‘holding

sharc oldets approval, be ssucd on thf: u.rms ﬁmt thcy ate 1o br. redeemed on such ‘terms dad in

-such manner as ‘the cumpmv hcfé:re rhe xssuc of the shares may, by Sha:eholders approval,
determine,

Lica

* 9.{6) The company shall have a fisst and pacamovac liea—

.(a] on cvery share (not being a fully paid shage), for all monies {whethet preseatly payable of. not)
called, or payable at 4 fixed time; in Tespect of that share; and

(L) on 4l shates (not being Fully pid shares). sl:zmdmg regtsaered in the name of a single ) pcrsorl.. o
forall monies p:esenrls payable by’ bitn ot kis estate 1o the - company: ] ;
Provided that the Board of Dicectors miy at any time declare any shate to be wholly ‘i

e\cempt fmm the pruwsmns of this ciause.
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10. The company may scll, in such maance as the Board thinks fit, any stures on which the
company has a lien:

'Ptoﬁdg& that no salc shall be-made—

(4) unless 2 sum in respect of which dic lien exists is preseatly payable; oc

(b) until the expitation of fourteen days after a notice in weiting stating and demanding paymeat
of such patt t_sf the..ninoum in tespect of which the lien ex:is'm_. .as is _gfese;ntly payable, hﬁs_. been
given to the r'&_égisti:rgd :holdé; for the dme being of the share or the person enudcd thereto by
reason of his death of insolvency,

11 () To give 8Efect to any such sale, the Boird ey audmnse sornc pétson to-transfer the shates
sold to the purchaser -thereof.

('u) “The purchaser shail bc registered.as thc hoider 0E the’ shares compnsed in any such l‘ransfet
(iif) The: purf_:_hasgr shﬂ% ngt be bovind to seé F_Q.fh_ﬂ applicition of the purchase money, aor shall
his tile o the shitces be affected by any ircegulariy or iavalidily in the proceedings in reforence to
the sale,

124 ( i) Th&:'ﬁmcc'cds the sale shal] be xecewed by the company and appliedin payment oF such 5

,the shares bcfor:e r.ha sa.le be pmd to the person enutled to tha sh-\:cs at the rliitc of rh: sa!c
Caﬂe on shates

' :i‘nﬁyiﬁé reviked or postpotied at the discretion of the Board.

A2l shall be deemed to have been made at the time when the resolution of the Board
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payablc l:w \nm

15. The joint holders of a share shall be joinrly and severally liable to pay all ealls in respect theteof.
16. () Tf a sum called in respect of a shase is not paid before:or on the day appoinited for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day appointed
for payment thereof to the time of actual payment-at ten per cent. per annuiv or-at such lower
rate, if any, as the ﬁbﬁrd-Inay"'&eéetﬂﬁﬁe '
(i) The Boaed- sh'l!l be at hberty to waive: pnymcnt ofany such interest wholly or'in pazt
1.0 Any: siiin which by the terms of i tseue ofa- share becomes payab!e oa ﬁllotmenr or atany
fixed date, whetlu:r osi account of the nominal value of the share 6. by way of | pmmum. shall, for
the, purposes of thcsc tcgu!atmns be deemed to bei all duly made ;md payable & the date of
which izy the tcrms ofissue such sum becornes payab!e.
(iL) In case of non—paymﬁnt of such sum 'nll the relevant prowslons c:f’ theﬁe rcgulmons as 0
payment of i mtcrest :md cxpenscs, fo:femjz r o:hcrwxse shall :Lppiy A 1f such sufm. had become
N oFa edll duly miade an ﬁouﬁed

. _:-_1,8,. The. Boa.:d—.—

bccome prcscntly ayablc) pay: mr,crea at such':rate riag cxc:edmg, unless the company in gencral
wieeting shialt othenvsse direct, twelve. per cent.- “pex annum, as may be agreed upon bemeen the
: Boa:d and the mctnbe: paging: the sum in advance
;’I'mnsfe: o!‘ uhams
19.0) ’l"hc"msprument gf teansfer of ‘any share in the carmpany shall be exécuted by ot on'behalf éaf'
both the transfetor. an’d. uansferee.

() The ntansfcror shall bé deemed to remuin 1 holdcr oF the shite nntil the dame of the trang Feree

15 entercd i ‘the n:gm:er of members in rcspect thn:n:uf
20. The Bogx_d:mny, subject to the right qE appeal éonferred by secrion 58 decline to rog
(a) the transfer of a share, not b'eingia fully paid share, to 4 person of whomn tbﬁjdo f
o s .

(b) any wansfer of shares on which the company has a liea:

21. The Board may decline to recognise any instrument of trarister uiless—
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(a) the instrument of transfer is in the t'otm. as prescribed in rules made urider sub-Section (1}-of
section 36; |

() the instrument of transfer is -xccornpamed by the certificate of the shares to which it relates,

and such o:her evidence as the Board may reasonably require to show the right of the transferor
to mnke the: tranfer; and

(© the matmmenr of transfer is in respectof only oite class of sh'u'es

22:Cn gmng not less than seven days prevxous notice in acco:dancc w1ti1 section 91 and rules
made. the:eundex thet :eg:streuon of fransfers may-be suspended ai such times and for such: penods
a5 the Board may from time to tme determine:

Provided ihat such eegiatsation shall not be suspended for more than thicty days at any one time

ox fux mote than focty-6ve days in the aggregate it any yeas,

fi‘:ﬁéii_

23 (i) On the deazh of 3 rnembcr thc sumvot ot survivors where Lhe membe: Was 2 |omt lmlder,.
der, shall be the only_‘-i'

any titde t5 his mterest m the shates.

nnd hta nommee or nom:necs ot Iegal rep:esenmuves wheze hewasa sole I

O¥y 2 ¥ d 1o share.'m consequenc: of the dmth or. msolvcncy of a .
=member may, upon. such md:nce bemg pmduced a5 may | Emm time to time pmperly be fequired
by the Board and subject as heréinalter pmwded clect, either—

o] tp__be registered himself as holdes of ;h_e_;hm_*e, of

(b) to make such tranisfet of 'th'é share 'as the deceased or irisolvent memhe: could h‘:ive made.

