


24/1/2025-CL-Ill 
Final Order 

GOVERNMENT OF INDIA 
MINISTRY OF CORPORATE AFFAIRS 

In the matter of Sections 230-232 of the Comp~nies 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 

GSPL TRANSMISSION LIMITED 

1. Mis GUJARAT STATE PETROLEUM CORPORATION 
registered office at GSPC Bhavan, Behind Udyog Bhavan, 
Gandhinagar, Gujarat- 382010. 

Applicant/Transferor Company 1 

2. MI s GUJARAT STATE PETRO NET LIMITED having its registered office at 
GSPC Bhavan, Behind Udyog Bhavan, Sector-ll Gandhinagar, Gujarat-
382010 

Applicant/Transferor Company 2 

3. Mj S GSPC ENERGY LIMITED having its registered office at office at GSPC 
Bhavan, Behind Udyog Bhavan, Sector-ll Gandhinagar, Gujarat- 382010. 

Petitioner / Transferor Company 

Page 1 of19 

'. 

" 



4. MIs GUJARAT GAS LIMITED having its registered office at Gujarat Gas 
CNG Station, Section 5/C, Gandhinagar, Gl.ljarat- 382006. 

Petitioner! Transferee! Demerged Company 

5. MIs GSPLTRANSMISSION LIMITED having its registered office at office at 
GSPC Bhavan, Behind Udyog Bhavan, Sector-ll Gandhinagar, Gl.ljarat-
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 Secretruy, GGL 

5. Shri Milap Dholakia - Manager (Legal), GSPC 

6. Shri Vikas Jain - Manager (S&L), GSPL 

7. Smt. Pooja Ganatra - Asst. Manager (S&L), GGL 

8. Shri Harshil Mehta, EY 

9. Shri Moti Chaudhruy, Manager (F&A), Gujarat Gas Limited 

ORDER 

(Hearing held on 18/02/2026) 

1. Joint confirmation petition dated 01.11.2025 was filed wi't~~l;u 

Government on 04.11.2025 through Shardul Amarchand Memg:af1!iil 

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 
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respective shareholders u/s 230-232 of the Companies Act, 2013 read with 

Government of India, Notification NO.GSR.582 (E) dated 13.06.2017. 

2. The GuJarat State Petroleum Corporation Limited (Petitioner 

/Transferor Company 11 was incorporated under the name Gujarat State 

petrochemicals Corporation Limited. on 29.0l.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 

situated at GSPC Bhavan, Behind Udyog Bhavan, Sector-H, Gandhinagar, 

Gujarat-38201O. 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 participating interest in 11 operating exploration 

and production blocks and also engaged in the business of sale of 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, 

Gtljarat- 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 

centres. The equity shares of the Transferor Company 2 are listed 

Limited (BSE) and National Stock Exchange of India Limited 

4. The GSPC Energy Limited (Petitioner/Transferor Comp>dl 

incorporated on 18.12.2015 under the provisions of the 2013 Act. The 

Registered Office of the Petitioner JTransferor Company 3 is situated at GSPC 

Bhavan, Behind Udyog Bhavan, Sector-H, Gandhinagar, Gujarat-38201O. 
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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 

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

5. The Gujarat Gas Limited (Petitioner/Transferee/Demerged 

Company) 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 

city gas distribution company and primarily engaged in the business of 

natural gas involving distribution of gas from sources of supply to centre of 

demand and to the end customers through its city gas distribution network. 

The equity 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 

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 

ii. Amalgamation of Transferor Company 2 with Transferee/Demerged 
Company 

iii. 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-III), Clause 28.1 (Part-IV), Clause 40 (Part­

V) and 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 effectfrom 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 to Clause 12.1 hereinabove, in the following ratio 

«10 (Ten) fully paid equity shares of INR 2/- (lNR Two only) each of the 

Transferee Company for every 305 (three hundred and five) 

share of lNR 1 (INR one only) held by such shareholder in 

Company I" 
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Clause 28.1 Part-IV of the scheme, 

The Transferee Company shall without any further appli=tion, 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 ("1'2 

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 2" 

Clause 40 of Part-V of the scheme. 

«Since Transferor Company 3 would have become a wholly owned subsidiary 

of Transferee Company upon Part-ill 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 reeaded 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 (one)fullypaid equity shares ofINR 10/- (INRTen 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 MI s Gujarat State Petroleum Corporation Limited 

(Petitioner/Transferor Company 1), Mis Gujarat State Petronet 

Limited (Petitioner/Transferor Company 2), Mis GSPC 

(Petitioner/Transferor Company 3) and M/s Gujarat 
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(Petitioner/Transferee/Demerged Company), and GSPLTransmission 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 

Mfidavits 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 resolutions 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 Resulltin 

in terms of the Board of Directors resolution dated 0V.V().L;VL;"fl'.li!if 

15. Pursuant to the hearing held on 27.08.2025 and order U"-LC\,;''''''!: 

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.lO,OO,OOO/- 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, 

18. 

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 Shareholders 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 jDemerged 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). 

19. Further, petitioner companies were also directed to send notices to 

concerned Regional Director, Registrar of Companies, Official Liquidator, 

Income Tax Authorities, BSE & NSE, Directorate General of Hydrocarbons, 

Ministry of Petroleum & Natural Gas, The Petroleum & Natural Gas 

Regulatory Board and other statutory authorities to send their representation 

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 

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, 5th 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 G-ujarati Translation thereof in Financial Express. Further, the 

notice Docket was uploaded on the website of Transferor Company 1 on 

14.09.2025. 

ii. That, the meeting of the Equity 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 Central 

Government. Further, notice of the meeting of the equity shareholders 

was published on 15.09.2025 in English Newspaper Financial Express 
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iii. That, the meeting of equity shareholders 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-maillDs were 

registered with the Transferee/Demerged Company or its Registrar & 

Share Transfer Agent Le. 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 Edition). Further, the notice Docket was uploaded on 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. 

iv. Further, in compliance of the order dated 10.09.2025, Ms. Reena 

Desai, 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 ()f the Resulting Company, vide affidavits dated 

08.10.2025 submitted through their legal counsel vide letter dated 

10.10.2025 that in compliance uf Ule urder dated 

caused service of notice of the meeting of equity 

a) The Regional Director (North-Western Region), ~I!.""J:!!J.~ 

and 18.09.2025 by way of e-mails and on ~'t·.V~1.~V~':)' 

hand delivery. 
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b) The Registrar of Companies, Ahmedabad, on 17.09.2025 and 

18.09.2025 by way of e-mails and on 24.09.2025 by way of hand 

delivery. 

c) 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 

& 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. 

g) The BSE Limited, on 23.09.2025 by way of e-filing on the website 

of ESE 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.I0 Lakhs), informing them of the scheme and inviting 

their objections to the scheme, if any, by way 

16.09.2025. 

22. In pursuance of Order dated 10.09.2025, Shri Pankaj voom!;...., 

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 (Le. 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 petitioner companies submitted their joint confirmation 

petition dated 01.11.2025 to the Central Government and prayed to sanction 

the Scheme of Composite Scheme of Amalgamation and Arrangement 

amongst Mis 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 

(Petitioner/Resulting Company). 

24. In response to the Notices issued to the Unsecured 

outstanding amount in excess of Rs.lO,OO,OOO/- 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 (Le. 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 Mis Oswal's alleged outstanding amount is less than 0.1% of the total 

unsecured creditors of GGL and therefore Mis Oswal has no locus standi to 

raise any objections in terms of proviso to Section 230(4) of the Companies 

Page 13 of19 



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 surviving 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 Ener~es Limited. Accordingly, 

the Transferee/Demerged Company vide letter dated 23.01.2026 has 

submitted the said undertaking mentioning that the Transferee 

Company/Demerged Company undertakes to safeguard the interest / claim 

of the objector M/ s Oswal Energies Ltd upon approval of the scheme basis 

any fmal 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 objections or observations based on the information 

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 observations 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 companies vide letter dated 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 

capital. Hence, objections raised by Regional Director have be(~JP.! 

the petitioner companies. 

28. That, Final Hearing in the matter was fIXed on 18.v4."',,'iII 

Central Government vide letter dated 03.02.2026 directed the petitioner 

companies to advertise the notice of the hearing in the newspaper in terms of 

Ru\e 16 of the Companies (Compromises, Arrangement and Amalgamation) 

Ru\es, 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 submitted 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 

petitioner 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 submitted to this effect. 

31. With reference to Clause 15 (Part-III), Clause 31 (Part-IV), 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 

2013 & applicable rules. 

32. For considering the proposal of Composite Scheme of 

and Arrangement, the procedure as required under the provisions 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 

WHl-CUICU. l.Jy way uf giving direction to the Petitioner Compames lor 

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 (Le. 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 

immediately preceding the Effective Date. Further, The Transferee Company 

further agrees that for the purpose of payment of any retrenchment 

compensation, gratuity or other retiral and terminal benefits, such past 

service with Transferor Company 1 to 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 deemed 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 

35. Therefore, the sanction of the Central Government is hereby accorded 

to the Composite Scheme of Amalgamation and Arrangement amongst Mis 

Gujarat State Petroleum Corporation Limited (Petitioner I 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 shaJl be binding on the shareholders and 

creditors of the Demerged/Transferee Company and Resulting Company and 

aJl 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 amalgamation of the Transferor Companies and 

Demerger of the Demerged Undertaking, the Scheme becoming 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 shaJl, pursuant to section 232(3) of the 

Companies Act, 2013 be transferred to and vested in the Tri3!l:~lfel:ee 

Company for aJl the estate and interest of Transferor 

therein; 

ii. All the liabilities and duties of Transferor Company 1 to 

transferred without further act or deed to Transferee Company in 

accordance with the Scheme and accordingly the same shaJl, pursuant 

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

become the liabilities and duties of Transferee Company; 

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

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

Page 18 of 19 
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iv. The Applicant Companies shaH apply the Accounting Standards as laid 

down under Section 133 of the Companies Act, 2013. 

v. The Transferor Companies (i.e. Transferor Company 1, Transferor 

Company 2 and Transferor Company 3) shall stand dissolved without 

the process of winding up; 

vi. The Gas Transmission Business Undertaking shaH 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 now 

pending relating to Gas Transmission Business Undertaking shall be 

continued by and against the Resulting Company i.e. GTL. 

37. 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. 

SCHEDULE:-

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

Dated: 8th April, 2026 
Place: New Delhi 

Page 19 of19 



COMPOSITE SCHEl'1E OF AMALGAMATION AND ARRANGEMENT 

AMONGST 

GUJARAT STATE PETROLEUM CORPORATION UMITED 

AND 

GUJARAT STATE PETRONETLIMITED 

AND 

GSPC ENERGY UMITED 

AND 

GUJARAT GAS LIMITED 

AND 

GSPL TRANSMISSION UMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

UNDER SECTIONS 230 TO 232 AND OTHER APPUCABLE PROVISIONS OF . . 
THE COMPANIES ACT, 2013 AND RULES MADE THEREUNDER 
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A, PREAMBLE: 

Th.i~ Scheme (ns defined hereinafter) il'l presented under Sectiooll 230 {o 232 nod olher 
applicable provisions of the Act (as defined herein:lftcc) for: 

(i) the amalgaml1flon of Gujarnt Stale Petroleum Cotporatiol1 Limited ("GSPen) with 
Gujamt Gn.s Limited ("GGL") and. other incidental matt""; 