\l idelm;; or 5e_md.£p tl'n_: _co;ppany a _n_cu_sg:; in w:lgtr}g slgch I_)y hlm :;taung ghat he, soelegt_s.
Bt person aforesaid ahall elect to trnsfer the share, he:sh‘aﬁ'll‘ testify his elccuanbyexecuung '

=] ibf’the-share.
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(i) All die limitations, restrictions and provisions of these regulationy celating to the right to
taansferand the :egisn:atmn of transfers of shares shall be-applicable toany such notice ot transter
as afotesaid as if the death o insolvency of the memberhad niot occureed and the notice.or transfer
were a transfer slgm:d by that miember.
26. A person beco:mng enutled o 3 share by reason of the dedth or insolvency of the holder shall
be entitled to the same c_hvsdpnds and other adv antagey fo which he would be ‘entitled if he were
thi registeied holder of the shace, éxcépr that he shall figt, befoce being repistered as z member i
respect of the shate; be entitled in respect of it to éxercise any ight conferred by hj_lmb’efsj"ﬁé in
rgﬁtio_ht‘o meetings of the compary: B
Provided that the :Baar& ';h':'i:j',‘a.t ariy timé, give notice ;‘ga_jﬁi'ﬁﬁg any such pérsan'éa elect eithet fo
be registered himself of to teansfer dhe shate, and if the notice is not'complicd with within hiné‘fg
days, the Board may thereaftes- \vitl':hold paymcnt of all dmdends, bonuses or othcr monies

payablc in mspe of thc share, unnl the reqmrement-z of the notice have hcen cumphed wuh

is unpfud, together thh any mtnrest wb!ch may h.ave accmed.
29, Tilc notice aforesaid ghalke.

(a) fiarne 3 fusther day (aot Uéing earlier than the espity of fourtéen days from the date of service

-of the notice) on ot be"f;dx'ie which the paymént t‘équir‘ed'by' the natice is to be made; and’
: (t:) state Lhar,m the evenr of non~payment ori of before the day s0 nanied, the shares ia respect of

whu:h the caI[ wils’ madn. shall e fiable to be fnrfclted

30. IE the tequuements «of any such notice as aforesatd zre ot comphed with, any s share in fcs et T
of which the notice has been’ givea may, at any time théredfier, befote the paytuent 1 re el oy

the nouce has:been made, be furfeued by 4 résolution of the Board 1o that:et‘fect ’
. B A fotfeited share i may be sold ot otherwise disposed of an such termy and'in s:
as the Board thinks-At.
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(i) At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture on such
terms as it tﬁinks fix.

32. () A person whose shares have been Forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company all
monies. which, at the date of forfeiture, were pmscnds payabie by hifn to the cnmpany in respect
of the shases,

(). The liability of such petson shall cease if and whea the company shall have received pagment
in‘full of all such moriies in rcspecrof the shates. . |

33, () % duly vcnﬁed declamuon in wnung thit the declarant is a director, the manager or the
secretay | of the company, and thata. sha:e in the cumpanv has becn duly. Eurfe;ted ona date smted
in the. deciarauon, shall bc conclusn'e evidence of the Facrs the:rcm stated as agaiast: aﬂ pcxsons

clanmng to he enurled to. lhe share'

i) 'I'h: rnpany m*:y rccewe the’ ccnsidexauqn, if any, given Eor the, shaze on any saic or d:sposai‘

thetcof and mav cxecut: a r_rmsfe: of the share in Eavou: of the person [0 whom thc share.'ls sold

o thc Eorfe(ture sale ot dlsposal of the t.hzm:

34, The pmwstom of these regulmans as to forfeiture shall apply in the case of nunpaymmk of
any sum wl-uch, by the terms oE issue: of a shate, becomies payable at.a fixed tiriie, whether d _.
accotint of the naminal value of the share or by way of premium, as if the same had bgen_pa)rab -
by victue of a call duly made and notifed. |
e ;A,_I‘:_é:atimj of i:a;iital “
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i

('b) convert all oc any of its fully paid-up shares inte stock, and reconvert that swock into fully paid-
up shares of any denomindtion;

{©) sub-divide s existing shares ot any of them into shases of smallec amouat thas is ficed by the
mcn&oi’a:nd't_lm;

(d) cancel any shares wﬁic?x, at the date of the passing of the resolution, have not been taken or
agreed to be taken by any person.

37. i@'ﬁcfe 'shéies ate convérted it stock,—

(a) the ho!dcrs of stock mny transfer. the same of any patt thereof i rhe same manner s, and
sub]ect to: thv: same regulations under whn:h the shares from wlnch the dtock ntose m:ght befom
.thi: gar;vgxs}:lqn have becn trgnsfe;z‘_eg,,or '.x_s ne;g therets 4s- t:_lr_cums:tancg_s ad_qur:

Piovided that the Board may, from tinie to e, fix the miniun aouat uf stock transfecsblé
-50, howiever, that such erinimiit shall aat cxceed t.he nommal Rinount of thc sharcs fmm whu:h

the swck arosc.

: (b) the holdc:s af swclc sha!l acccrd:ng ta Ehe amoum:of stock thd by them, have the same nghts .

‘shall be confer:ed by an. amount af stock: which would not lf exisung in shares ‘have conferred

that pmniege o, advantzge
(¢)such of the regulations 6f the company as are applicable to paid-up shares shéli apply 10 stock
éﬁd'.#lé wo:ds “share” and ‘?s"i_m’xéﬁofi:léi”"in those fegulations shall include "‘gro::_kf; and “stock-
holder"” mspcctivéiy.