(ol the amalgamation of Gujant Srote Petrone, Limited (uGSPL',) with GGL and other 

~~~~j 
dernergcc of Gas T[anSmlsSion BtlsI~~s: Undertaking _(a.J dqiJltd hmiNajier'1 from 

~ ,I. into GSPL Transmission I jmited' ("GTL") and other inadenrol matte,,; and 
arioLis other matters consequential or mhcrwise integmltl' connected therewith. 

B, DESCRIptION OFTAE COMPANIES; 

!llll~! Sl1!te p.l:.ttDtcum¢orpon\lI9ilJ.imi.te!i (hereinafter referred t"M 

"T.~-n~fe,f(JrCompany r' or'"GSpt'r)~ was incorporAted on the2cj!l
t dar of january 

1919 under the provisions of the er'tWhileCompaniesAcl; 19;4 and i. an unlisced 
comp~n)~ rcglstered with :dle RegistnJt of' Companies., Ahmedabad. The Corporate 
ldenuey Numbcr.of GSPCi.t!z'l209GJI979SGCOO3281. The Transferor Company 
1 is a' Oovcrnmf!nt Company under section 2(45) ofthe Companic); Act, -20 13 'and is 
primarily-engaged in the bUMness ofna.nirid gaS (,~dingwrule also bavit1gpardclparl~ 
in~e~t -'G 11 opetncing expl~rntion '~nJ,'produc:uQt1 'blOck •. 'pucrher. l(ll'2n~(erbr 
Con1p1fny 1 is also cng;tged in the, business ijf'sale QC electridt}, genera'red through 
windmill" GSPC cureend)' own's 37.63% stake in GSPL The registered office of 
GSPC is situated at GSPC Bha.an, Behind t:dyog Shavan, Sector- II, Gandhi"'gar, 
Gl1jarat - 382010, 

G~h,rat S-',@_h; Petrone, Li.mited~hereinijftec refcned (0 'as, ,f'T~~feto~_ <;d~,~".. 
2"or"GSPL"), wa. incocporaled on rh. 23'" day 'of l)""ember 199 .•. ~.. c 

e"c."htl.Companies A.cr, 1956 and.i. aUoc.d company te&i'.tcre .. d With li_R ·stra. r~ 
of Companies, Ahmedabad. 'The .Corporal.ldentiry Number . l'S'll'} . ~~ 
L40200GJ 1998SGC033 188. The 'fran,fe(or Company 2 i< • Gov_mm . ." ~{~ 
unde, ooco.on 2(45) of rhe Companies ,\(r, 2013 and is primarily en .~ ~ ¥G 
busincs's of tranlllllission of naruralgas through l,jpcwl'e on an npcu access .~'?~~ 0'':"'-', n ~ 
'"ppl)' points 10 demand conti .. , Fl1[lhcr, ,h. Tr.n.r"corC;un'paIlY 2 is 'I.oe~ 
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in bm;:iness of generation of electricity rhruugh windmills. The equity tlharcs ofGSPJ~ 
are listed on BSE Limired and National Slock E!<ch.'ln,gc, CJf India. Limited. GSPL 
currently owns 54.17"'0 stn~e in GGL The rcghitcrcd office of GSPL is situated at 

GSPC 81""an, Behind Udyog Bha"an, Sectot- 11, Gnndhln.gar. Gui.ral - 382010. 

illil GSPCEnergy Unljrcd (hereinafter ref.rred '0 as "Transferor Company 3" or 
"GEVJ). W'a~, it1corpomted on the 18'" dA}1 ,of D~cC'inUtrJ 2015 unde[-rhe Companies 
Actt /2013 anu is an unlisted cOnll)an)' registered with rhe Registrar of ~O.q1pa,nies. 
Ahmedabad. The Corporate Identity Nu';'ber ofGRI. is 

Uil102GJ20I5SGC08543B. Th.e Ttan.fcrorCompany 3 .is • wholly o~ned 
subsidiary -of GSPC and ill, a Gmre1:nment Company under secth;m,-2(45) ,o~-)N! 
CO""panies,.-\c~ 201_3., Futthe,c, the,~l'rans£e,ror Company 3 is 'pdrnarily en~ged':inJhe 
,business of trading ofnatunti gas. lbe registered office of GSPC Energyi(,itw\ted 

at 'GSPC Bha~.ni Behind Udyog Shavan, Sector- II, Candhinagar, '9uj~t -
382010. 

(jy) G~ruafG..s Limited Jhcrcloa(tC( r~ferred to. as '~''Tran,~f~~e 'Co~p3ny'; for the 
purp()~", ofP'r' lIl,IVnnd V .nd!'Derne,g~dCotnp.nr"Jor the purposes of Part 

,":tg,[cc_~,9GL':',- ~~ t"b~,: ~o~_~~','t ~:ay ,s~_,~~,qui~~)~ ~~~jn~?rp(J[at~cl:o~,_~h~,2,!_,:' ~":r of 
F:ebruaty. _,~O,t2, ti,nde[,'~e, cnl"vhile- CO~r:!,rl~cs Act, ,19~_~" llrid Ut. a .. Usled,com~any 
~gi~~a:cd .-~vith -the' RegU;[~ar- of,,'GQmpa~ie,s. AhJ)ledabad. trile Corpofa1:e Identity 
NUlllllerof GGL isVIO:iixJGgOl2S9C069IIB .. The .. TransrereeComp.ny is a 
stlbsidiary t;omplii1Y of ·rra.n~[erot C:otnpany i and a Govertl.~en(Company tinder 
sectton '2(45) of thl' Companies Act, 2013 ,and' is- n ,city gas distribution' compim)" 

prinia,ril}, engaged ih th"e business of muurnl gas itlvoh'~ng distdbuuo.u or fY18 from 
sources of ~uppl)' to <;el1tres of d,emand and to th~ end CUStomers through its city gas 
distribution network. 'Ihe equity share:: of dGt 'arc, listed on SSF: l.imited and 
National Stock Rxchange of India Limited. The registered offu:" of GGL j, situated 

,at Gui,arar Gas Urnited. GujArat GR~ C~G StaUt;m, Sector >/C, Gandbinagar. 
Guia .. , - 382006. 

\~~~~~::~~~~ (hereinafter refened to a~ "({csutting Compan,Y or .; wa, incorporfttedon 23,J day of July, 2024 undenh.c Companies Act, 2013 

G~~;r~"l·,::,rld is an unl~tcd companr registered with Ute Registrar of Companies, Ahmcun!;,ad. 
; Corporate Identity Number of GTL i. U49300Gj2024SGCI53672. The 

'Jllesulong Company' [$ a wholly o\vned l'iubsiditlty of Tranlre~or Compnny 3 and a 
"I(~o1i~"'m.nt Company under ,ection 2(45) of the Companie, Act, 2013 to be 

engaged in rhe bu~itJcss of [raosrrus:oiion of natural gas through pipeline, on an open 
Ilcc:e~fi basiR from llupply poiots to demand centres. The registered office of GTI~ is 
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situated at GSPC Bb,wah, Behind L'dyog BhIiY~n. Sc.ctor~ 11, Gnndhinagnrl Gujnr:l.r 
- 382010. , 

C. OBJECTIVE AND PURPOSE OI'THESqlEME 

Tne GSPC Group ( .. defined herdnaftcr) i, promoted b!, the Ga"cmment of GlIi",at and 
is,ainongst others, engnged in following key bus'nesses: (i)c'plo,.6on and production of oil 

and.g.s (ii) tnldingof gas (iii) transmission of ga, aM. (iv) dismllution of gas;.nd <,.) 
f~~~~~,er'ltion of electricitY, lh~qugh windmill At present, the,abcwe, 'busiQesses are dude<! out 

:Il ghinultiplc entides ,vi~n GSl'C Group; and one of the main objective.cfthi. Scheme 

~r~"mli,\C and cOhs_olidat~ existirig'busi,riess.cs:' which arc itJter-lirik~d qr in~er~'c:onnected 
mJ~\I~l<' fdicUI<ed gr.o,vth strategies. Further the GSpe Group wants to eliminate thi: layeted 

to, achie,re the value uolticldng for- v')tlolui stakeholders, inc!udmg public at 'j'iltge. 

ob.;ectiy." of the Scheme ate inter-alia as follOws: 

til A,c~i,fwitft ,Belter BUH-Iltcgg Syn#h:i ,:amJ -Growth; Through-, the Scheme, ;the 

$}'Ilefgie~ "that e~ist :~mong _the ~ncit!,es" ,whq~ lJu,sfncsses -:l~e,_ I!ltc,~~lnl~d ,Of 

iq!~_~~~9~~~~(C,~_ ~P !.>~' plit~~Q Jhe::be,~t ,~dy,,~~~' fot--'mf;-~tnk~holc;l_~rs; The :Scft~,e 
wiq, inter~a'tja; ma~- ,avaiJit~le, :to, the Ttaosferee _CQmp~l))' ,~c~ess ttl' ga$ sourcln~ 
~~p,ertjs_e-llJld'hig~ly_diverSif~4.-gns_'sa'\,(cing,~n~#mcnts ofTr~!lsfe,!~r,-Colllpali}' 1 
lis ,Yell .sRegasification .C;.p.Ci~,tied.upbr 1."cin.ferorComp.nr1 therebrhelping 
die' lrnris'teiee {;o~pa~y in-'bedJlhlng ~ore competitiVe ''in ,entire gas business 
segment, Futther~ the propared Scheme ,'will provide an oppor(unitr to -better 
le\'eij1ge the 'combined- asser and' capitnl bnse~ bUild n ,stronger and sustainable 
budness and' hriprove the poteiuiaJ. fo!''furtheqjrow'th :tn~d exp:'tnsiori of gas ftading 
and ,city ga~ distribution busin'iess. 

{ill SlmpUficati!ln of GrollI' Ho!dioIlStntc!Ul'l:! ·nt. Scheme i. aimed at .implifying 
GSPc. Groupls holding ~trucl1Jre by removing the layers and cross;holding. 

(ill). UnluCking u(Shmh"klelll'V .Iu_' By remoVing lhel.yer. and em., holdings ""d 
enhancing bUl:iine~s ~)"nergies, ~he 'Scheme Aims ~'maxiri1izirig Shaieholders' 

h)' unlocking hidden "aludor shareholders. The Brt.~g~em~. ~:e~n:t~~!;:;:~~~~~~~. of dte bU'inesses) aims ar ,i!"nplif)'jogthe corporate structure of the 
making it easier to fociui. manage and admiJtiuercore 
with_clear accountability,-reduced ad1riint:;ttative burden And itnl'rtWI~"f!£~!! 
for stake holders. 
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!h1 Im_Iuqyed' Efficic-nc;y and EnJ.tanccd Scale of Opera.ion'si The combined cnri£}' 

would have greater cJ£icicnc}' in cash management, unfettered access to cash DOlV 

generated by the combined busines:-:es which can be deployed more efficiently to 
fund organic amI inprgnnic growth oppottunities. h will hnve large ncr \\touh and 
borrowing qp~dty to expand l(s business flt a fR$[cr mte. The combined entity will 
improve the potendal fot further expansio'n or the bus.inesses- by .. vay of increased 
ul"csnnenr :Hiength of the c6mbined'ellti~·. 

b1 'Optinium -U~'Jh~alinAorlle!W'lice9; The cons'olidared'entity will be benefited'from 
improved orga~iz:itiort.lle~dership •• ri.ing rnjm the combination of people from 
relevant comparues, \vha 'ha'ye diverse skills, Wet1t iuld vast experience to c0itll£tc 
succe~sftillr in an increasingl}' competitive market., The Scheme is also" a~ at 
reduCing administrative compliancc§ by combining 'the multiple entities 'in _the 'surulai 
or inter~Coonected' business 2nd -to re'duce legal and compliance tost whii~ at ~he 
same. time nle¢tIng-with Jhe t:egulatory requirements 'of the Pecc'oleum- & NaturAl q~s 
RegUlato,)' Boord. 

D. PARTS OFIHE SCHEME 

The Schem(ds dtvided into' rhe frillowing'pa.rrs: 

Definitions & Iorerprelation 

PART III Amalgamation of GSPC wid, GaL 

PART IV Amalgomation of GSPL with GGL 

PART V Amalgamation of GEL with GGL 

P~TVI 
into aTL 

G~ne,al Terms and Conditions 

?;f,~~~~Q~~,~O:f: this Scheme shall be deemed to have taken effect .. specific.II)· provided for 
manoer and seq~cnce set out in the Scheme. Provided however that if any Part 

" P as,sanctioned, cannot be given effect to or implemented, then no other I'art 

·,*·.!Ii~.:chettle will be deemed to have become effective. 
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E. :r'!{~M1lliT OF TUE SCHEME FOR THE PURPOSE OF.TIU:; INCOME 
TAXAcr 

The provisjom; of Part-HI, Part-IV and Part-V of this Scheme are drawn up to comply with 
the conditions relating tu UAmalgnmation" as specified under ScctiQn 2(1 R) of the IT Ac.t. If 
an!, of the terms or pml'ision$ of the nfures1l.id -Pans of _this Scheme is/-ate found or 
intcrpl'cted w be iQ,consIsreut with the provisions of Section 2(18) of [he 1'f Act at It later 
dale including as a;fC!\ult of a retrospective amendITlCl1t qf law or for any other reason, the 
Scheme shall fOtand_modified accord.i~gl}'~"to the eX,tent deie~ned necessary [0 compl}' with 

I #"~~~r pi"vi."iOllS of Section 2(tB) of the IT Act. Such modific:uilln, wUl not however .ffeet 
parts of the Scheme. 

lJira'rj),·i,ipr •• of ~arr-Vl 9f thIS ~cheme arc; drawn up to comply with the conditions 
to nDelnerger'~ a,s. dl;fit;ted under Section 2(19.-\A) of the IT Act. Ifanr ,of the tenn!:l 

qlll)\'ii.io,n •. of the aforesaid Part of the Scheme are found,or intetprete4 to be inconsislent 
,~irh ,the prov~sion~ ofthe srud Section at n hue! date including Iesuhing from a rcr'rospecth'e 
nmeildment oflaw or for ;lay o'ther rea!'Oll, the Scheme shall stand rqodifted to the cxtcm 
determined necessary to comply with Seerion 2(19..\:\) of the IT Ac[. Such<,modiflca'rions \vllI 
ho\vcver oQr-nffeci:rhe orher'paris of; the' Scheme. 
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1 .. DEFINITIONS 

PMT-I 
DEFINITIONS & INTERPRETATION 

In this Scheme, unless repugnant to the menDing or context thereof, the 'following e:<pre!lsions 
:;hall have the meltnings as mentioned herein below: 

1.1.' "Acc'ound~. Standards" means the Iodinri ACcountillg Standncds as notified iJncler 
Section 133 <l[,he Act read togethenvithRule J of theComplulies (Indian Accounti(ljl 
Standard'lRule" 2015,.. amended from time to time, issued by in'; Central 
Government unU the other ~ccollnting P-?nclples generally accepted in [ndj~ 

1.2. "Act" or "the Ac~· tncans the_Companies Act, 2013~ nnd rules made there-under-and 
shall' include nIly statutor}' tnodiftca~ons:. re·ennctinent or amendments thereof for the 
~ine being in force ali mar be applit:<eble; 

1;3, "Amalga",ation Appointed. Dak" sllal1m.an the 1" of April 2024; 

l.4.- "APPI~~~~J1t~'Y'J"Q~_~~~~n mE;~~s,rd~~np\ild ~PR~,ca~~e,cenU'~~.'Sra(e a,n~',i~tl~.w~" 
df the Republic of India, wHich inClude, opplicable,tatute(s). l.w(.); regulation(s), 
aroinance(s), ~(s), judgemen~sl,. oroer(.l. decree(s), Clearaoce{.), app~ov.I(s). 
direcfive(s)~' gUideIine(~). tequitement(s) or ,an>: similar, form of-de~~~irtati~n by or 
d~siotl tif ~n}" App,ropriate Autho~ity. 'whether in effect 'as of the date on which this 
Scheme has been approved by the Board of d1t!:' comy.tnie~ concetned~ or at any time 
thereafter; 

1.5. UApptopri,ate Authori~ meal1S and includetl~ any 'nanonat. country, state. rerritotyl 

provinci.11. rusrrict, local OJ:' similar goveinmenm~ srarutory, regidntory, adminilltrarive 
authority. agetlcy. board, branch, comrrd:lsian, department or public body or authority. 
MC;A. or court or o~her entity, in each case authorized to make laws, rules, regulations, 

~:t",d"rd,., rcquiremcntst p[oc'edute~ 01' to PMS directions or order!:'!, in. each case having 
""lIJIr1¥:fo:rce of law; any Stock. Exclutnge(o) of rudin, the Registr.r of Compani .. , Regional 

MCA, RllI, SEBI, Official Liquidator artd any ather see,o,"1 [<gul.tors 6, 

I'!'lric"~s.as may be applicable; anfl anybadt exerci,sing exe,cutive, .Iegi~lative, judicial, 
PJWu,lot"q' ,or adminisu:ativ4?-' functions including. dcleg.ued function/ autl~onty of or 
~~/':tIiinj[,g to government, including nny goVernment authorll.1', ag~nc:y. department, 

coriuni~sion or io~r,umentality or'any p'olicicRI subdivision thereof Rnd any self4 
regulato!;)· organization; 
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1.6. "Board ufDircctofs" or "Board" to rclarion 10 the Compallie~t means [heir C'C$pcClivt: 

boned of direc[Orl'i, nnd unlesl\ it is eepugnant m the conrex.t or other-vise, includes any 
committee of directors or an~' person aULhorls:cd by the bORed Df directoni Ot ~}i such 
cominiuee of directors duly constituted and authorili,ed for- the rn.'uterS pertaining to thili 
Sc.;!leme or ?-11)' other matter relaring hccctq; 

1.7. "Bo"k Vallle".hnU, fu, ,he pUI:po,e of P.H·VI. means the \'.Iuc~,) of 'he a$Set< and 

1iabmti~s of the D,c11letged Campan}', n~ appearing in its books .of accpunts, at the,dose 

of the bt~<sin~s~,~ r,ni the ,~~Y- iin,~~4iat~J' preceding th~ n~merget Appoin~ed D!lte ~nd 
excll!~ng aiW value ~dsing out. of revail:1rtrlonj 

1.8. "Business Dayt, shall mean any day apart fmm a SatuJday ora Suoda}', on which banks 

~.re o~.n- fo.[, busin~~ in Gujanit., India; 

1.9. "BSE" .h.,11 menn BSE Limited; 

UC~mpamesU ~eans ~e. "tmnsferor Cor)ip,at1ies~ OetTlergca Comp~n}' / 'Transferee 
76':;.--.::!·'_ .......... COn)pn"y. an? Resulting COn)p~nrcoUettively; 

J~W'DclTl"iged Co~p~~J' l ~fl~li~ 'f~r' the.p'uFPP.se of Par~ -\(1 6'r the Sc~em.e. ~r:t, q"G'L; 
" "'.' , , .' 

"Deni~~ged:Ut1:die~~ki,~g, sh,all for the pu(po~e ()fPart-Vl of'~e.Scqelne, mean Gas 
Tr~nsilli~s1on Busihess'Lindertltking; , , 

1.13. "Demerger Appointed Date" shall mean rhe 1" of April 2025: 

1.14. "Effective D~te" shan for ~he purpose of thIS Scheme mean the last of the dates 011 

which the condition, nnd matter, specified in Clau,e 700"u, 0' have been fulfilled, 
c;>btained or waived. as applicable. in Dccocdance with this Scheme; 

1.15. 

All)' cf!ferel;lce in this Scheme to the "Effective Datctt
t uS'cherne becoming effective" pc 

"On ,the Scheme beCOtn~g effeca,ve" or "Upon the Sch¢tne beco.ming 

"Effectiveness of the'Scheme" shall be cons~ucd as lefereqces to the "e:~· ~ftl~ 

"Encumb'rancet
• mea,fis 'an)1 mor,rgage. plcdgc~ equitable, i~te!e~t. ",i!llfl'll!:"I'fGl' wa)'.~~ 

security, conditional ,a1.e. contract. hypothecation, right of other pOI,o,,"<c"ll"'_ 
interest., 'encumbrance, titie d'e:rect, title retention' agreement. voting triilJ.,!.j 
interest, option, lien.' ch~tge. cornrriitment. easement. 
timiution of any nature whatsoevet, including restriction' 
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receipt hE income 6r e"el'dfe or {lny other attribute of ownership. dght of ~ei off, llOy 

amingemt:nt (for (he purpose of, or which ha;i (he effect of. granting ~eturity), or any 

ot1w~ security intefe~l nf any kfnd \vhatsoeVei, oc ariy Hgreement, whethet ~Qnditional 
6r othenvis.e to create any of the ~ame and the' term H El1cum'ber~du shall be construed 
accordingly; 

1.16. "Financial Year" lS the rear sta.rts on ('I-April of the current ~'ear and ends on 31S! 
March of Ihe fullowingye.r; 

1.17. "t;a~ Trans,mlssion Business tindertaki~' means the undett.1kirig of die Demerged 