38. The company may, by Shareholders approval, reduce in any manner and with, and subject to, .4
any incident authorised snd consent tequired by law,~~ <
(4) s shave capital;

(b any capiral _:‘éc,l_énipt'.ion feserve account; or

(©) ﬁny"sfiarz 'pﬁeniiuﬁi zecount..

Capitahsmdn of pmﬁts
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(a) that it is desirable 1o capitalise any part of the amount for the time being standing o the credit
of any of the company’s reserve ac‘céunts, ot to he credit of the profit and loss account, or
otherwise avallable for distribution; and

{b) that such sura be accordingly set free for distribution in the manner specified in clause (i)
amongst the members who would have been entided thereto, if distsibuted by way of dividend

and in the same proporticns.

(n} The sum aforesaid shall nct be pmd in cash but shall be apphed bub]act to the. pmv;slon

containied in claiise (i), either in-or iowards—

(A) paymg up any amounts for the time bemg unpaid on any shares held by such members
respectwel)"

(B) paying up in full uriissue'd shares of the company to be nl}ottcci and &istxii;u:g&, _g;edii_éﬁ as
ful]y pmd-up. o and amongst such members in the ptopomons 1foxesa1d

(C) partly in the way speclf' fed i in stib-clause (A.) and pardy m that specxf ied in. suh—clause (B)
)4

: ‘_ecurmes pr::mum aocuuut and atapu'.d rcdempnon re:smre accouar may, for thc pur]mses

compan; ag ﬁ.llly pald bonus shares, -

-xegulauon
40, (') \Y:’henever such a resolution as aforesaid: shall have been pas-:cd, the Boazd ghalt— \
(x) makc all appropriatons and apphcatwns of the undivided prnﬁt% resolved to be capltahscd
thiereby, and all allotmenis and issués of fully paid shares if any; and

(1) generally do.all acts and things required . give effect thereto,

y i) hf "Board shall have power—

'make siich provisions, by rhc issue of Etacuanal certificates or by payment in cash or
e ae it thinks fit, for the case of shares hecommg distéiburable in &acuoas, and

yjthicrise any person to enter, on behalf of ali the mermbers enmied thetetn, into an
t thh the company pmvxdmg for the a.llotment to thém respccnvely, cr.edued a5 Eully
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their l‘gSPéCﬁVc proportons af profits resolved to be capitlised, of the ainount or any past of the
amounts remaining uﬁpaid on their existng shares;

(i), Any agreement made under such authority shiall be effective and binding oi such members.
Buy-back of shates '

41, N.gﬁyfithstaziding arything contained in these articles but subject to the provisious of sections
68 to 70 and any other applicable provision of the Act orany other law for the time being in foice,
thi company. fny purtﬂﬁ'as‘e‘ its.own shates or oﬂief.speciﬁeci securities.

General meetings

42, r\ﬂ peneral meetmgs other than annual gencal meetmg shall be called extraordinary general
mecting,

v $3. (' ) The Board may whenever ic thinks fit, mi! an extraozdmaq' gcne:al rnecung

le of agting & who _," ‘i__ﬁc:ent in numbe: to form 3. quarum are

O ang two. members of the company may. call an extmordmuy
generdl meeting in thc same mannge, as: nearly as poambie, as lhat in wluch such ] mcctmg may e
: calIedbyrheBoatd g e L et

Proceediags at general mcetmgs-

4. (s) No bumﬂess shall be m\nsactcd at any general meeung unless a quomm of membe:s is
preseat ; at thc ume wilen the meenng pmc:cds o busmess

) (n) Save ab uthemm,e pmwded herem Ihe quorum for the gene:ai mcetmgs sball be as pmvndcd
in sqcl;i.qg 103

45. Ihe ehairmun, if any; of the Board shall preside 2§ Chairman a{ every general meeting of the
company. | . |
46. .Af there is 0o such Chairman, or if he is not present within fifteen minutes afrer the tinie-
appointed for hoidmg the meeung, or is unwilling t6 act as chaizman of the mezting, the Dm:cro:s-
present shall elccl: one nf theu' membcts to be Chairman of the mecting:

47 If ar any meeting oo dm:cmr is wﬂhng o m:: a5 Chaieman or if no director is preserit wnhf__
Eiftcen mmutcs afterthe ume appqmtcd for holdmg thc mcenng the members present s shall cl‘;
“one, cE then: membetq to be ("hmrman of the machng
48. Not r\pphcabic

Ad]t__)gr_nment of ma_:e‘t_ing-
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— ,,;_.pcndmg the taking of the poll

49; (i) The Chdirman may, with the consentof any mecting at which 4 quorum is present, and shall,
if so directed by the meeting, adjoutn the m_:en'ﬁg from time o time and from place to place,
(ti) No business shall be transacted at any adjoucned meeting othee than the business lefrunfinished

at the meedog fram which the ndioumment took place:

(i) When a mcetmg is. zd,oumed for thn[y da)’s or more, unotice of the adjouraed meetmg shall be

given as in ‘the case; af an ongmal meeting.
(iv) Save a8 aforesald and as pmv:ded . segtion 103 of the Act, ir shall not be necessary to gm.-.

Aty nouct uf an ad]uumrm:nt or ofthe busmeﬁs to be tmnsacted gtan ad;uumed meetmg

Voiing tights

50.- Sub]ect o any nghts ot restncrmns for the: urnc bemg attached i:o any class ar-classes of

.sharns p

(q;u o_rx_':g-;h_c__:ﬁ.g éyf;hgﬁcié eve':’y‘ tﬁembé: p'rcseﬁtih pe’rSon*shall hatr’e‘one'vo"te; and

('u) Foz ﬂus purpose semomy shall be de:enmned b) the orc!er in wh:z:h the mmes stand i the
register of membcrs

53, A mgqlbe:r of unsound mind, or in respect of whom an order has =bee|1-mad_é by dny court .z =

haviqgji_.n__':fis_dicﬁbn in Junacy, may vote, whether on a show of hands or on 4 poll, by his committee /8

ot other legal guardian, and aay such' comirnittee o gu;{:dim may, ¢ go.4 poll, vote by préiﬂr

54. :\ny business ather than that upor which 1 poll has been demanded ‘poay be proceeded with, \ :

_'membcr shall be entitled to vote at-any general meetlng unlesq all ‘ealls ‘ot other sums
' payable by irum in respect of shaxes in the comp:my have been paid.