C;:~~'~anyperlaini~g to, the' ,gas' transFslml' ~\lsi'ness as -on the.'Oemerger Appoi(\tc~ 
Dare beingrhe busin.,. nfl.ying, IJliilding, ownfng,.expanding and oper,;tingnalurnl gas 
pipeJ1Oes, ~vhi~ was ·t:ntded on b}" Transferor ~ Cotnpany immediately prior to 

Al1lalglUTl:\ti'ln Arpoin(ed D.le as .1,0 the Hazira - Ahkleshwar Pipelitle owned and 

ol"'""e(1 br the Dem",!;eil Com!>""l' ,md ,IL1U include (Wil~OUl Umitation): 

, 'c~rpo " ) air mo';~bl~ p~o~cnie~:, ,or 't~- ,.-~,D,emergcd 'Company in, rclnu,?'n to 'the ga.q .. ~~ ~ ...... " ......... ,...... . .,.,.....,.. '"' "'" -""'''" ~ . ~';<" ".-.-,_, '_ '_i : _"(~,m~,ld~',, cntPQr~~l' '()t '~c()rpo,1'Cfal ,()C'_ -(l.~l~efVI'~c, -pres7~t., f~~,e~ , ,eol1t!~gent, 
>:@ .. ',:,', .•.. ',,* ... ilngibIc:o.t __ inta.n.gibIc, and ~'SsQciated .C3,Pitl1l .. 'COSts. plant and. eq,Uiprn. e~t, fumitllrc 
\?CI': '''':~' ~ ,and fi~rutts._office'equipmenr; vehicles, capital, work-tn __ progress" fra~~,receivablc.'1\ 

'. ~~hJ.-"e. ad\"a(\C:~S1 'deFivativ~ ,con~ac[S" :,In~~ert:tories~ ,~ecurity ~~posits. J,,~pai~>~penReSt 
, ~ontra~t ,assets~ ~tle, 'inr~r~s; ca!i~: a,~d b~nk balanc~7 bills of _eidlfmge. ,o'r oth~r 

financial O!,no'it¥fi~anchd a~sets~ fund~'. irtd all oth~r seiV'i~ of ev'Cty kind, natUce 

an4 d,~scriP~,oil \vharsoev~l" and iill d1c ~gIHs. title. it1ter~sts. go04w~lI, benefit$, 
fiscal incentives, entitlement -und atlv;tritage$, conringellt rights or benefits 
belonging, to or in the ownership. power. -possession -0'; the c011ttoi of ot vested in 
or gran led in favour of or held for Ihe benefit of or enjoyed by the Oemerged 

Company,pertaining ~o the gas tcanslnls$lOn buslness: 

all immovable properties of the De~rged Company in relation to Ihe gas 

ttansmiasion blJsiness il"1;clUcfj,9g na~~I1~ ,ga$ pipeline gtid~ land together with 
building> and 'tnlclUr"" '!aniling thereon (whether freehold or leas.hold, feave and 
license, right of use. rights of \Vay. tChancles. auih()dza~on$'t permis~ions C1t 

including offiCes. W~~~SC':!~, 'workshops" sh~d5l stares, -stot'age~, 

t;=U':Q(llklgil.laliorlS,etc."b~~~fitll Qf~nr.r·e~ta,1 ~,grcement for ari}' ,uSe ,of premises which 
jmrnclvablc propehie!:i l're cu~endy in -use for the" purpose of conducting gas 

transm!ssJon_ bu~in~ss, ~nq all docurn_ef1;t~ of Li~e, rig~t~ a~d ~asements in [elatio~ 
thereto and !ill r4?hts. tide and tmeces.ts in connection 
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with the ,~aid immovable properties. It il' clarified that, in so far as the: imlnO\'able 
pmptrl}~(ies) used for: cfu:r}ring out both, the business pcrtnining to Remaining 
L' ~dertaking aJ; well ~s [he gas tr:ulsrriission buslness, only such porti'on of rhc tcmred 
or o\vned i'mmovablc propc::rt}'(ies) utilised for carrying out the ga~ [[nnsmissioll 
business will stand transferred and/or assigned. as the case mar be, to the Resulting 
Company. as may be murunlly agreed between the Demerged CampHnr and the 
Resulting Company; 

(c) all contracts. 2grccment:t, ,concessioOfi (of nn}" nature and an)' rights therein or 
thereto or, thereunder). memoranda of understanding, letters of intent. other 
arrangementS; fuuJcrtakir;igs. deeds, bonds. guarantees. letters of credit, Insurance 
<:o"~~$ and Claims, c1e~rances ~nd other instruments of whatsoever nature aod 
description pe:ruhiing to '~r relating 'to g.:u; Irnf1Smrs.~on bu!':iness~ if any, whether 
\vr~ttCn, ol1l1 or ~th~nvise; 

(d) investmeri~s iri ,:subsidianes and joint ventures pertaull.ng to gas ttansnuSIHon 
b~sIrtess le. lnvestmerlts in 'c:;SPL .India Gasner LinUted~ GSPJ:.. tndia_ Trll~s.co 
Limited and subi"cn~ Clau,e 57.1 below, the Re,ulti"g Cotnpany;· . . . 

(ej '-bfi}n~h_es', Ihu.soh"btflC'i$ ana, ,repte5~nt~~ve otficc~ ,u~ed in 'rehiuon ,:[~" the 
l,ril:nsmissio;i' business, f(a'ny; 

(f) all_ljabililfes t;erbnning to' ~~- tr~,risinis~"ion busmess. ',]nduding, \v'ithour- being 
limited to, ~eciJred ~8~d \lns'ecur~d d,¢b[s (whether iIi INR or Foreign currency), 
~l1ndry creditorS, a.dvanCes I deposits from ClJstomei. defeired revenues, duties-nnd 
oblig~tion. and proviSions of e~ty klnd. nature, and description of wharsooever_and 
howsocvet Miu1S) raised, iiu:urred 0': u~zed; 

(g) all the r~ei:"es (including uee rescnres and securities premium) pertaining to the 
gas transmission business a.ll on the Demerge! Appointed Date; 

(h) all obligation. and duties. borh present nnd furore (inCluding obligations und"" 

lice~lies or permits or ~cheme.~) of evelY kind, nnture nn~ ~:i~~!~:tiOl'V'h"ts't:~:~~\t 
and how,oevet rtrlSing. pectllining to the gas tIansnUssion b',us;ne •• ; 

(i) an legal (whether civil or cromnnl), tlll<:ltion or other proceeding. or in,·estlgal'&i~. 
of whatsoeirer natUre (including those before any Appcopdate ,\uthodty) 
pertain' to the Wis ttansm:ission bu-siness, including arbitrlttion prnc,,,,,linlJ\S ·rel:,di\lf 
to the gas traris_niission business, wherher pending _as oil the Demerger Appornc~4 
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Date' or which rua~1 be instituted any time after dlC Demcrgcr Appointeo DIlle. but 
before the E.ffective Dare: 

G) aU tates, taxes, dutie~, ~C8,~'Crc •• thnt are allocable, ot' referable or rei:ued to the gn$ 
trnhsmi~sion busine~$, i'ndtiding all or any ,refunds, interest due [hereon, and aU 

credits. refunds, io[ecest "nu claims etc., relating thcrero; 

(k) ait hook!;, ,recocd~. files, papers. records ofstl1ndard opttatingprocedllte~t computer 
p!Ogrilms along with [heir lic:enses, drnwibgs. fu:\nuals~ data, catalogues, qumaticlfls. 
sales and advertising m;u:erlaL'l~ lists 'of pre!\erit ap.d f9r~cr c~s[omers-and :\uppUen. 
Cl1_SfOmer creclir info'im,ntlon. ctistomcc pricing i~forinntion )'lnd other record$ 
whether in physiati ot'electro!,!lc fount per[ainin~ ~o the g~s t[ansmi.~$ion busines$; 

(1) .11 the .uthoiizacion~ gmnteiJ hy PcttolcUIn Na,turalGas R~gull1'n'Y Boatd 
permining ,te) the gas trnn:'inUsslon businctis, Con'tracpi, agreements'. Schemes, 

an~nge~~,ry_tt; pr a~emc?[S_" wlth _~!i~If'It1. of :Pctroleutn, ",and, Naturn~ Gmi 
("MoPNG', anC! I or Peirul~tin\ nnd N.turnl d .. Regulatotj,lldard ('PNGRB',) • 
and I or with any such ,rcw.itarory authori~', Kno,,, Your C;us.tomer '(Kyq a'~,Cl\JI~, ' 
ana an,r other i£lstru'menu. pertaining to 'the: ga~ tranflmissiol1 !>~:!ine~s; , 

(m) altte(uriq$. rcimbUrsettu!:nr:i.'t::laiins,.co~cessians. , , 
of accumulaccd tax bU:liness losselt, utlabso[bed t1'1x,dcpceCiation 
defcned revcnue e!tpeodittire,: ded\)ction., -beru;6ts ,inCluding income tnt., saleS 
deferralN. 'goodt' and'scn;cl! tilx credit. 'deductions arid bi!ne'fits under the'tdc"'tllt''S 
Law or an}' other Taxation stfl.nite pertaining (0 t11e gas ,transmistUon business; 

(n) all' intellectual property and intellectual pcoper~' rights~ btan~~~ logo$, designs. 
labels, tradenames and trnderruuks pertaining [0 the gas transrrUssion business 

R y (including tin)' applicatiuns fO,t the i'nme) of a~y n.~ture whatsoever, !ndudin~ aU 
0' ~ qk:t., approvals,. reeoroll" fUC;S, paper$, engt~eerJng Rnd prOCCiti information. 
: , - _C py_ter- ptogram.'\, dOl'nnin n:\mes. software lic:ens-ell (whether proprletaty or 

~~. '~_, iwise). research and ,studies. te,chnicai knowhow, confidential infonnntion and 
~~.~ ,.;,"~1a. 0 _ benefits, dmwings. lmnullls,' data. cntalogucs, quotations, sAles nnd advertising 
~:;'~lj)~1 ~b:, investor eredi~ il1fon!lIttion, pricing informarlon. an,d ~lhe[ records 
.~.;t{ (~t'1 h., her in physical or electro,nic form peruuning to ~I\ t~nsmi~sion business; 
~?Ji.na ~ 
'1~'~~ ndre experience, credentials, past record, and market share pertaining to the. gas: 
~'~' transmil:lsion uusiness; and 
~ 
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1.18. 

(P) all employee. ... Cilgl1gCiJ in 01" in rehltiotl [0 rhe gas rr"manissioo lmsinc:.>s. 

In case of an~' 'question thai mny arise as [u wht![bcr any pnrticlilar a~set or li.lbilitr 
pertain!' or does not pecmin to the Gns Tran!mlission Business Under01.kiog or 
whether ir. ari$.cs out of the actl\'ities or operation:; of the gas trRllsnUssion bu~inel'is 
or whether any particulur asset O[ liabilil)' b;.- exclush·cl), _dedica~ed to or used, for the 
gas lr;ms~si~n businc_sll or not:" the s~me shall be decided b}' mUlual agrcemenr 
between the Board of GGL nod GTL; 

uGovernm,e_fttal ~pp-rova.I" mean~ any approval but nor limited to permits, 
authori?ntiol1s! Iken$e.<i, consents. registrations.' ,approvals. muni.Cipal permissions, 
industrial Iicenses~ registrations as may be req'uired pursuant tq Applicable r ,aws, for 
colldu,ctofbusjnes5b), nny of the Compa~es which is It patty to the Scheme or required 
for eff~"ting Ihi~ Sche!l1e; 

1.19. 'fGSPC Group" shall mean Transferor Compan~' t and its'subsidiaries and affdiates; 

1.22. 

1.23. 
1.24. 

1.25. 

1.26. 

"G5'1'u means the central tax as defined under the-Centrnl Goods and- Services Tax Act. 
':Ul_" 7t ,rhe iritejvn,[~d :rax _as _~efined, u?dcr_ tli~-.-ltft.e'gmte~ (~Q()ds anc! Se~·l~e!t -Tax Act, 
'201"7. th~,S'mt~,ta.'(,a~,defin~tf-und~r S~ate Gciod~ Iind_Se~ic~s Tfi:( starti~e5 ru;d [he 
t..:'TGSt.lmder'd.1e L:nlOo Tercit6ry,Go~s a",d'Sen'ke~ -Act, 2017; 

"IT Act" shall m~an the income Tax Act, 1961, the ,tule.~ and regulations rnade 
there1.~nder ~n~ _shall ~n71udc any srarutory modificlltioll re~ennc(ment Of amendments 
th~(e6 f for rh'e, ti~e b~ing in forc;e; 

,,~ .BI 
!'; ;<'3,,, \<PI 

"MeA" sh~11 mean ~'iini$try of Corporate Affairs; 
"NSE",$hall mean the N;ltional SiC?ck Exchange ofrndin Umited; 

1"\ ,~,.l:)O<l "f; 
"p"" . .. II I'" . 'Ii ..• 1. \ G1.l ., , I~nnlts, menns a _ con~ents~ {cences, peuruts. cerb cates, pCmuSSlO tlC,',', ~~, Q 

authbdsations~ clarificatioO,s~ ~ppro\'ats, cleittM.ces, confirmations, dcdarntion:;, wllh'e .' \. e.'f, 
exemptions, regi~tl:ftti6ns. filjng§, no objections, whether governmental, ~[aruroq-. ;; 

. regulat<>l'l' 6r ath.n"i,e as required under Applicable Law; " • tj 

"Penon" means an individual, a pnrtnership. a corporation, a limited liability 
parrnct!:!hip. a company. a.rt lI!isocintion, a ttu5t, a joint venture~ ari unincorporated 
orgAnization or an Appropriate ,\utl"Jril.l!!. 

~---, 
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1.27. "RBI" shall mean c!lt: Re~e1"\'c- Bank qf Indin; 

1.28. "Record Date 1" shall lrtean the dare to be flXed by the Board of Directors of [h~ 
Trnn~ft:tee Companr for the putpo:(.e of determining the shareholders of the Tran:;feror 
Company 1 to whom e~luicr shl\res of the Transfc;rce Cornp~ny will be alloued in terms 
ofPau-rn of the S(;'heme; and "hoB nor be ,'artier t\1itn the Effectiyc! Pate; 

1.29. t'Re'cotd Date 2" shaH menn the:: dare to be, fixed by the Bonrd of Directors of the 

TtI\nsfe~e Compan~' far the p\ltpo~e of detcrnti~ing the shar:eholde11l of the Transferor 
Company :!-to whom e()uity shsm:s orthe Transferee,Company \wl he allon~d in, term~ 
of J1nrt-IV of the Scheme;and.hnll not"" enrlier thon Record Date 1; 

1.30. "Recotd nate 3,JI s,han mean tl1e date. to be fi~ed by the ,BO~Id of Directors of the 

Resulti":g C;c;mpfioy (or 'rh~ purpose ,(~( delel'0inJ~g the_, ~h~~holders, of --the De~erged 
Compitriy towhorn equi[)' $;hnte:i'or Jile -Resulting COn1f;any.\vill be allotred- in tcr~s of 
Pnrt~VI oft1lld;chem:e; and'shall not be cl1rlicr than R.ecard date 1; 

',- --' , , " " 

1.31~ ~R~,g_ist~r of _C[)mpani~s" or "ROC); meA~s Regi~'rl~r 9f Ccimp!lriics, .\hmeda~a~, 
Gujat1!ti 

1,32. "Reniliiljitili Urid~ruikjngitsh",lmennihe Il ... ,mc", orthi,bem~.r~:edCc"ril'i<~,r cllh", ;.o"7l~"'~ 
thnn the"Ga:t TpulsrrUl::sion Bustn'es,g" t:ndectakirig i.'e., all lh~ .re.naiinil'g. bllSirle,,~f!.,"'J 
(iric~uding expiorillion arid production of ~,if and _gas, gri's tr'iidiog, cit};- ga~ d"'iributi01f:~{ 
and \vj.nd powergenention)~ I.mdetcakings~ acdvitic~, prppcctie_:-,a"ssern. in"el'tmf!11ts .... "'>~ 
lilI~iiities' (includi;'g but ~ot limiledlo. C!lntingent linbilities, ~unrnntees nnd indlerrlnill""), ~~, 
ofW:.hatsoeve,r nature and kind ~nd Wh'eresoevet situated, p~~b.ining nod/or ~ating to 

I " the De;:tnerged CC)[OPMYt upon the completion and t!\~g ~ffcct_ of the dem~rger of the 
,- It, Gas Tran~mission aUsJncsR Undertalcing-io terms pf this Scheme. -Ie is clarified fot 

, t6:void:fnce of-doubt rlmt,Remaining 'Und'ertakin~ _shall indude, ~ny and all investments 
~" ~_ et than investments in,GSPI:- I~dia,Gllsnet Limited, GSPL India Tmnsco Limited 
l>ll" ttt:. G!. ,ubject to Clau.e 57,1 below, the Re.ulting Company. 
s'tp;;~1 Z 

l)":" case of any question that ma,. arise as to whether, any particular i\l~sct or liabiUtr 
';:h()~1 "0- _:rtAil1s or docs not pertain to the, Rem,ainma' _Undertaking pr whether ir o.ri!,e~ out of 

e. ~ ,:' he .ac~~jti~s orop~rations ~f [~e Remnining'l!nde~ra~n~ or,\~hether ~~ par~culnr,as,set 
~~ or liability, ui exclu9weiy dedlc:~ted to C?~ used fot the bUSiness of Remrurung'l!ndertaking 

or not, the .. ine sh,Ub. decided by mutu,last.ement between the Board of GGL nnd 
GTL; 
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1.33. uResulting Compan)·". :ihnl!. for the purpose offinel ~ \,1 of the Scheme, mean (,SPI~ 

Trao!imission Limited or GTJ..; 

1.34. "Scheme" or "the Scheme" or "rhis Scheme" means thili composite scheme of 
amalgamation and ntrangemt.'fu whiCh includes nil in; schedules nnd ann.exures pursuant 
co Secribtl$ 230~232 and- other releyant pro\1sions of the Act, with such modificatiom_ 
I\S tua)'_ be made fron'l,tiq:le to time. with the app_tt>priiltl! approvals fil1d sanctions of the 

MeA an,d othc;i r~levallt aLlthorhy. as lYI,l\)' be c~quired unclec the Act and under all other 
AppliCable Law,; . 

1.35. "SEBP'luean, Securities nnd Exch.1nge Boattl of Indin: 

1.36 .• "S~Bl UJDR Reglll.tlons" shql1 mean ,heSEBl {Lisiing Obligati()ns and Di,closure 
R~uii:l!ntent~) R.egui';t'i:iO~s_,- 201?~ 'as a111ended fro~_- rime ttl time; 

,:Master cticula(' means -the master circular no. 

IO/i:FD/POD~ 2/r/CIR/2P23/93 L"uedorl 20'" JUll~ 2m3. of .ny orher 
Mi:/lUI'.", i~s'ued b}· SEBr applicable to'schemes of R'~rn'ngemcnt 11$ amende~ from riipe 

1;39. "Tax~~~m" -Or,. -"Tax" 9£ ur~e8" means all 'forms ot tD:xes- ari~ st~hlt()t')', 
governmental, state. provincial. locaL government or munidpnt impositions. dutie..'\. 
co'ntribution.and)e~ieli' tuid whether ie'vied by i~rerence to income, profit" book proQn;~ 
gairisl rie't-\vealth. aSser 'Vaitjes, tuth(i~er. added ,·glue or dti1envi~e and shaH {urther' 
lnclllde'payments in respect o[o[-on account of1'ax. whcthc[ by way of deduction ~i 

collection at soltJ:~e, :t~V11nce t?~, minjmum '~ltcrntJ;tc ta:t, minimtmt nlternate mx cr~dit 
or otherwise or attrilnui1ble directly or primnrH,· to Transferor Companies. Ttlulsferec /'I!'l~ ~"II 
Company and Re~uldng Compan}~, as the cage In..,y be or an~' other person and 
penalties, charge!>, costs and intere:;t relntin~ thereto; 

1.40. "TaX Laws" means aU the appiicable-ln\vs i , acts, rulefl aml: regulations dealing with T" •• I~ ""r 
includingbu, no' limited to ,he My r •• liabilitl' under ,he IT Ac~ Cu'tom; Act 191\2~,k I 
Cc"-t,mL F.~.dse_ Att, 1944, Goods a.nd Services Tax Act, 2017, St.1te Value Added Ta:t 
1.\Vs. Central Sale. Tax Ac'. 19j6 or GST or orh« applicable la\V.1 regulations dealing 
with taKes/ duties/ levies. of i1iimillu natucCj 
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1.41. "Transferor Companies" mealls Transferor Company I, Transferor Company 2 and 
'rmn~fcto[ COlnp~ny 3: 

1.42 .• 4Undcrtaking" mcnmi enure bllsllic~lO of dle Transfen)r Cnmpnnic!l: including, wjthout 
limitation: 

(a) nIt the asst!b, 'cuntrat~unl rights. pnrtidpating intetest, -exploration licenses, mining 
lease:;, other leasehold ngllts, sub· leases and ptopertie~ (whether mOVilble or 
immovable, tangible '0; intrtngil:,]c, renr or personal. in pos:lcssion O[ reversion, 
corporeal -or irl'cg[p9'r¢ft.l. work;.in-progress. present;' future or contingent of 

whatsa~vei natut~) of ,the Transferor ~ompanies • \vhc:thcr- or riot rec~:)C(led in the 
book~ 9f accounl~ of the Transferor Companies (iri~ludingt without Urnitation, 

the fre~hold 'ana leaschoJd'prcipe~cles -of-thi: Tr:tn$,f~ror Co,~panie~)t investnlems 