_u' ohlecuon shall hc rmscd ta the quallﬁcanon of any voter excepr at the meeting or
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(i} Any such o_i:j_ecﬁ_bn made in due timé shall be referred to the Chaicman of the-mcéﬁng, whose
decision shall lx_: final and conclusive. .
Proxy

57:The instrument appointing a proxy and the power-gf-attorney or other authority, if any, uader
which itis signed ora notarised copy of that power or authority, sh_'all' :i_se depaosited ‘_;u. the registered
office of the cdﬁxpan) not less than 48 hours before the timic Fb"r Ho‘iding' the: th‘e'éting ot adjourned
mcctmg at which the | perxnn rmmed id the instrument pmposcb to vote, of, in the case of a pall,
a0t less than "‘-‘I huurs before: the umc appointed for the mkmg of the poll; and i in defaulc the
instrument of proxy sha!] not be reated as vahd

58. An instrument appomtmg A proxyt shall be i in'the form as prescribed In the rules mnde under
o secton 103.

BOﬂtd ol‘ Duectors .
80. (Ay Num_be:r of Directots:
‘ L‘ﬁl'gs.js' qiherv)ise det'ermin'e(g'- by the Company in = gencral meeting, the number of
directors sii.ﬂit not be less ti‘!:a.n ¥ (threc) and ghall 'nn_t;bc. m_;bré than 15 (_l%iftcehjﬁt such
other maximum number fixed by the Act from time to time.
(_B) Powet t&'App’oix"::‘ Iiié'eétor's-

dn'ectiy or mdmectly through its subﬂdmne': or associates, Govem ment uf Gulamt (Go

shall be Enuth'.d to nominate and appomt n“Iﬂ]Oﬂt}' of the. dnrectors on the Board \
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direcrors shall not be Hable o rerire by rotation. Each such permanent diréctor shall hold
office untl be i either removed from the pfﬁc«:’ or another person nominated or
appointed in hi$ place or until he vacates the office by resignation or otherwise.
(C) Managing Director:
Subject to the provisions of 'Sectinn"’('ﬂ'it-) 196, : 203 and other apphcablc provmons of

the Co:ﬁphﬂies- Act; 2013 so hmg as. Government of Gujarat: (GnG) ﬂmgly and fox

-a’ic'mg-with the S’fate Govemtnent Owned Entties and /ur State PSU(a) 'and Jor State

or lrn:luecdf,r th:ough Its - subsidmnes or asmcxates the nofninee of Govemmmr of

Gu;ara: (GoG) shall Be-the Managing Dlrector of the C.ompmy

So long as Govemment oE Gularal: (GGG) slngly a.nd /01: ﬂlong thh the State ©

ﬁfacto and 1mmcd|atély cease tn bc thc Mamgmg Dsrector if he cedses to hold l-he ofﬁcc

13 Dm:ctor for any cause and sub;ect to provisions oE the Act, shall nol be liable to

tetire by mmmn
(D) Additianal Dncctar, Alternate Dntc!ot and Nominee Direcmr

cr zhan a peraon who fails fo.gét: appomted asa direcwr ina gune.rai mecung a5 ail '
j'monal difector at any- time who shall hold office upto. the date of the next annual
ncr_al meeting or the last date on which the annual genecal meeting _s_};oulg,l have been

;'éid whichev'ér is‘carlier




resoluiion passed b\ the company in general meeting appoint a persoo not being 1
person _holg.iiﬁg any alternaté directorship for any other director in the company or
holding directorship in the sime company to act as an aliernate direcior for a director
during hiis-absence for a period of not léss than three manths from India Provided that
ao petson shall be dppointed as an altetnate ditccior for an i_nd'e_p'end.ent'diréti:.tbr_"phiéss
‘he is rialifled to be appointed 45 an ﬁ}dgpendém director under the provisicns of this
At |

'ﬁroviiiéd"ﬁ;itfwf thatan altéthﬂ'te"ﬂireétéf shall no hold office for a period longer than

thal: penmqule tar ‘the- ditector in whose place he has been appnmted and’ shal] vacate

the ofﬂcc if and ‘when the director in whose place he has been appomted fétoras. to
AIndia

Govcmment b)' vlrtuc o ‘lts shareholdmg ina Govcrnment cnmpzny
iF the ofﬁc: of any duector appomtcd by the company in general meetmg is vacated
before his.term of office q:xpwes in the normal coagse the :esu_lung casual vacancy may-

subject to provisions of the. AEt'be. ﬁlled b;y the Board of Directors at a mieeting of the

Board which shall be: subsequently apptovcd by mémbess in the immediate nest gutuaL_ o
.mectmg Brovided rhatany person 5o nppomttd #hdll hold office only pto: the A

to which the dn-ector in whose place he is appamtr:d would have held ufﬁ"
not beea vacated.

(E) Independent Director
The Com_pa'ny- oriay appoint one or more persons o be hidépén_dént .l o
Boied of the Company. The eligibility critéria, qualification, foles & respigy

femunertion sad others term of appointment shalk be subject to applicable’
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of the Compaaies Act, SEBI guidelinés, rules and regulations, and other applicable laws,
provided that Company mny appoint any person to be Independent Director for
maximum of two consecutive rerms with each term consisting of consecutive period
upto thiee years, The person shall be eligible for appointment a5 aa independent
dirceror after the £xpira :_l:on-ﬁf_ three years of ceasing to become an independent dicector

on the Board of the company.

61. (i) The remunecation of the Directors shall, in so faras it consists of 2 monthly payment, be
desrmied to accrue from day-1o-d |

(i) In. addluon to the remunemnon paynblc to !hcm in pursuance of the: Act. the D;rectors tnay be
pald all Iza. eﬂmg hotel and mher expenses pmpeﬂy mcun:ed by lhcm—

3 ol' the company, ot

(b) i connccucm with the buslness of the company

'E'.vety Du:ecto: shall be pa:d such.sum ag l:he Board af Direciors may fron. time to time detemune
for- attendmg every meemg of the Boud otany Comttcc of the’ Board aub]ecr to the cedmg
. presciibed under the Act; Rulcs and othet applscable laws.

63. The company may éxercise thc pOWCES. conferced on it by sccnou 88 w:th n:g::d to the keeping

ofa fo:ugn regxster and the chrd romy (subject to the- provisions of that secuon) make and vary
such reguifations as it may ‘think fit tespecting the kesping of any such regwter.
64 All cheques, promissory notes, drafts, hundis, bills of exchange ar_x_d other ncgot'iabl‘e;‘-. £y
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Subject o the provisions o} section 149 the Board shall have power at any time and
from tiie to timc to appeint 4 person as an addidonal direcior, Such person shall hold
office only up to the date of the next anaual general mce_t'ing of the compary but shall
be e!ig;ib!t; for appoiatment by the compaay.as a ditector at that meeting sltﬁject to the

provisions of the Act.

(B) Rcalgnation of Directot-
in: wnung to the compan\' at the reglstemd ofﬁcc of the’ Company smd :hc Board shall

on receipt-of- such notice take 1 Aote of :hc same and the « company shall mumate the

Registiar in such manm:x mthm such tirne andin such Eorm a8 may be: pmscnbed and

xgnaum\ in :he % pan oE dnrccto:s !rud ini -the

‘immedia lcly t'ol!owmg gcneral meeting by the compsn} '

J) Proceedings of the Board

V6T (') “The Baied- of Dizectors:: iy ‘méet for- lhe cnnduct of busmess, adjourn and mherw;se-_--

rcgu]atz 1ts mf.:eungs, as lt thmks fit.

surfunon meenng _f-thc Boa:d

68, () Save as otherwise expressly prowdcd m the Act, qur.snons ansmg at any mcelmg of the
Boar:l shall be. demded bya mmonty ofvotcs

i) In case of:m equality of votcs,-the-(:hzq__rman ol_.":[_ile Board,if any, s.h:i.li:h‘nfe.a sécogd or casting

vote.

69. The continuing Directors may act npt\fgithstanding anyvacaacy in the 'Bc_.?mrd;;_ but, if and g0
long as their number is teduced below the quorum fixed by the Act for & meeting of the Board,
::he-cc'm'tinuing Ditec rofs ot director may act for the purpose of' iﬂétcm'éing tl;e humbér uf Di:e’ct o

purpose.

10. Ghaitman_é

Subject to the provisions of the Article 60(B) so long as Government oF Gujarat 3

sihg_{)'- and /oralong with the State Government Owned Entities and /or State P (¢ '
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and Jor State Sectors Entities holds aot less than 26 percent share capirl of the
Company directly or indircetly through its subsidiacies or associates, the. Chairman of
the Board shall be norﬁinamd by Gov;femmcpt.oFGuja:at (GoG) from time to time.
1€ no.such Chairman js nominated/ appointed or if at any meeting the Chairinan is not
present within five minutes after the time. appointed for holding the meetng, the
diréctors pregent may choose one of thﬁm' 0 be-Ch'l.i.tman of the mecﬁng
71(1) The Board may, subject tw the provisions of the Act, delegate any of is powers to commirtees
consisting of such m(.rnbcr ot mermhcrs of its body as it thinks fir,

(u) Any committee so Eormed shall in the cxerczse of the powets 50 defegaled, conform to any

regulations thiat may be unposcd on it by the Board

72.0 A comenittee maj-elect a Chm:m_a_n of its meetings.

(i) IF 20 such Chaitman la elecu:&. orif at ady in:ct.iné the Chainman is not pi'cs::ﬁt witiiin-'f' tve
minures after the time appomted for’ hoidmg the meeting; the membezs preseat thay c{‘musc one

oE thelr mcmbczs to be Chmman of the meel:ng~

(u) Questions: risin g st any mcctmg ofa commlttcc sh-lH bc determmed by & ma;nmy of vctes nf'

the rﬁembexs present and m case of an cqushty of votes the Chm.rman shall have @ second or
casting vote.
74, All acts done in any mecting of the Board ot of 2 commirtee thereof or by ﬁnj}-p't;son a":_tiﬁg_

as a dicector, shall, :_:oﬁnithstanding thacit may be afterwards discovered that therg was some defect m‘W e

in the sppointrment of any one or fnose of such Directors o of any pc":zsc}h.ac'ting as ‘zf_o;csnia, E—s _ 1’%

that they ot any of them were disqualified, be as valid as if evexy such ditector or such person hi A 7.:' é,;

been duly appoiated and was qn':aliﬁed to be a dicector. ' %'a; =
aja,

5 Save as othcrmae expressly pro‘ﬂdcd in the ‘Act, 2 resolution in wnurzg. slgned by all the

R 3’ % ' _'_'bét‘s of the Board or of & committee thergof, for the time béing eatitled to receive natice of

g ung of die Board: or commitree, shall be valid and effectve as if it had been passed at 2
: Vg o of the Board or oommxttce: duly convened and held.

gt Apphcabk:

‘ Executwe Otﬁccr, Mansger, Company Sectetary or Chicf Financial Officer

7 uub;ecr to thc_ provisions of the Act—
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(i) A chief executive afficer, manager, company secremary ot chief financial officer may be
appointed by the Béard for such term, at such remunecation and upon such conditions as it may
think fit; and-any chief executive officer, InAnager, CoMpany Secretary or chief financial afficer so
appointed 'may&-re_r_n@véd by means of-4 tesolution of the Bord;

(i) A direzior may be appoinited as chief executive officer; manager, company secretary ot chief
financial pfficer.