of ail kind~ (including but not lunited to ~nares. sciip~, stocks, bands, debenrure 

sto'~k:i,,' uciits;'or,p'as:nhrough ce'ti,fic:a~e_sl Inclut.Iillg, in' subsidiad_es. l1l\soda,~~:joJi1t 
vcn~ures. wh~dier' in India 01; nbJ"~ad). licenses."~rnirure; fixtu~s, _.ma~hin,ery, 
or~ce equipment; 'coqlputers., fi~ed 'Rssets~ ~UtTc_~u,'asJ;e[S _(ind~~,~~'''~,[h,out 
limi~uont- all' :invem,ori,es. -stoc'!i.I_f1: ... tmdc, or '$tock':i;t~trnn_sit,- :supp~s; finished 

'goOds. ':packaging _iteqtl). -\vll,~e,;_er localed), :c_Rsh_ :a'od -bank _ac~()un~ (indndi,fig 

~~,~,~,'b~lan,,~_~s)~~d)f1tihge~~'dgh~ o~,,_~~~e,ijtsl' ~e~f!'ti~s of ?,ny,qsp,9:~.trs!,:~,~-~~~b~_~~ 
advanccs: Q,t dcpo,sits p:lid' b)' 'or deemed to 'have been paid br ,the ,tmnsferui 
CO'mp~'e~.' nrtnrtcia,l assets,.-vehides. rights 'to 'use and )\ ~:ail of telep_~oiles~ ~l~~es. 
f.fcsirtillei-' email, ,- in~ffi~r. letised __ lin;; _ cohn~tions and 'installations, utilities, 
etectricity iutd -other se'tvices~- resety~St' pro\~sion_s,_: fu~ds. 'benefits of nsset~ C?t 
prop:enies or orner: interest held in trU~tt regi~trations, contracts. engagcmenr.s, 
art:u~gements of all kind. privileges and -nil other- rights, ,easements. privll~ge5. 
libettics nnd ad\'"nntng'es, of whatsoever n~Eure and \Vhere~so-<:vcr $ituated 
belonging [0 or-in thc'owncr~hipl power or possession and in the coritiol of or 
vested in or granced in favour of Ot enjoyed by the ·rr.tllsfc!Or Companies or in 
connection with: or relnting to tbe Transferor Companies and all other incerests of 
wh1ltsoever nanl,te belonging to or ill th.e ownctship, power, posltesllion or me 
control of or ve~ted in or grnnted in Cavour of or held ror the benefit of or enjoyed 

b}· the Transferal Companies, ,vbether in Inc.lht or'abroad; 

(b) an authotizntiuns. permissions, approvals, consents, 5ubsidieg., privilcgct4j petmft~. 
quotas, right:;, c1ajtns~ cntirlctrient$~ refunds, Iegistrnrions (including relating to 

stiles ta.'I:, service ,i'ax, excise di.uy. value added tax (hereafter uVA T'J' entry tax, 
octroil Goods Rad Services Tax (hereaftet "GSTU», licenses (ioclurungall Ucc:n6esl 
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b(.!nefit., and appro"'1II:;. relating to EXPORTS). deamnccs. exemptions, 
11mhorizacions. no objection (;l:!rtificates~ rcgistmtions, inc()me laX beocfit$ and 

exernpti()~~t indirect tax bene firs and exemption)) (including, but !lot limited ro 
credits in re:;pect clf income rax, sales tax. service mx, excise clw;y. V.-\T, lltrttovet 

tax. GST. tax credits. tax refunds, all mx holiday, including its continued benefirs. 
incentives. exemptions, cnnct!ssl<J11t1 and other bencfits or pth'Ucgcs, ~ccurity 

trnnsnctl(Jn tal(~ Minimum Alternate Tax (hereafter UMAr') credit. duty 

entidement ,-,edit certific;ntes, business: tax tosses ,and unabsorbed depreciation), 
aU ocher rights, ~cnefits and Transferor Compani,c1:I' linbilities 'rcL1.ted thereto, 
powers and fadlh:ies of'every k.ind~ nature And-description whi\tsoever, provisions 
and be":t~_ts of all agreements, con.trRcts nod af¥1llgements,and an o'ther interests 
in connection wit~ or relating to th~ Transferor Companies;-

(c) aJI contrllcts. ~greements. conces_sions (of any nature and nny eights therein or 
corPcl thereto' or thereurider). memoranda of luidc:rstanding, 'letters of intelu, other 

:-$'-f§. ',' ,,-,' ,,'''4 n~rt}eflts.'undef[ak.ings, de,edsJ bonds, insu!a:nc,cco:ve7' and claims, clearances 
;: _, Y.: oth¥r ~.struments of ,vha~~cver nc't[\)re and'descripti,on, if ,any. whether 
tg" ,- \ ,.,. ~,n. oral or o.rhetWise, to which,the Transferot'Co~p':mie!i are a party tQ, or 

~o.i' _~',~-", ~ \C' b~.efit of-which t,ne ~ran~ferqt Co1Tlpa,,,ies >m~y be eligible;,. 
l'tI!all<rll ' 

'<. • 

~ altint.IIci:~alpi~ty right> ofno)'MtUtl: \vha""",'",. books.re",,,,l,. me,. 
p,apeq,,_~rtyl~e,lj~9~~ .(~hctJte,r p~op~crar)' ot,o,the!WJ5_c).'~'1-d ItH ~lht:r r':CotdN 
and "docurnel'ns. whe~et' in ,pl~)'si~~ or, dc#to_nie fot_m ,reLt[i~g· to" bU$in~g: 
-ictiy'ities and operations of the Transferor Companies 1l1qng with nn)' and aU 
goodwill of the T.rRnsfeLOr CO,mpanies; . 

_(e) tighr:to an}' claill) made by Ihe Transferor Companies in respect' ofrefund of :to~!, 
U\~ duty, c:esS at other Chilrg~9 inch.1ding illl)' cttrollC()U~ 01' el(~c~~ p1wrnent (hereof 
made ,by the Trnl)sferQr C<?lPpanies and an)' interest' ,thercot1. 'with regard ~o 'any 
Lll\v "13de br noy Appropriate ,\urhdrity. And in respect or ,ct-oCf.c:U:'l' forward 
of accumtdared taX b~~l'ne~ lo,~c~,-~n!lbsQtb,cd rnx dep[~C:iation tlnd,M;\T credit. 
deferred revenue expenditul'C. deduction, exemption. rebare, 
amortization benefit, etc. un~et and in Accordnnce wirh :\~y Law, whe~heC' in "'~r~~"l~ 
or anywhere outside India; and 

(f) allliabiliticl; of the Transfcl"or Companies. And Hen, secucit}' or r;n,cum~"3Irfl 
relation thereto. 
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It l~ intended that the, definition. of 'L'ndermking' under thi~ Clautic would enable the 
tnln~fcr or all propcrf)', nsset~, rights, duties, licenses, liabilities of whacsoe\'er nature O[ 

de~cdption of the Transferor Comp~nie;; into [he Tt'an~feree Company pursuant to this 
Scheme. 

2. INTERPRETATION 

2.1. Terms Rnd expression.'l, which are used in this Scheme but not defined herein: shall, 

unless repugnant or contmtj· to the: ,context or meru:iing thereof. hnv'c the same 

meaning nsCripe.! '0 ,hem under 'he Ac~ the rr Act 'fldother .\ppllcable Lows, 
rule~. reguladons, bydaws. as (he case mAy be, indu'ding any ~citu(ory modification 

or re·enactmenc ~he[eo~ from timi! to time. In pru:ticuiar, wherever reference is made 
lo-the MtA,in chi!!: Scheme, the (efe[*nce would i":dude, if appropriate, reference to 

the MCt\ or $Udl'other fpnlm or aut~ority, as rna)' be ,;ested \virh riilr of-the powers 
of the MeA under the Act and/or rule, made .. hereunder, 

2.2. In this $cltemc, untess the context Q~eiwise requites: 

(a) any' (efc:tc~~ to- ~\e ~lCtm Scheme s~all mean this Compo~it~ Sch~file of 

A~lgamatiort and ,;Artangc:~nt:~lutlihg,;any-,st:ht:!g1:lie..q ~ / ,annexures--thereto ~~~§ 
which shall form l'~tof rile *heme: & 

(b) any references ,in ~?-i5 Sch~me'to ~\ipon this Sch~e becoming effective'~ 

"coming into effect of thi~ Sch~nie" or ,the "Sc~etne becoming_ effectiveU 

"Scheme becomes effecm'e" or "-effecti\tene.'iS of this Schemeu Ot likewise sh"U'~~nliii.' 
be construe~ to be a tef~ence tq the Effective Dat~: 

(c) th~ headings, sub-headings. titJe!j:. sub·tides to clauses, I'ub-dauses and 

paragraphs are insetted for ea!le of reference only and shall not form pact of the 
operati\'e provi~ions of chis Scheme and $hall nor affect the construction or 
inte~ret.-,t1.on of this Scheme; 

(d) words in the singular sh.n include .h.plural nnd vice ve". nnd reference, to any 
gender includes referenCe to all odler genders; 

(e) word!; uioclude" and jlinduding'~ nre to be construed without limitation; 
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(0 tcnntl "hereof', "herein", "hc:reby", "hereto" ,lod derivative or :>imilar wordt\ 
shnll refer to this entire Scheme or specified Clausl!~ of fhi:; Scheme. !IS the c:lse 

mar be; 

(g) ;\ reference to '\vritingU or Hwriiten" indtlde~ printing. t)·pin~. lithography and 

orher mcnn.., of reproducing words in a ... i~iblc form inCluding e~mailj 

(h) refet,e~c:e to all)' agreement. contrnc4 docum,cnr or nrrangemenr or [0 :In,. 
provision dlereof shall ~ncludc refer,eoees to any such agreement, CDarmel:. 

document or arrangement as i~ mil}'. "ft~r the da.ie hereof, from time to time, be 
amende~. supplemented or novated; 

(i) tcfcr~nce to the Redtal or Clnuse shall 'be a reference oro the Recital or CL'luse of 

this Scheme; 

- ~"~, a refetence to an -article. clRuse, ~ection, paragraph Of !'chedule, is, unless c .. c .. ·.1.1] ........ 1 ......... i" ..•... i1 ..• ic ..... _tl ..... t.e ... d ..... to ...... t .• I .. , •. e .. C. 0" .. 'tI:.a
i1 

..•.... ". i:eJ.;.e .. [.~ .. " ... ce ........... t.<i .. ' .. " ntd. C .. le ..•. t ... litll .. '.C' ~e.C' .. i.r .. 'n .• pam. ~ gt'll. P.h or ~~ I ~ -h,~duJeofthi~Scheme: *' - '; 
~~.'; :,""""" - ~"*. l~.aq.ing~ and i;o'id ~'pefaces are in. '.7ricd.' ~o.r the' ea~e. D. [reference Rod shaU not: 
~"d"I3; Np-.fS affect the. construction or interpreclltirio'of the !ichcme; 

(1) ;l1~Y [c.tetCn,~ rQ an~' pro\!iston biia,\v ,{)degisl~'ti6h 6rte-_8uiatio:n sm\llmclude: 
(i) s'uch pm'vj$ibn n~ from time: (,0 time aolC'itd~~ modi$i:d l rcH~nac[ed or 
consqlitlar.cd (\\!hether'b~(Qie ot attcf,[hc-di\cC! 6fthis' Scheme)'lO dlC e~rent ltttch 
amcndlnenr, niodificarion~ re·enacU\1crlt. or c::9nsotW~uon ap-pli~s or i.~ cap~ble 
of applY'flg to the transaction entered snw under this Scheme and (to the extent 
liabilily there under mar exist' or can ~ise) s'hall include any past ::ttatu[ory 
provision (a5 amended. modified. re~enacted or consolidated from time to time) 
which me P(OyiSfOn referted to has direcdy or ioditecdy replaced. (it) all 
'Subcudinate "legislations (including citculars~ notifications~ clarificatio_os qr 

suppl~'Ilent(s) [0, or replacement "mendr~~mt of, that law or legishnion or ,', 0 "P 
rcguladon) made from ~ to lime undc_r thnt prnvision (whedler ur 11()l ~ 
amended, modified, i"e:-e.nacted or consolidated ftom time to time) and ~ Go{) 

. d ~ . retrospecuve amen _ mep,tj and .." M!~~ 

(~~ tflMitJ'" 
(m) in the event that the Companies enter into any defInitive l1gree~ent in rebb ~~;~ \ i:,',: 

[0 this Scheme or any &ubjec~ matter hcreo4 the provisions of definiti c: 
agreement shall be binding on the Companies. 
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3. DAT~ OF TAKING EFFECT AND OPERATIVE OATF. 

The Scheme: set out herein in it....; present form or with anr moditication(s) appro\'cd or 

directed by rlle MeA shall be effective from the Amalgarrmtion Appointed Date for P.rt­
Hl, Part-IV, Part-V nnd from Demerger Appointed Dare far PanNI of the Scheme but 
shall be operative from and be subject [0 ocCU!rence or the EfCectivc Date. 
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eARI~=lI 
CAPITAL STRUcrURE 

4. Capital SlruclUN!'OfCumnanies InVnh!'cd: 

4.1. The ll.ulhuri:t.ed, issued, subgc;ribedt and paid-up share cnpit11 of the Transferor 
Company I ~s on 31" Jul)' 2024; 

Patiiculan 

12,00,00,00,000 1,200.00 

F.qui~' Sh.t.sof lNR I each I 10,75,65,40,264 ! 1,075.65 

After the above date, there has been no change in the authorised. issued, subscdi?cd 
and paid-up ,hare capital of the Transferor Compaa)' 2 till the da,e of .pproval 
Scheme by the Board of the Tran.feror Company 2. 
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4.3. 'lbe aythoriz:ed. iSSlICd, ~uhscribcd, and paid-up ~ha{"e cnpirnl of the Tramferot 
Compnm' 3 as un 31'/ Juh' 2(12~: 

,,"'~ . - A. of 31 July 2024 
Particulars -~Afu;u;'t--

No. of share. (INR erore.) 

Authorized: 
Equity SharcsoflNR \0 ench -- -T-------' 1,50,00,000 I IS.air 
uIBd..-'SlIba';;dfmij 'Bod l!ai1l-npl, 
Equi~. Share,s oflNR 10 each J 50,000\ 0.05 

Af~er the abm'e date, there lUIS been no change In the authort~ed, ISsued. sub~(fbed 
and, paid-up .hare capital of the Tran.feror Con'pan)' 3 till the date of ,pproV"lofU,e' 
Scheme by the lJoard of the Teall.feroi Compan)' 3, 

4.4. The authorized, issucdi~mbscribed. Rnd paid-up share cnpitni o'rtmnsferee Compan~' 
M on 31"' 2024-: 

Pa!'tlculats 
No. "hbiUe •. 

After the above date. there hilS. bcel~ no change io the RudlO[i!led, issm:u, lIIubscribed 
and paid-up ,hare capital ofTran.ferec Company I Demerged Company till the date 
of approv", of the Schelne by the Board of Ttan,feree Coml',n)' / Demerged 
Company. 
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4.5. 'lbe authorized, issued, subsc.ribed. and 

t:0~a~nL" on ~3"1 :'luly2024: 

paid-up share cl1pital of the Resulting 
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PART-ur 
AMALGAMATION OF THE TRANSFEROR COMPANY 1 

WlT!-I THE IRANSFEREECOMPANY 

5_ TRANSFER AND VESTING OF THE UNDERTAKING OF TRANSFEROR 
COMP~ 1 WITH AND INTO THE TRANSFEItEE COMPANY 

5.( Upon the Schetne becOming effectiv~ 011 and· rC9m the Amalgamation Appoinred 
Dare anq subject ro the provi~ons of the Schcrne~ the entire Undcrmking of the 

TransferorCmlll'"ny I shall. n""'U"!'! .nthe •• ncnon. of the Scheme by the MCA 
nh<J, p~rS,iJ~Ult tC)'th~ pio~'isions .qfSCctigns. 2:30 fo,'732 ~nd, gther ap'plicoible.pc(Wisi'tms 
of-tile .. \C[~ shn~ 'liti\nd transferred to lind vested Ul and/or deemed tc? have· been 
transferred to ~U:ld vested in 't~c TraQsfcrcc CORIPOU1Yi::t!\ a going ,copcern, ,vithout 
nnr fu~thci nct, deed. in:;.rcument, matter ~ as to become, R.S nnd from the 
Amalgamation ,\ppoino;d Date, rhe L'nde(mking Of the Transferee Colnpnny br 
,vfrtU~: ofan,d ·iit the ma!1ner p~vided itl '!his: Sche~~. 

5.2 .,-\j~ the n\.o\~it~Je, :tssern,,(;t ihe Tra~IIJero~ CqrtjPR~Y I ~nd ,the assets \"Weh Me 
6menvi'te cap."l~le Clf-,[ran~fer by p,hnica,~'d~Ver}' ~"r '~~~<?caement tlnd,d¢live.cy. shall 
be s_,q ,tran'sferred ri?, the,'l~n:;feree, a"npa,i:1Y '~m~ '~~r:ned, to be,en:, ' 

·hande.d o,;e~l>)' ph),si¢ol dellvecy. O~:·~~:;~~::·j·l:;:~t;::~~i:t~~ri:~e~;::~~:':~~~~~~~ 
witl;t0u,t-the'uted"W: ex~ut~ ~n~: :;~Mi1te insrrtu~eiitl [0 
,the end and ,in[~nf thR,t ti~c! p~p,ert)~ all(f IJen~fif ,_dl~dn pa$seS,to, 
Company with effectfr"mthe AmalgalTl!'Don Appoin.e(!Date. Su':h·,de1n'e,tY 11114\1 
b,e lliitde on It dare wh,_ch ~ru~li ',~c .mu~lIani'" agceeti _up<?ri 'between 
Compa,ill' 1. ~nd, the Trnol'fe,ree,COmpnny ~n or afret th~:_Effe~tiv'e Date. 

j.3 Upon ~his Scherrie,bec9rtJing ef~C!Ctive. the se(:ure~ qeditois; if anYt of-the "rrnmferor 
CompAny 1 and/or otqcr holders of security OV~ the properties ~f the, Ttiltlsfcror 

Y 
com .. -"pany I, if nny shall b. e. entitled to ,sec.Urity ollt.y. i.11 respectoftl.le proPCttic~,,;tuets. 

" rights, benefio; and interest o~ (h~' Transferor Company t, a'S existing immediately 
& priot- to the nmalgamatio~ pf the Trao,sre£or Co~panr 1 with [hI! Transferee 
~, Co~panr and the secured Ctediwrs oCtile Transferee Cotnpany and/orother holders. 
;:~Q, 9f sec~U'itr over the properties of the Trl1n:;feree Company, irnn)" shall be enrided to 
, '% eC~lity only i~ r~gpect of Jhe propertif?s. assets, tights, benefits and interest oC the 

p. ~"'fi: Trah~fer.e Compan)', a. e.iscingimmediat.el" prio~io the amalg""",tion of Ihe 
'~1,~1(l Transferor Compao): 1 with Ihe Transferee C'1mpany.lt is hereby clarified t.hnt 

''': ,~6, ,', purnunnt to the., Rmnl~rn. RtiOr1."of ,the Trn.tJsferor .Com. pon.!, ,1 with th."."rIllflSferec 
t:.'\.~ Compllny, (a) the secured. crcdirors of .the Transferor Compauy 1 and/or other 
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5.4 

holders of security over the properues of Ihe Transferor Company 1 shall nO( be 

cnritled to any additional J,il:ccurfty over the properties. a.'i~ets. rights. benefits llnd 

intece~1 ()f the Transferee Comp,an~' and therefore, ~uch assets of the Transferor 

Company i which are not curreotlr Encumbered ~hall rem,fll1 free and ll"\llilnuJe for 
ctcation of any security thereon in future hi relation t6 il.n}~ c.;urrent or future 

indebtedness of the Trnnsfcrec Cotnpan~' and (1)) the sccort,:d creditor:.> of the 

Transferee Compao}" illid/or other 'holdc,cs of security over [he 'propel'ties of the 

Transferee Campan)' ~hnU not be entided to ,Iln}' "duttional security mrer the 

properties., assets, rights, ~ellefits ai14 in~reGt of [he il;t:ansferot COmpan)· 1 and 

therefore, such a$se~s which Me not' currendy Encumbered sll'all remain free and 

available for crC8:tion of any sedJ.ri'rr'thereon ill' future in Jelation [() anr currenr or 

funl!C lndebtedncsl' of the Transferee COmpan)t. 

Cpon tlie Sehetnc. coming into effed .lld \vith effect from the Am.1Igom.tion 
Appointed Dat.i.1I hnmovablcpropee,)' (Including bur not Hmited to freehold and 
lensehold prop~ttieK. Hod'any '\vork-in~progce~) of-the Transferor Company, 11- nad 

"anr doculnent "of tille, explomtiOn and 'production, Dl':lcks' (including all the 

co~tnl'chiar rights,\ itt~re~rS i~_ ,:ariOU$ expkmtrloti and -pro~uction 

~~~~~ bl.oc~, c,pku.~6,[' li·cc"'"s"mi"ingl,,,,,cs, e,'~:J~~:!,~ ~ft:~-~7i:G~~i~~~1l~"!~hU:~~~' 
\'e-s[ed in the 'Tran\:;fere,e "C:Oll'lpany, :a,s a ~u<;cess'()r of me 

·\li*,fe]roe COnll"n\' 1, wirnqur anf act"or deed' to' ,lle-,done,:or executed bj" ,the 

};i'Msfero"Conlp;my 1 and/or the Tfansferee' ~OrnpRn,)" The Ttansferee,:Cumpanr 

5.5 

'o]o.'<orc;'ie nli right. and peNil"ge' and·Qe liable t9 pay appropri.te 
rates, raxes and charges and fulm all, obligations, in !:elation to or applicable to 

all such ,immovable, pmpcrtic:\. The mutatit:>n and/oI sub:\uttition of the ~cle to [he 
irrinio,'able properties shall be made and duly recorded in tbe n~'Une of the TranHclce 

Company bi' the AppropI1ate Authorities and third parties pursuant' 1<) the ~noction 
of the Scheme by the MCA"and upon the Scheme becoming effective in itccord.nce 

with the tenns-hereof withotn any- fu'rrheC' act or deed to be done or executed by (h~ 
'fcansferor Company 1 and/or mC''i'ransferee Company. 

Upon the Scheme. coming into effect and witli effect £tom the ,\h"nll~n •• \~~ '" 
AptlC;in'ed D.t., in te'peet of nn)' ",.,ts of the Transferor Compony 1 oth"I~~/JI'~ 
those mentioned -,in Clause, S.l to 5.4 above, i~cbjdlng ru:tibnable 

debtors, 'i:>utstitndj~g'lo~Ui5 and advances, jf an},! shares arid securities h.eel~d~J~I~t~~~~ 
companie~. aU kind bf oailkil1g accouri't.~ itic'luding'bl.l't nor litruted to c 

saving accounts, term depo~it". reco\'eIable in- Cll~h or' kirid or foc value to be tci:"""\d 
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5.6 

;;7 

and deposies1 if any. with any person including any Appropriate Authority. senu­
G(wernmenr. lucal and other amhodticl'i and bodies and clIs[oni.crs. $hall, without 

an}' fluther nct, instrument or deed, Qe and stand ttan:dcrrcd fo nnd "e~ted in the 

Transfetee CompAnr and/or be deemed to have beet] tronsferret,l to and ,'ested in 

the Transferee Company. The Transft:ree Cdmpan}, shall upon sanction of the 

Scheme be enrid~d to the delivery and pos~t:s~ion of illl documents of title of/rights 

in/interest it, slich mm'able propertY!a$!'ets in thi~ regard. 