78 iiroviq’idn of theAct of these regulations. reqmnng or hd’ti’ioﬁs.?i.ng'zi tlﬁtig to be done by or
to a director ind chief executive officer, mannget compan} - Seceetary ot chlefﬁnancm! of ficer shall

ot be satisfied by its bemg done hy or'to the snm : pcnon actmg horh a5 difector and s, or in

piace af chwfcxecunve ot’ﬁcer, rnager, company s:crctary or ch[cf ﬁnanc:al ufﬁccr
The Seai

; _ mcnt m whu:h the séal of thc company is 50 afﬁwccd in thear presence
Dlvidends and Resf:tv:
80. Thc r:umpany in genem! meedng may dac!are dr.\!idendai but a6 diwdnnd shill cxcced the

-.amoum recommended by thc erd

'8[ Sub]ect to the provxs:ons of dection 123, th: Bow:d miay fmrn timie to fite pay to the mérmbers
. sich interim dividends aé appear 16 it to.be lusuﬁed by the pmf' 15 of the company:

'-82 (i) The Board may, bcfore recommcndmg zny dwu!and‘ set aside out of the pmﬁts of the
-company such sumg as it thinks fit as 2 ‘teserve or rcsc:vcs whlch shnll at the dlscteuon of | the‘ P

Boatd; he npplxcabic for any putposc to whsch thc pmﬁts of thc mmpmy may be propcrlv

mves:cd in such investments (other than 5l~mtcs oF the company) a3 the Board
tirme; thinks _ﬁt




(ii) The Bosrd may also cacry forward any profits which it may cogsider neecessary not to divide,
without setting them aside as a reserve,

83. (1) Subject to the rights of persons, if any, enttled to sharc_s with s_pecini_:i_ghts a8 to dividends,‘
all dividends 511411,1:_:«_:_ declared and paid:according to the amounts paid or credited as pgid, on the

ghares in: respect whereol the dividend is paid, but if 2nd =o lang ax nothing is paid upon any of

the shares in the company, dividends may be declared and paid according to the amouns of the
shares,

(i) No amoun:patd ‘ot credited as paid on a shate in advacce of calls shall her.teated fo: the
purposes of diis regulation as paid on the share,

(i) All dividends shall be appc:’tibncd. and paid proportionately to the amaunts paid or credited
as prid on the shares dunng any portmn ot portions of the petivd in fespect of which thc dividend
is paid; hut if any share is assuad on terms provxdmg that it shall rank for d1v1dend as Erom i
particulae date such shate shall fank for dividend accordmglj* '

84: The Bom:d may _deduct from any dlwdend payablc o any member all sums oE money, 1f au}, g

case uf 4omr holdc:s. to the regxsier:d add:f:ss of that one ot‘ thc ]omt holdc:s who is first name d/ ;

on the tegister of members, ot w such pérson and to such address 85 the holder or joint holders\g

may in wntmg ditect.
(i) Every such cheque or wactant Si‘lall'be:_méde payable to the order of the person to whon itis
e,

86, Any one of two or more ioint holders--dfn shate'may giVe"eEfgctive-rcccipt_s for any dividends,
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89. (i) ‘The Board shall (tem time to time deterniine whetherand to what extent and arwhat tiries

and places and under what conditions or regulations, the.accouats aﬁd-lx_mks.bf the company, ot

any of thetn, shall be open to the inspection of members riot being Directors:

(if) No member (not being a director) shall have any tight of iﬁs_pecting any account or book or

document of the company excépr as ‘c_:br'ii'efre'c_:i by law oz .autﬁdri.%éd by the Board or by the

company in genétal meeting,

Winding up

90. Subject to the piovisions of Chapter XX of the Ace and riles made theretindei~—

WIe the company, shall be wound up, the liquidatos may, with the saricdon of Sharehalders of the
_ companj' and 1 any orhe.r ssncnon rcqu'red by the Act, divide amongst the ‘mermbers, in specxe or

kmd 'he whole or any part of the assers of the compang, whether they shafl'eonsist of propcrty of

5| 'all l:e compcﬂed to accept my shues of mher secunues whereon ther.e it .an)' habliu)

indemmly
91, Eveiy.officer of the company shall be indefanified out of the assets of the company against
any lability incusred by him in defending any proceedings, whether eivil.or criminal, i which
iud'g;n‘;nt('ﬁ g_ivei;; i his Bivour or in which he is gcquitted ot io which relief is granted to him by
thie court or the Tribusial,

91.(A) Copieé of Mémoranduin and Ariicles of Association (o begent to menibers :
The Compatiy: shall subject to the pnymem of Rs.’2 per page or suck hjghcr fees ptescribed \
Ehe Aétor its statutory modxﬁcat:on for the e bemg in force on: b:mg o rcqum:d b; ag

in force for the time bemg
(13 The Mem_omudu‘m
{2) The Articles and
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(3) every agreement and every resolution refecred to in sub-section (1) of section 117 if
and in so faras L{xc)' have not been e.mbcgcfi'ed in the memorandum or articles.
E (B) Ingpecqion by membiers :

‘The Directors shall from time to time determine whether and to what extend and at what times
and places arid ander what l:bndi\:ic’ujzs or regularions the accounn and books of the Company oc
any of them shall be open o the inspection of members not b.-'-.in'g Di.rectors o nﬁeﬁiber (ot

being & Director) shall have any right of i inspecting any account bouks or documients of the

Company except as aﬁmw:d by law or ndthorized by the Boarcl ot rhc Company in geneml mcctmg
(C) Inspccuon of Registem and Retutns :

The Regtsters 'md r:tums menhoned ',‘1 1he. Act sh:ll be upen to inspection: fur
1.