Upon _co~Og iq~o effect ,of the Scheme and with effect from the Amnlgamntion 

App<>inted Date, all Uabilities'(includlng, contiogen' UabUiti .. ,), duties and obligations 

of t~e Transferor- Campan)'- 'i. as' on or after the A~n;i.Igamation .-\pPC!~nted Date 

whetl1,ei proYide~ for Of"nor in [he; books of aCCOufltS of [he: tfan~feror-Conipany t. 
and :til oth~r I1nbilitiell which_~a\' ,accnJe or arise af~et [he .:\ri;utlga~ation ;\ppointed 
Dot"' but \~hich telate to 'the p.;;i~d· anal up to the d~l' of tlie X~lgam.tion 
'-\l'p0ln tedDat. ,h'lf, pUl:,u~ntr,o "h" .(CAOrder, with9utanrlurthet act or deed, 

be tr~nl\felicd or cieemed to- be ttfths,fe:qed to_and \·~~_ted_ hi the Transrec_e~ Gotnpnnr. 

'so-as_, to, bt!cume as from the .-\trutlW'matioii Appointed Date'; 'tl1.e ~abIUri~s~'d~lrics 
and 6~1_iga[Ions of-the Tr;insfer~e_ C:~_~pa,ny (jnAhc same terms, a11d conditions as 

were appllcahle to the t~n~f~or C,?,~PanY t; 

, \X;i~ho~t,p'i~l~dit~ to, the ab'~v¢ P'(6Vl!iion~. upon ih"SI:.h,'m',e'D",unl~U(t9 .• f(eet,and 

with.freet from the Alnalgnmation.-\ppointed Dnte, .11 in",."poitj"· :::,::~~:i~"CC"c-.,£ .. ,-,,, 
bet\~ee~"the: I'ranst~rQt Comp~ny 1 ~fldJh~ T:r:;rniferee C· :on"~'101 ~""Jr b, 
as -4}~.pa~t)·~ ,trnnsacr1o~s for ,'all Pti£lloScs,' and ,shall 
aV'~L,~<lriCC ofd~4~~: it is darIfi~d t;h,ilt upon the Scheme 
effect -from the Am:liKamatio~ ~-\ppoi~ted bate, to the ,:here 
~rp~rnt~ I~n:ns. depos.it", ob'ligitioris. balances or omerout."ItandingiOtel"-l'le between 
the T~nsferod:ompnny 1 and the'Transferee Company, the rights ami obligations 

in r.'peet 'hereof ,h.1I come to an end and there ,b:dl be no liabilit)· in th.t behalf 
a~d cotresponding effect shaU be given in ,t\.e books ,of account find records, ofthe 

Tran~rere~ Compan~' t~r the reduc,ti(;)Q of suc.h assets or linbllitielt 3-." lhe C81'e rna,' be. 

'Without pCl~jud'ice' co the nboy_c ptovi'Ai.onS, upon the Scheme coming into effect and 
with effect from the Amalgatoation Appointed Date, .U in,.t-'" eontmets "'Ie\)' 

bct\ycen ,the -TranMeror CQmp!,nl' t and t~e Transferee Compahy shall stand 

c:;ulce,lled ,and ceas_e [0 op~rate, ~tld .npp(cipnate ~ffect shall be given to such 
cancel1ation and cessanon In the books of.l1ccouncs-,and re.cords of the 'Transferee 
Company, With effect from'the .:\malgamatioo Appf>'nted nate, ihere will be no 

accrual of income or exp,ensc on account of any trnns~c:r.ionR, inc:lu(ling ;':lter-.li. 
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transacri()n~ in th~ nature of sale or wlI1:>fcr of any good~. materials or sct1 .. ict:~, 
uc!;wct!n the Tr:wsfef(J[ CClInpnny 1 and the Tran:;.fe:rcc Compnnr. For i\yoidance or 

doubt. it is hereby clarified that with effect fWin lbe ;\m:.lgamaiiQn Appointed Dale, 
Ihere will be no nccrunl of interest or mher charges in respect of any inrer 5e loans, 
deposits or balances behveell the Trnnsferor C()inpany 1 ami the Transfctcc 

C:ompany. 

5.9 L'pon coming into effec[ of the Scheme,. ~U taxes (incl,uding but not limited to income 

tax.,,;->ale~ tax, exd::c,dul)'~ customduq', ce5~_$etVice tax, V.\1', GSt) paid or payable 
br the ~L~ransfeto~ Company 1 in reSpect of their opeti\dons and/or the profit1i of 
busiriesses, Ott account of the- Transferor Coinpany'l and. in so fat 1\5 it relates to tax 
pnrmenl whether by way of deduction 'or colle¢tion at sourcct advance tax or 

othetw'ise \vhatsotvci. b)' the Tra(l'sferor Company 1 in respect of the operations 
and/or the profirs of the business after the Am.-dgamarif:)n Appointed Dare shall be 
deer'rl.ed to be the-corie~ponding taxes p~id by dlc'l'n1J1Sferee' Company, and $hal~ in 
aU proceedings, be denl, with accordingly. 

s.W t:pOll cmning into effec[ of the'Scheme.. aU the ,profits or income, taxes, losses 
(i{lcluding flny carry forward accumularcd tax b~sines's 'los'ses, un~b$6rbed tax 

, ~dva'licc tax, _lax -IJeducte,d, or 'coilecti::9 $lt'~,6uh:e:'fof~ign '~ C~il :h~d 
, '_ cre<:t!t a,~ pe,r,2IJ)plica~lc taxhhX$) or j\nr-~Ol:itsi _chargc5t expendihlre 

~~~. of'arising to dle T~a!ls(eror Com.pa~lr 1 or expenditure or losses arising or 
it or suffered by 'the Tr~ns.fetor Co'ropany J shall 'for_ all purposes' 'be treated 
.J....~AIi:<",ticd to be treated and accrued from'the Amalgamation Appointed nate al'i 

", ..... ".v, income. taxeR (inCluding any ciltt)· fonvard of accumulated tax losse~, 
nb."rlli:d depreciation, advance tat. Lax deducted at collected ~r source._ foreign 

tax credit, l\{A T credit in rerm:o of applicabJe tax laws)-, costS, chatges? expenditure or 
tO~9CS of the Transfercc Company. M the case may be a.~ per the Applicable Laws. 

5. t 1 For a\'oidance or dmj'bt and withoui prejudice [0 the gcncmlfn' of the fnregoing, ir ill 
clarified that' upon coming into effect of this Scheme and with effect from the o~ 

Am~~Taml\tion Appointed Date, in accordance with the provisions ofrelevant Laws, --0 
consents, approvals, pcrmissioll$, aU licenses,' appro'";t.l~, registrations. eertifica,f .~ 
grants, sub~idies, 'cpnt:ession~, authoriti<~ (including fot the operatiotl of b, a 
accounts Md demat accounts), pmveci or artritne~'s giVfll b}'t l~sued to or exec '1. 1~~" I'J 

in f.vour of <he Tran,feror CumpMl' I, and the rights and benefit. and li.bi :,. f~~ 
under ,the !inme shalll in so fur a:; [her ~c'-atc: t() ,Ute Trnnlife.t:or Compn~y 1 n ,A.I!) 
qu.'1Uty certificAtions and approvals, permits, quotas l ,rights, entitlements, tenanei ,2;~ 
itnmovable properties, patents nrid narii.e~, cop'yrights, brands, logo, \rendo ~ \~''I<~ 

, E\""'" 
~, :-
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fegistraUI)IlS, c\J~tQmcrs informacion &- contractS, Erode ';jeerers, product regi~tr:1finn!: 

aod other intellectual and indusrri.,1 prnpctt)' and aU orher inrere~r~ relating to the 

goods or's!!h'ice~ being denlr wirh by [he TtansCcror,Compan~' 1. shnIl without nn~' 
fl1nher act or deed be tmnsfe.rred [0 und vested ,in rhe Transferee Company under 

the same terms and tondition~ M wcce ~p(iliCllble to the TrnnSfero[ Company 1 
immcdi:ucly,'prior [0 the CotnIrtg into efCect of thi:;, Scheme. III $0 fat as 'the various 

inccnth'es. sates: tax; deferml De'l1efits, slibsidies (lnciudin¥,npplicnool'is for-~ub~idie.S). 
;w:dk(bte ta;-c:'creqits (ih'?luding't\L-\T crei;llt\ GS~l' cre..Jit if an)'). reflabilitagon schemes, 

grants, 'pertnhH:.ions, apprO\·RIs:. sanctions, remissions, special rege~·ations .. incomc_ tax 
bene'fi~ Jlno excl11ptiom. all tax hfilidny. induding~itS t:~ntinl1e(fl~neFits, inc::entlveS'i~ 
exemp~o~~, cop-cessions and other benefi~ or privileg~l1f ~onte$si6rt~. special status 

and otbei ben.fitl~" privilege~enj?yed. grantedb), any person (incl\!ding an)' 
Appropriate Autliority). or "".iled of or to be availed OfbyrllC Tro",fer'lr Compon), 

lls,concefnca, the same shall, without nn,· f,irther'acr'o'r-deed~ In so far aii dle!~ td:ttc 

to' [he TrlUlsfetor C6mpll,ny i,'ye~n \vith a~ld I?c' av;i;iL-ible'[() :tbe'Trnn"feree Company 
on 'th'e s,ame reiinS:'nnd cdlldidons a~ wete,applicable immediatd);pd&r ,to, the com.ing 

into- etfe~t 9f, ~hJi: Scht:me. THe ~rran~feree __ ¢omp,ahr'ritay applj"-f9,t,tne netesstlt}' 
enpo~$Crri~~~'fr<>t:fi'the: A'p[)toprinte,Autnorfties as mri"~r<',be ccqtiireq o,od,er-i\ppli,cnble 
La\v and shall file rhe',rele\'antjntimritiohs, ,if :tn~'~'for rhe record of 'the' Appropriate 

~-\u~o#,~~,~. ~I~~ ~ha1.~':,r.ik~_ thr::,l!1;~n, fil~;:,p_u'[suatJt ~ [~lr:::$i:he~,~', ~OJni~,:~p:f~ffe,~~ 

5.[2 For a\~o:id.ancc of'dyuut and "vlthout prejudiCe ti)"the, g:::'~~~~i.,,~,tl~:;e~::~~~~~~ 
lirovistonti ,of thl~'Scheme~ it: :is cfutiEi'¥_ thadn narer [{s ~ 
the proVisions o'f the Scheme; (ti) unintetnip~ci ~~ni'(ei- f,:~:t::'~~~::':f'~1i~~~ 
approvals: intellectual prope'r~' fighrs. perm.t:-sions,' lkcn~e~, rc 

etc.; in~ (Iii) continued vesnng of [he Ii~ri~fit:\. exemfnions available (Q ~::o::~~~~~~ 
Compi:Jnt 1 in, fa"oll' of' the 'l'tarisfecet; Company, the Saara of Directpcs of 
Trnnsferee Comp,an)" or An~' persOn authorized b}; it shnU ~ 'deemed to h~vc beim 

authori?:cd m' exec;'tlre or' enter inro necessAry documentations 'with an}; regulacory 

aurho,dties or third parties and rake 'such I1cri'ons and execute such deeds (including 
deed~ of 1tclherence). coofitanations\ other, wdtings or tripar~te ~rmn$emetUs with 

y party 10 an)' tontract o'nrrnng"me~t, ifnpplidWe and the same .hall be 

n"idored .. gi"ing effect to the MCA Order and.hall be con,idered rt, an integral 
.I <> .,'6\1 .. .r~"f this Scheme. Further. the Trart,feree Company shall "" ·d •• med lobe 
·~1.'(,. _ "iZ'_UthOrized lo,:exetute or enter into necessary documentations with_ any regulator}' 
;_;;~1l'l.10 .uth()citie,orrhitdp"li~ •• jf applicable. On bebolf ,,£the Transferor Company! and 

.. , •. i~ to c~ny out'or p~rform. aU',such formaUiies or C'OInpliance re;quiied for the purpose 
t;.\""!. ofimpiemeomtion of the provisions or the Scheme. 
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5.13 On and from the F,ffcc(i,'c Ofllc, and rhc('cafter, the Tr;tn$fcrcc Cornparl}' shall be 

cntiill!d tn opemte 1111 bank IIccuunrs. demar accounts. if Ilny. of the Transferor 

Cumpany J .1Oli ft!:l.lize all monies ::1nd complete and enforce all pending contracl~ 

nnd t.l11nsacliqns and to ac::cept .iltock rctl.ltnl' and L.o;.:;uc credit notes in u:spect of the 

Tran::.feror Compnnr- I in the llllme of ~he Transferee Company in ~o fne a:;. mar be 
neceSJ:>RI-Y until the transfer ofdg!lt~ and obtigarion$ of the Tmnsferor Company 1 ro 
the Tntnsfe~ee Compnny under [his Scheme h;\\'e been formally given effect to under 
such'contrncl:-> nnd transaction,;. 

5.l~ For avoidance of doubt and without prejudice to Ih. generatity or an)' applicable 
PC()\'lsions of this Scheme, it is clarified: time with effect, from the Efrecuvc Date Rnd 
tiU such ~ime the name uf ,the! bank.account:- of the 'rransfeidr Cocnplmy' 1 would be 
re['l,~~c¢ wi"th rl~a[ of ~he T,an,$fct~~ COfTlpa~r! the, 'l'ral.1s-.feree CornPiltl}" shaU be 
enti~~ w,.opCpltt! the bahk_~~~pui~~ of the :-rm,os(erot Compaoj', l.in the nnme 'of 
the Trnilsfe~tir .company ;1 in,sq Jar. as _m.;J.}~:,~ .n~~CSl'll~·. ,AJI, .. chequc5 and other 
,n~gotj!lI~Je °in:ununcnt~, depo~ir slip~lf; rU\rmcnc:9rde~ ,rc,cclved or: pres.ented fot' 
enc""hnleflt, ,.hieh ate ,in rhe name of the trnosfew,r COl'l'lp:ul)'l after the Effecthooe 

qc a,c~ep~d .. ~)~' th~"bn,nketN,.,9fthe Tran~re[e.e" ,?!mt?a-,~~~ .. ftlld,.c,ccditcd to 
~~cC<)ljnr of [he 1'tiln~feree b)fripan~·. itpie-,s:~tea,--l;y ·the Tcinsferce -Col~paIlY. 
~r,~r",·nslfe,,:e (:ompnny shall.b~ 'allo\V~d ~o ~ir!~iQ b~,* \,cco,l:In(a ~ti d~ 11j),1ll;e of 
1Jcilllfe,roc(;ompilfiY 1 for 64Ch time 'as may be determined ~Q be necessary b)' the 

Comp~ny for prese~r1\ri,on a~ci deposition of chcque~ and p~r ordc~'S ihat 
is~.lled in the name of the Tmnsfcror C9mp,any -1. It jfi hereby expressl}' 

....,;;:;===~1.,ifi,'d that any I~gnl proceedif1:Ks b)" otttgninst d"!c Tm,llsferor Companr 1 in retation 
to cbeque$ and'other negorl.'lhJe' insttuments, p!lymen( orders received ot ,prcs~nted 

foi ellcashrn~rtt which art! in tht; nnrric of the· Tran~f~[ot Companr 1 shall be 
imainlted. OT' ns the case may b~ tontinued. or or against. the Transferee COlIlpi1ny 
after the comi;lg into effect or Ihe Scheme. 

5, [5 ~\II electricity connections $l1nc~oned by ,'ndous public 5~tor and private compan'" 
uOntPs. agende;:: and aU,thoritic,~, to rh~ T~nsferoc Company I, togethecwirh 5,.,.JIIIIII"",' 
deposlClt and all other J\c.lvnnccs paid, shall-&tnnd amotUa;tica11y lransferred 1'I.nd 

in favour Of. the Transferee Company on the same ~erm:; and condition~. with ~' ." ~~'\.t 
furthe,l net! tnstrument. de~d. tn.1ltcr or ,thln~ bClng mac:let done or t"ecutc: .~~, G\j;t~ 
relevant clecnicit}' companie,::i l bOllrds, agencies and authorities shall issue invoi (1\\ ~ ': 'ft:;;' ~ 
the name of the Tran,feree Company wirheffect fron, the billing cyde commen ·l~>:"'_ 
from the tnonth immediately succeeding the month in which an intitnadon orth :C.';~i-';\J 
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l\1C.-\'~ approyal of fhi~ Scheme i~ filed by the Transferee Comp:tn!' with them. The 

"l"1'amiferee Compa.ny and the relevant elecErici[), comp.ulies, boards, agencie$ and 
nuthorities shall cuntinue to comply ,~ith the renns, conditi,ons nnd C(wcnanrs 

as!\odated with [h~-graltt of such c~nnecti{)n. \X'id1out limiting rhe gt:nernli~f uf the 

foregoing, d1e Transfel'ee Company ~hnl1 also be, eIHitll!d to refund 
of ~ecuri[y UePOSiUl p#\,id ro or plnced with such electricity companies, bOllrd~. 

agencies" ~{ul\icipal Q:>rpol-ntion. stanttory and other RUthoririe,s. by the, Transferor 
Companr l. 

LIABILITIES, DEBTS OBLIGATIONS & SECURITY 

5.16 \~'ith-e(fect frqn'l. [h~ Amalgamation Appointed Date, the debts.liabilirle~. contingent 
liahiliries"duti~ and oblignnons of,e\'~rr kind, lin~-e and,description reI.Hable to the 
Transferor, Company'.t shall. l.lnd~ tile ,pw\'isiOnl\ oC Sec:tions 2~O to 232 and other 
applicable ip.a:ov,iru.9fls. ~ranYi of the Act, ,And \vithou£ Any '_tU~ther _act or deed, be 
~nsferied'to or.,be dc_emed to. be ttam;f(!ried to., the Tr~nsfcice-Compan)'. so as 
bec(>.ne, .,V1rl,.effcct froin .the Arrialgn~tion Appointed Date the .de~t •• fubmties, 
i::;on'ringeilt liabilities.- dlllies :and"obligatiolis of the Tral}sferee Company- and, it ~haU 
ll~t b~ ~~~~s,s~rx to -~9bt!lin _ the c~~,~ent of _nny '~hL~d, part'}' _or Qth~r-_person \V~o ,is a 

" P,ut)'.' ~-' anY:'"col1trnt:fot"atta'lge,mcn~- by- ,yirtllC _'of whiCh"; l\udi ,d~bts. ,'lj~~~:~~e:s~ 
contin~n~'liab~ities-,-auti~s ft~ld cibliga~ons hnve'ttriseo1 iJl-flCdf!j' to. giv_e-c;ff~~Lto"the" 
pt'Ovisl0115 or fhi,S sub~dause. 

5.17 Where nn)' of the liabilities and obligation./."et •• tuibutcd to theT~an.f."ilh~ 
Company 1 on the .\malgnmation Appointed Date have been .6Idi!iil.~'/t::~ .. ~~ 
the T",nsfero! Company 1 after the Amalgnm.uon Appointed prior 
Effectiv~ Date, such,discharge/sllie shall be deemed,to M\'"e been for-and on 

of [he T,ansfe~ee ~ompany. 

',-\ny payment or dischArge of an~' lia~iliclest debt$ or obUgationN pertaining to me 

Tran!(f~ror Compnny 1,b}' the-1'ntrt:;:feree Company shall be deemed to ha\'e been 
made for and .on beh.Jf of the Transferor Companr 1 .nd ,han constitute a •• lid 
discharge. 

Ti·us Scheme ~haU not operate to enlarge or extend the- ,g,ccucitr for all~' of the 
liabilities of the T""feror Company 1 nnd the TraosfeL"'" Compan)' shall not be 
obliged to creafe any further or ndditianl1l security tbcrefort after the Effective Dntei 
un1ess otherwise ngretd to by the Transferee Company~ 
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5,20 In ~(j fnr M rhe ti;tisting $t(:Urlcy in respect uf dte liabilities i~ concemed, t'l1ch $ecuriq 
sh;tU, with(IU[ any further act, imtrumeilt or deed be modified nod ~hnn be extclldcd 

to :tnd ~haU openue onl~' over the- nsscl$ [mming part of the rnderraking~ ()f Ihe 
'['olOsfcror C-ompnn}' 1 which hll.\Oe been-chn.rged and secured, nnd ~lIbs-isring as (In 

the Effective Date, in resp'ccr of rhe liabilities. PiO\·iued lhnt'if "oy of the (\$sets of 

[he 'fral1~feror 'Company 1 hjtve not been charged or secured ill respect of rhe 

linbiliries j -such a~s,ets ~haU remain unencumbeted, and the exls.ting ~CClldty referred 

t() above shall nor be extended to and shall nm npemre over s'uch assels. 

6. CONSEQUENTIAL TAX MATTERS 

6, 1. L~ppn the Scheme beconUng effec:th~c. the Trllnsferor'Cornpiln)' land th~ Transferee 
.C.ornpifrl}"s!'ulll ha\'e the right to reopen ilieii'bookg'of ttccountS (fonl:I!!1'SIl[ finandal 
year'to gf\'e e(fc,ct of this'Scheme if required) and' re .. rt:'1e th~ii tax retuins, \:izo income 
tilj(~ \vithholding- mx ,nnd'il.n~r, 6~et:- scarutol'Y returns, and, filings under [he tax lRws~ 

along \vith"prts'c:dbed fottnS. 'filidg~ and annex-utes unde'r the rt )\cr (even '~(\ n Cl\tiC 
\;,he,t,e the"due date,-to- te\'ise the income ~.x rerums have expired under th~ _pr()\'isloO~ 
p~,~he"IT' o~<:t).,;md' laws in '_relation' to the GST, central 5:tk~ tax.; aPi>t1cnble Srnfe 

V~~T,~ ~n~"rr -~~~i __ s,~,~.iCe, tax,' ,-_ex~d$.e: _~_~I_,t)',:-nn,~ :?tl~~t_, [~X_ 'l~\~s., a,n~~ _tc!, ._~~~~ _ ,r,~f\l~_ds 
, " , aha/oJ', credit fo{tnxes paid (iociliding ad\'ance 'taX'. self-assesstneiit ta':4-truc deduCted 
'_,o\~o~~~r"ie~- -i-c6U~Cted at source.,' MAT; to~igll, tax (redit" dh'idend -di~uiburiOit tux, wealth tax, 

:f... I -;) and for mAtrers inddcnral thereto, if requited"to give effect to the prO\'isioo~ of 
* ., ~ . Scheme. 

~ .. "... ... iff 
. "Ol'llldia~ ~, AIl,ytx a~sel::isment/ acljLldkadon p!oceedingg/ ~ppe.';'ls. of whatsoC\'er nature by or 

IIgaitlst the Trl\osferor Company I pending and/or arising qt,the ,\maig1tmntion 
Appointed Date nrtd reladng to,theTrahsfero:rComp~ny 1 shaD be cOnfinued an~/or­
enforced until [he Effective Date by [he Teans(e[()c Company 1 •• \s And fiom the 

Effective Dace, the tax proceedings shall be- continued and enforced by or again!':t the 
Transferee Camp,an), in the same manner and to the SAme extent as would O1",mighr 
have been cominued and enforced by or against [he Transferor Company ,to 
Accordingly, -it is expressly clarified tha't, ;tfter rhe Effecth'e Dare, any itlcome ta_x 
nonce including bur not limited to intimation. oeder, letter relating to anl'"O"'C< 016 
IT Act; assc$smentr or an}' other coinmunication related to inconuHax pr"c"edmi"\ 

with respect to rhe Tra.nsferor c.omparty t fot' any period prior to the [Ur.ctiv;ll;~t!/ 

shall be issued in thenamo of and ~"therespon.<;bili'r of the TrallSfcree Co'/lpnITI' 
Further, the .forementioned proceedings shdlno! aba'eor be d· i.c"nl:imlec1rQllf~IGi1<§.\I::'i~ 
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in any wny pl'cjudidally affected by rea~on of the nmalgflmatinn of the Transferor 

Compan~t 1 with [he Tmtlsfel"Cc Company or anrrhing contained in th~ Scheme. 

6.3, Any refund~ under the 'IT .\c'rahd lawl! in relation to aen .. ice tax, excL..;e duty, cClllral 
sales. t3:X', applicable state VA'r. tinter ta:>\:o ctJs[Om~ foceigtl rrade policy, GS'I', SCRre 
i_ndu$it'r!'11 '1nd incentive (Jolicic$ and schemes or other ,·\pplicablel,a,,\vs _or regulations 
dealin~ w'ifh mxes Or duties or Ict"ies'due to Tran~rernr Campa'1)' l consequent to the 
asse:-lsmCrlt n'mde on Tmnsfe!Qt Companr 1 (including'any refund for which no credit 
is taken in_ the accol1rIt,_$ of the TI,al~sferor Compnl1}') as _on_ the-dare itnm,ediarely 
p.eccdmgthe Amalgamation Appointed,D.te sh.n .1,0 belong to andbe received by 
ri1e-Tmiu;feree- Company .upon this Scheme beeonung effecti"e. 

6.4. ·.Jl~ tax pa~lncnt$ (~nciu'dlrig,:with~ut limitatIon, hkome tak._ divid~nd di~fribtiriOn 
~x_; ,~e[\r,~ce ta.'(,'exd~~ ~uty ~ ecntmI sa,I~~ ,~ai<~' I1pplii:i,,-~ie stare \' A 1', cntiy _tax., CUStp1lU. 

ast ctc.}"wJ:.~[her by \VA}' _,of ra~ ded~ered: C?! ~~llected ,ar ,soUt,CC, a':h',a;~ce til.x or 
()d"lcJ:\vise hO\'!II,OeVet" by- ,thl:L TmC\sferOE Compnn)' 1 after the Amilgnmati~n 
Appointed nate •• hail bedeemodln be paid b)'crhtTl1In'f=~ Cdmpnnpnd shall. 
in all_r!?c,~ediri~ be dealt wi,rh accurdingly. 

'(;'.5, 'Fii[th~r.:·~n)~ ,t~i l.t~dtit'~d,·'Oi"collc~~d'_it5q~:~e', bfT~iuiM~["~n' __ Co~plirir, 1 or: th~ 
Transferee,Company'on ttan~nctions with the T~n6reri:e_ ~ompanr'or ril~'T~nsfel'(}r 
Co~panl'" if anr(ftonl A~lgamati()n AppOinted Date ." f!ffuccive Date) shall be 
d~~th,~d ~ b,~ adv~~ce -~a,x / ad";1pce, tax deducted 'Cl_r co~~cr~d'llt source, piti4~br ,t~~ 
Trnnsfe~~e,C;Ompaity ,and shall~ in all proceedings; be: dtalt ~hh a~cordi~gtY:i '.~~~~;~~~ 

6.6. Upon 'the Scheme c'omiog into effi:ct. any- obllg;ttion for derluc[iqn of;t,ax at 
on an}' payment made bj' or to be made br the:Tlahsferor Company 1 si1aU 

ordeemed to have be'en made and duly compliec;l with by the Transfere'e 

For .the period after the Amrugamation;\ppoin":d Date. ail its continued benefit:!. 
incentives, exemptions. concessions 'and othci benefits ,or prhrilege::, enjoyed by the 
l'~ap~fet9r Compao}' l' granted by any goveinmel1t body, reguia.roty authority, local 

authorit)', b» R,?-}' o[~et person or _law or ft\'lliled ofbr the Tcftn~fe[Qr Company 1, the 

tinme 'shnll ,wlthout anr other fi,cmer Ret -or deed sllaU veSt with and be available to 
rh,e transferee Compnny on the satne terms-And conditions. 

~'t[hoiJt -preju~ice to [he generality of the above. all benefits, incentives, losses 

(includingbul Ijo,Umited to .book losses and tnx bu.ine" 10""). unabsorbed 

dep~-eciacion ,(including but not limited to book unab~orbed depredation nnd [ax 
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unabsorbed dcpr(!ciadon), credits (including. wltholll lilnit:luon income ta!(, MXl'. 

rIlS deducred or collected at mm-cc, foreign taX credit. didrlcnd di:mibuuon ta~, 

wealth mX1 sen'ice ta:<~ excise dUlY, central snlcs tRS.. applicable stare VAT. erST. 
customli dutr~ foreign trade po1iq bcncfi[t~. Scare indu!!trial poliq and inccntL"t!' 

schemes. dra\\'back" etc.) to which the Trnn:;feror'Company 1 i~ cntilled to, lOhnl1 be 
ityailable to and "est io the Tran::;feree Company. in le{m~ of Applicahle Ll\v:I, upon 

this ~heme coming intq effecl. 

6.9. Nor.vlmstllnciiog,anything-to the conWlry contain,cd In this Scheme, the Transferee 
t()mpanr~ sh~llt up~n [he ~nnction of thi~ Scheme, by the MeA and with'effect from 

the Amalgamation Appointed Date. be en tided to c:\tty forward and set off the 
accumuL,tcd losses Mid llfUlbsorbed deprccintiy" of the Tl?nsfemt Company ~ in 

Accordance \vith,th~ pr:o~ .. i:iio~ of Section 72;\ of the IT Act. Fu~thcr. it is ~!(pressly 
da~ftcd th~t' the Tr~nsferce 'Company hereby Rgree~ and underrt\k.es to -fllifil, all the 
conditioqs llecess1'~' i\~_per_'thc pnJ\·jsions of Seen on 72.\ 9f the J1' Act.'aqd the, rules 
fra~1c<l thcrcu~~er.tn gh'e effcct to this Scheme. 

6. tn. L~p')n th,c coming int() effect of' thh:' ~chemel all 't,'Ut c(unplirtnce~ under :l~y Tax Laws 

b~", the Trnt1sf9iOr, ,Compan}~ _1- on. dr, afwt Amalg.t1TlIitloil,:\ppbinre!i-'Datc _shfll.llie 
deeme~ CO be lllade b)' the Transferee Com[l;fnr~ 

6,11. 

It is clarified that any aod all undertaking, declarations or the like statetncntll 

slibmirtcd by TrililsferOI COmpail)' t before anr courts, trib,:,nru or flke 
judicial authority shan continue to be valid and be binding 

'L'ra4sferee Company. Upon the Scheme: being effective, the ~~~~~:-: 
C9mpnnr shall mkc all steps nece~~l1ry to 'substltl.l~e itt> name in p~ 
Trart:1r~ror Cotppany [ 'in all the pendillg Utigatiorts 'by or 
Tmnsfecot Compaf1Y 1. [f any suits, action~ and" proceedings 
nn(U,e (hereinafter referred [0 n' [he "Legal Proceedings'1 by o4!\!l'i'[J¥J,lf,] 
Tran,femr Company I nre pending on .the Effective Dnte, d,. ""'\CJ~I~oIOi'c.i 
abate / ~ dl'!1icontinue~ nor be ill any way ,prejudiCially nffecl:ed b)"\<ll!:1l.rOJ.: 
the amalgamation of the Tmn,feror COlnpany I wirh [he T[~rI!;r£e.;::~ 
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'Co~npany or anYlhing cUI'uained in the Scheme. but un and fmm the 
Efft!l;ti\'C.~ Once. che Legal Proceedings rutty be contiClued nnd enforced br or 
ng.:lin:-t rhe Tlf'lnSfere~ Cornpitnr as effcctunllr anct fu the ~,ine m:mncr and 
to the same extent as the ~ilmc wuuld or might h~we continued. and enforced 
by 6r'ngain:;t dll.! Tmnsferor CQmp~llY 1. in the abSence of ihe Scheme. 

7.2 It is darified thilt until this Scheme COines into effect, the Tran~ft:ror 
Companx 1 ihflU III ~on!'uharion wirh the Transferee Compl1hJ' continue and 
enforce the Legal Proceedings whelbor pending or inititlted pending the 
coming irnu effect?f [his'Schc,me:' 

8. CONTRACTS, DEEDS, BONDS, APPll.OVALS AND OTHER INSTRUMENTS 

8.1. For R\'oidruicc of .doubt and withoUt prejudIce [0 dIe generality of ClauseS and 7 
ab'ove, it is '~~rified ~t, 1::1pCii~ CQt~iRgi.ritti ~ffe(:t'9f t!lk$ch~me and whh effect frorn 
the '.-\mal~m:iti9n A:PP9futed Date '~.rid '\vithour anr anther act of the l):ans(c(or 
Comphny land the Tmn.fe",< Co",pnnr, nllme.momrt4a of'und'<!I,nnding, 
c6nt~t:tsl.Jn~u,ancc ,pqlides, con~rnc~~ml righ~~. panicipll;rlCl8, ~nt~e$t~. license!', 
lease,~J ~n:ta'iltee~' issued ~y 'dt, on beh.alf-of Tt-.uts-t(;m~ ,tomp~~~' I, no obJection 

c~'~iI~~;~~:St ,~~.tst~ c.9ns'~,~:U;,1' p!!l:~ii~~p~."".q~Cl,~~i_;; -d~,~~s~ ,',~.~!q~~,: , ~~eeme:n_~~\, 
arraogemeot,.'k - .lTIOl18nge~.' tnde~nityl jnc~n-tiv~s" ,engagements.. teghurations~ 
~cheme:-;I' ~sliuranc~s~ 'llcc.riseHt ~,i~~c:c polide's "=41d claims, 'bu~iiu~s$ claimS', 
g~,atcinteC$. 'powers ,of atto(ney~ iluthQrities: git."en.bY7 i~!tued to or~cxccuted .in.t1\"oUL 

ofthe Trin.femr Cnmp.ny I, CJtiilUty cercifi.Cll,tions, nnd appr",'a"'.tmdernnrks, 
patents and domain nftme~i copynghts. industrial designs, 'tlltae 5ea;ets~ product .;,f~~~ 
registrnti9ns and other ioteUecql.al propedY ~uld, 'Qther interests 
Undertaking .ltn'd other in~trumcnts ,eincluding nil tenancies, l~ase\5)1 
I1ssurance~ iii fnvoucof the Tral~sfecor Compan)' 1 or powers or authorii:ie~ gi;lnt,e~~)\. 
by ot to it)"o('1fhati'i~ever nnturc to which the Transferor Company 1 is,1't pnrty Qr 
the benefit of which d,e Transferor Company I rna)' be eligible •. nd which are 
!Cub~ist'ing,nr having effecr immedilt~ely befOre rhe, Effec:tive Date, shall be trI\nsfetred 
1:0 find 'v~~red 'in the, Transferee Co~pany as i~ 'the same wete onwnnlly given by~ 
issued I~ or exetut~d, hl favour o{~he Transferee Company, and the right .. and 

.,.,"" " ."~~'ilefits under the .. me ,h.1I be av.i1.ble to the Tcaosferee Company .nd .• haU 
·~~~c)fil:r"u,e in r,,11 fol'CC and effect again" or in f.vour of the Transferee Company as 

case may uet under the same tean~ and conditionst and m~r be enfoC(:ed,R$. fuU)· 
J ....... 'lld effectuall}· as if,,'imtea~ of'rlie Tran~fetor.Companr I., the Tran~ferec Company 
..:::c"JII1nCl been a party or beneficial), or obUge or obligor therelo. It i, clarified dInt nn)' .nd 

Page 33 or ISO 



nil guarantee:; ur similar imal1.ltnents i:>:iucd by any Pt'[$UI1 (including lln~ 
Gon:rnmeiu) on beh.1lf or or guanmtecing perforlnancc of Trnn$fcror Company I 

shaH be deemed to be continued in fn"our of aU stich bencficiaricll' a~ if such 

guarR.rlte~s dr similar il1;1tnllnl!t'Jt~ were issued by :mch Pecsoo5 (including any 
(iO\'emment) un behalf of O( glllwtllreeing performarice of the Tran.:;ferec Compan~. 

8.2. It is J1f~reb); clarified thilt br virtue of the provisions of the Scheme and pursU!uit to 

the MeA Onler ,anctioning rhe Scheme, upnn the Scheme coming ioro effect, aU 
tigh~" :servi~s, pbligatiOIl,", ~U1biiilies, r,esponsibilities 'uDdert,~ken by OI in fiwour of 
the Transferor Company I under ,~ny contractunl' arrangements shall automatically 

stand trnnsferted to and vested in arid/or shall be deemed to have been transferred 

to arlcl v~te9.1n the Transtere~ C'omp~nr and all bCnefits to whiCb the'Tmnsfemr 
Com"an)' lis enti.rled to ,h.llbe ,vailabl. to Rrid veo.ted in and/or shnll be deemed 
tO'pave ~~ av,aifitbi~ ,~o arid. yest~ Illlhe Tm,isfere~ C..ompnnY',J1S It $l)c~~or-in­
int~~e$,t a~d the, T~Mlsfl?r~'Compa~y 'shalt be entitled, to de,nl witJ:t the $ame instead 
()ft~l~ T~a~f~ror ,{;9,r~:tpROr ~', '~sjfthe ~alne wercJJrigina!ly PCfro~med or confe:rred 
up~n ,or ,gi\l en. or ,~~~ed t? :o,t ,~~cured' i~ fu\~.()ur ~f 'the Tmnsfcree,:CoO)enny, and 
the ~ghts, a,nd be~fils un~ei the ,$am~ ~vilLbe avniJ~ble [0 the Trans(~l'~e'<:ompany, 

~~i~.~.~~, ,.arr- ~~u~.ei'. ~c!,_.~! .d~ed~ ,,',~e, 'Trru:sf~,{~'e -Co~{l~'~~ , __ :,~_~.:ll.,dis~ha~: its 
obligatioll"iri r~pcci 'qf ,the scrvicc~. [~i.bc' p~ifnririedt.pr6vide~, or iri respeci 'of 

p~y~~t, :P~' ,~e,~·'~~e d~a~geij, ~der ;Jn~' cOI1£r.lcll,.lar ~~ngti,~e~'~ !llslea,d 9£ the 
l'~~5feiOc Coinparir 1, 

8.'3. \t'itlinul:,prejudice to the above, 'rhe Tl11.nsfeiee C..ompany shall.- if'so desirable or 

required or ali m~}; be neCelOI'3t}\ upon tp.c cOnUng intti effec(ofthi.~ SCheme and with 