2. any olhe: pctson on paymcnt oE Rs. JO for each mspecuon

ot sich other chargcs a8 may be dec:ded b} “the’ Boa:d of Dnrccto:q of the Compauy me umca'

.Any membcz of the. Compzny of any pe:stm ma)' n:q ! r: 2 copy oE Iim)- suc:h rcg:ster or remm on

paymerlr of Rs.. 10 for each page or- such other charges may be dec;dcd by the Board of Dlrecmrs

of the Company Emm tice to time sub;ecr to perrmssnble limits uader the Act.

: (D) Inspection of Mmute Bock of General Meetmgs
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If any such instrument of :\péoin‘rmenl be confied 1o the objé;:t of appointing an attosney or
proxy for voting at meeting of the Company it shall remain [::'en"n.'men_l;_l)'i or for such tine as the
Directors may delefmine in.thé custody of the Company. 1f embracing uther obijects copy fhx';r'ecf
exatnined with the original shiall be dtivered to the Company to zemain in the custody of the
Cdmpanj? : |

(F) Right of Gtwi:mmenl of Gujarat

Noththstandmg any thmg contamcd irt any of these. Arm:le:, the Gavetnment ot' Gujarat may from
time to time issue such d.lrecttuns or instructions s it rmay- conw:dcr necessary in regard @ thc
finance. and business nfﬁura of the Cump:my and in llkg, manner may vary an annual any such
duccnons or mstrucnom.. The (' ompany :md Its Dlrcctors shill duly: comply wuh and give

‘un_m;_dmte_ effect tp.t}_m_e cy.:cct_mn_:g or gns;rug:t:ons 50 :ssuggi. Ip pam;qlag rh_e GQvemm_ep,t of

(G) Sira ; Govemmcnt to ditect audit by the Comptroller and Audimr Gener.\.l of Indta o:
ltB nomulcc H

Ifand 5o Iung as:the Compan;' is « Government Company under meaning of Section 2 (45) of the
Act for the time bemg it shall be tawful for the Stiee Govarnment to direct the Company to have
its accounts t'or the ycm- of years specxﬁed insuch director audued by the Compt:oller and Adiditor.
Generzl of India and it sl-mll be (iuty of the Compnny to abide. by the and- compl) w:th_"
direction.

(H) Secn:cy ciause :

E‘.vcry Ducctur Mmager Auduor'fxcasurer Trustce Membe.r of a Conumtt:e Ofﬁcer Sew'
Accounmnt or othér person employed in the business. of the Company sha!l if so requi ed

Directors’ before entenng uprm his duues sign a-declaration p[edgmg hirself to observc
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the accounts with-icgdividuab;_agl_d“i_n matters there to and-shall by such declaration pledge himself
Aot to fevesl any of the matters which. may come. to. his knowledge in the discharge of his duties
exceps when required 1o do g0 by the Directors ot by law or by the person 1o whom such mattees
relate and except 5o far as may be necessary in oxdec to comply with aay of rhe provisions in these
ptesents coninined.. . |

() No membet to enter the peemsises of the Company without peeonission:

No membicr or other persan (ot being Dﬂectnr)shall be .‘en.l.:i'tléﬂ"_ip visit or inspect aay property
o prémises of ihe Company without the perenission of the Directors ot Managing Director ot to
require discovery of or ah_y.jnfogméii_a'h respecting any dcml of the Gompany & tradifig ot any
matiet which is or may be in the. datuze of a tiade seceet mystey of tradé secret pm‘;.*gés or ny

other mattér whi.ch may relate tg the conduct of the. busigess-of-the "'Company and which in the

opin ior n of: the Dizcctor it would b mexpedlent it the intetest of the- Company te dlsclos:
6] Dematedaﬂsauon ol' Seeutities :
(1) For the pipose of this Article

Depomoms :\ct, 1996 (22 ot' 1996)
(’2) Notwlthsmndmg anythmg contamed in these A:chles lhe Ccmpany shall be. entitled -10

dgn}gt@pa_hz_g it Lsc;;ugt_;_c‘s,a_nd_ to offer securities in a demateralizeéd form: pursuant to the.

'Depositories \Aét, 1996, Secuﬁdés 'ot: the Company ean be held in‘l"-h‘ys_ic_:_al form or Dematéralized
form ag: perrmttcd by law from time to time.

the details of allotment of the security, and on receipt of the information, the depository

tin ifs record the fame of the allottee as the beaeficial owner of the secusity,
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() Al :;ccuritiv_:s held by # depository shall be dematerialized and shall be in a fungible forti,

(3) Nowwithstanding anything to the contrary contained in'the Act, or these Articles, a dépository
shall be deemed 1o be the registered pwiier for the purposes of éfi‘ectirig'!rangférnf ownership of
seevrity o behilf of the beneficial owners, '

{6) Save as otherwise pm\_rit_i'ed ne. ;ibOVé. d1c=_ticpnsitory' as the registéred ovwner of the securities
shall not have sy voting fights ot any other rights in sezpict of the securities held byit.

(7) Every. ;'ie‘rsb:'i;hhldihg"sécq'ﬁligs"‘cif the Conipisy dnd whose name is entered as the Bensficial
owiict in the records of the:depository shall be deenicd 1o be:a miembet of the Company. "The
bcm.ﬁcla! ownét ofthe securitis shall be ‘entitled:to- nl[ thie nghts and benéfits and’ e sublcct toall
the tiabilités in mspect oE his s secumms whichyate held by dcpwtory

'(8) Nutwlt!mtandmg anythmg m"the r\ct or theqe Arucles io rhc contrarv. whete securities ire held

depommry, the Comp-my. shal! intimate the detmls t’nereof to thc dcposuto:) unmedxarely ori
:.llo tmcnt of such: sccutmes- '

(i) Nothmg contained in- the Actor these Artu:[ew :egardmg the fecessity of hsvmg dmnnctiw:
numbers for seciities issued by the Company shall apply to seeurities hield with dcpository

(12) The Register of Index of bereficial owners maintained by 1 dépositary under the Depositories
Aét, 1996 shall-be deemed to.be the Register aad Todex of Members and Security holdees for the
purpme of these. Attxcies. S

(13) Tu. respect of shiates issued by the Company in detmatédalize form, the P v '
Depositories Act, 1996, Rulés, Regulatons and-othér app'l'iéab‘%e téquirétnents inadef
shall be apphcablc nomd-zsmndmg anything ‘to the contm:y contsined in thes
Assacmnon

) =Nomtnai;oﬁ"Faciiity' i
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(1) Every holder of securitics of a company may, at any time, nontinate, in the prescribed mannet,
any person to whom his securities shall vest in the event of his death,

(2) Whete the securities of a company sre held by more than‘om: pésson jointly, the joiq_t-holders
may together nominate, in the prescribed maﬁnef, any person to whom all the rights in the
securities shall vest in the event of death of all the joint holders.

(_3_)_-N_Ofwithsmfiﬂipg_--Rﬂ_S'ﬂ'_liﬁg gqngqiz;gd in any m}__ag;-.__ I_.{\w fot the ;ime l;_»gir_:g in force or in any

disposition, whether testamentary or otherwise, in respect of the securitics of a compasy, where &

aominition made in the prescribed méniner purports to confer on any person the 'r'ight 10 vest the

secutities of the company, the nominee shaﬁ, on. the death of the holder of sccurmes or, as the case
-may be, on the death of the joint| holda:s becohie entitled to- afk the nghts in the secunues, of the
holde: of, as the cave may be, of all thej |omt hol,ders, in re]atmn lo suCh secunues, to the exchmon
of all othcr pétsons, unless the nomiiiatioi is varied ot cancélled in the pte:scn'bcd manner. .

(4) \‘G'heze the norinee is'a minor, it shall be lawful for the holder of the secunues, makmg thc'

productlon uf such ew.dmce a5 may: be. requ;u'ed by the Board and aublr.ct as heremafter pmv:ded
' elecr eithier '
{i ) to reglstet hikn;r,elf.a's“&b!dcr of the sécurities j'or

(ii) to tzansfer thé.sec_:ur'itigs. as the deceised holdér couk! have done.

(6) IF the persop being a nominee, s6 becoming entided, elects to bie tepistered s hoider of the
B éccuﬁﬁéé hirnself, 'hezsh‘all deliver or send to the company a nati(:c in vmung sigﬁed by"him stat.ing /

§%2re R dehenture holder(s)

BN
o
.vi'“‘

% llmxtanuns ‘restrictions and provisions of the At rclaung to the :tght 1o transfe: md thc

of transfets of securities shall be applicable to any such notice of transfer as aforesaid

th of the 1ha:e‘ or dcbeuture holder haﬂ not occurred anid the tioﬁc}e" or transfef were.a

»’E
A
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have been euﬁtfed to if he were the registered holder of the securities except t_h;t he shall vot,
before being registered as 2 holder in respect of such securides, be entided in respect of these
securities to éxercise any right conferced by the n;e'mbership in relation to meetings of the
cofmpany:

Provided that the Board may, &t any time, give notice requiting any such person to ¢lect eithet to
be registered himself o to transfer the securitics, and If the riotice is aor comiplied with within
x}'i'ni:_q.r days, the Boacd miay r;ﬁe_r&aquf withtiuld paymeiit of all dividends ot interests, bonusés or
othér mongys payable in respect of the secusitics, as the casé may be, uritil the requicements of the

~nbiice4.h§ivc' been complié& wiﬂi

to have such nghts ptm!eges oc .’\uthouty nnd to ca:ry out such tmnsacuon s havc hcen
pemuctcé by the Companiey Act, 2013,

M. M BUHECH&
_ NOTARY
GOV OF o

23 JAN 2026
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... THIRD PART - INVESTMENTS BY TRANSFEROR COMPANY 1 I

EQUITY INVESTMENTS OF TRANSFEROR COMPANY 1 (GUJARAT STATE
PETROLEUM CORPORATION LTD.) TO TRANSFEREE COMPANY -
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. |GSPC Pipavav Power Company Limited
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Gujarat State Energy Generation Limited = | =

|Guj Info Petro Limited

. |GSPC Energy Limited
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IGSPC LNG Limited

GSPC JPDA Limited

2505,20,5508 \ , *

11,71,40,060

Sabarmati Gas Limited .
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TAlcock Ashdown (Gujarat) Limited
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Gujarat Industries Power Company Limited 7
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l SECOND PART - LEASEHOLD ASSET SCHEDULE (SUE PART - A)- TRANSFEROR COMPANY 1 {(GUSARAT BTATE PETRONET L.TD.) TO TRANSFEREE COMPANY (GUSARAT GAS LTD.)
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S D PART - LEASEHOLD ASSET SCHEDULE (SUB PART - B) - TRANSFEROR COMPANY 2 (GIUARAT STATR FETRONET LTD.) TO TRANSFEREE COMPANY iGU.!ARAT GAS LTD.) I
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. THIRD PART - INVESTMENTS BY TRANSFEROR COMPANY 2

EQUITY INVESTMENTS OF TRANSFEROR COMPANY 2
(GUJARAT STATE PETRONET LTD.) TO TRANSFEREE
COMPANY (GUJARAT GAS LTD.)

TN
-~ ff% :
GSPL Ind:a Gasnet Limited 120 12,40, ' - E
 GSPLIndia Tranco. Limited 31,56,40,000% ,,g‘;sﬁ '
Sabarmatt Gas Limited 1....54,93,070 T
GSPC LNG Limited - 2,50,00,000
Gu]arat State Enerpy Generation Limited | 62,50,000
__ SWANINGLimited | 86603175
Gujarat Gas LAd, | 37,28,73,99




FIRST PART - FREEHOLD ASSET SCHEDULE, ~ DEMERGED COMPANY (GUJARAT GAS LTU.} TO RESULTING COMPANY (GSPL TRANSMISSION LTD) i
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