~~~~~~~t~:':i~£r,~o;:m~gthe '.\nlrugamation. Appointed Date~jl>$ue \;;dtin~, conftmlatidnll, deeds. 
h ' or othel' dodimenn: to the extent that the "rnnsfero~ Company I is 

co ,rhe Effective Date to issue such writings, deed!;j unilettakings, 

1!,'rIf"nfilrn'"rie,n, (jt other documents, t~e Tr.msferee Compan)' shaD, be entitle<!J'.".:"J!!r.\1: 

{t,~::~~~~:'r.,'nd Oil bchal€·of and rn the na.me of the T.rnnsferor Cotn.pp:"n~;!~'I.~l,;;a~.~~~~~~~::::, 
be. Purther, the Tran.feree Company ,hall be deemed m be • 

Nti~h \Vrlti~gll oc conflrrnatiom;- or oth¢r document:;' on 
Compa~y 1 'an~ to i~pletnent or drt};' ,?ur nil fotlnalitiell required on ll:~i~""f.Ol~ 
Transferor Cotnpan}~ 1. 

8..1. \"oithou! pcejudice to tI,.above, it is furrher clarified that \vith r."peet 'l{>.:'Pf't<?I"1\I,.,f!' 
pctrrUsslons, licenses, regh;tratiotls; 'Consents that mar require nl"ncl\dln\~rt"'.jthe.: 

, purp~)!;e 'of giVing effect to dl1s Scheme and to en:mrc that the[e is ilo chani~iritli.il 
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entitlemenrs otherwil\e Rf,railable [0 the Transferor Company 1 in the absence of this 
Scheme, tht! Transferee Compl1ny shall he pe.r:mirted to use [he nmnt and approval::;, 
pcrmissi()n~, licenses, registrations, cunsent:; of dle Transferor Company I tiD such 
approvals, pcrmissic)ns, H.t:enlies, registrations. consenlii are $0 ameiKled and updated, 
so as to enable the Transferee Compnnr to continue to a,oail the entitlements 
otherwise a,'nilable to the Tmnsfccol' Compau}' ], 

8.5. Without prejudiCe (0 the II"nernlity of the f,,[egoing, aU 
leave and n~ilcc agreeri1en&/deeds, lea~ agreements/deeds', bank guarAntees. 
performanceguaFal1tees and, letters of credit, ltgrecrrieats with any government cntiCY2 
dep;Irtnient, ~Ornm.l~su,n. bq:trd, ngcncy~ bureau or" offiCial, hire purchaSe, llgJ;eemems, 
lending Rgieemerl[~ and such other agreement~.-deeds.,documents and arrangements 
p_e~rilrig (0 the ~siness 'of ,rhe'T~a:n'~{eror-ConipanJ·l '()(t,o' the'~nefitofwhich 
lhe Transferor Company I mal' be eligible alid which Me subsi,tingor having effect 
immediately before the Effccrive Date, including all rigntll and 
b(!nefits' (i~c,iudln~,_ ben~fio; ofnnrdeP9s~r~ ad~'aricesi _recdvable::; ot'd~ins) ari~ing 
ontcniing tlle<ef'r,>m, .hitU, with ~frcct frorn:;\m.lgamati~n Appointed Da . .., and 
llPon Hus Scheme becoming ~ffec'uve, b}"'ofu:radon 'of lAW pursuant [0 the vesting 
order of th~, ~t¢A~ be oeemed JO be con'trRcn;, d~ed~, bonds. ,'agre'ement$. sche'mes~ 
·1;l~llge:~:tu~~~,~ a~d o,[~~rfu~ttqmeq~,,;p'emUts, -rights; e~titie~n'ts.:, licenses of ,the 
T rnn$fere~' Com'pan}'~ 

9. .SA VING OF CONCLUDED TRANSACTIONS 

9.1. l1ie transfer of the ,a,~tiets nnd li~biliues 'of the, Transferor Company ,'t :t1nder'_(..iRu,s~ 
5 above, the condmHltice of Legal 'Proceedings under Chllise '7"abO\~e and \chi 
cfrecti\'enel'~ of conlia~ts, deeds, bonds. appro\'rus 'ana other instruments ljn~c,r 
Clause -8 above, shall ,not affect ROY transaction or Legal Proce~din~ ~lready 
concluded b~t the Tram;f'eror Company l on "Or before rhe Effective Dtite"to,the end 
and imtmt that rhe-Tm.'n,sferee Company accepts and adopts all acts, deed~ Rnd thing, 
done and exeaued by the Tran~ferod:otnpany t ;n respect theretO', all If done'Rod 
executed on irs behalf. 

Upon me coming into effect 'of this Scheme, all the: employees. of Transferor 
Company 1. if 'itoy, who Ate in ~er\'ke on the date immediately preceding the dAte on 
which the Scheme finally toke. effect (i.e. the Effective Date), on and from tbe 
Effective Dare. shrill become'the employees of the Trnri9feree Company wirhoutnny 
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break m i,ucrruption of l>eL'"ice and with the benefit of continuity of ::\e[\'ice on tennl' 
nnd condidons \vhich are nOl les:l f,,\'ourable than the tertn.« and coildirions than 

thu£e un which they are engaged by [he Tmnsfemr Companr l immedialely 
preceding the Effective Darc. 

10.2. Transferee Compnn)' ngreet\ thfH the $crvicc ~f all employeeg of the Trant'fcrot 

Cump:ulY 1 immediately prior, co the coming,into effect of this Scheme shan be ra~en 
into account from the date of their respective appoinrment with the Trnnsferor 
Comp,any 1 for the purposes., of all retircment,benefih> to which thc~"may be,eLigible 
in T~psferee Company immediatel}' prior to the coming into e£fe~t of this Scheme. 
Tr~n5fe~ C9~pant further agree...; that for the purpose of ,payment of -any 
retrellchmcn,~ Cti~p~~lsa tion, 'g~arui~~ or other reriml, R.!ld [e~nal ~nefits, such past 
sci:Vice with T~~nareror ('.oinpan~· I, shall also be tak,en iclto account and agrees and 
undetrl)k($,to pay the same ns'and wh~n pa)'abll;. 

to.3. ~fpon ,th~ coming iI1[q effe(;t of this Sdi~me. the Trans(ere~ COO1p:tnr shan mnke all 
rh~ o'¢cessm:y to~ttibtJ'uo~~ fOr such tcan:;tferced cmplo);ee~ and deposit the same in 
pro\'idel'tt- nlJtd, ,gtaruil), fUQd or superannUation fund Of' nny other special fund 'or 

smf~_:\V,e_~fa~~",~c,~_~:ine, ,9~" a~); _?_~hSJ; ,~p~,c!~t fr;9~ITie _i~~~it'.Hed" l:1,tt~~r,-,~,nr,,~tlltUL_~ or 
hthcrWji1e. Trnnsferee Company will abo file reLC\'fml. if'!timat!on~ ~ the .\.ppropriatf 
Authorities concerned \Vh,;> shan take the, same! on record and sub5timtc rhe name of 
"frnns.ferce Company ill plilce:ofT.Gl~sfero,t Ctlmp~Or J. 

a:; the existing pro\iu,enr fund, gratuity fimd lind pension and lor 
~~~",nlll1'ti,on. funditrusts, retirement fund:- or employees state inllwnnce s.chemes 

.\lli[\l"ns.:ioo. scheme or emploree depusit linked insurance scheibe 01' any other 
~U1'.lta,nl'. created by Transferor Compan}' l for employees, Mhall be transferred 

necciisat'}' funds, ,schemes or trusts of Tran~feree Company and till the time 
~~~~~~ch n.cccss~l'Y funds, scheme:; or t1llNCS are rtansferred • aU contributions, ~h ~~. ~8\."·.·-=R= 

continue to be mnde to the e:(isting fLlnds~ ilchemes 'or truMS of the Tnt,1t O~ 
Company I b~' ,he Tran.feree Comp""), and the relevant.roplorees. . *7 

11. CONDUCT OF BUSINBSS T1LJ.. EFFECTIVE DATB,~:' l.'l''''!>~~~~~~ 
,.. ¥, • .;.'y\' :1 

~".i't.~~,)' " '1:" 

11.1. With effect from the Amalgamation Appointed Date and up to and incldijlf!.~t[:. ~ •. ~ 
EIi.fecu.'ve Date. ' ',' • ;0>.,1 

":~~ 

(a) The Trnnsfero[ Company I 'hall be deemed to h,,'e been ca£'l,jng on and" "u.:..: 1\ 
catty on its husll1esses nnd activities and shall be deemed to have held and .'-



:;[(JOO pos~ei'ist!o Ol and shall ~w[d nnd stnnd possessed of all of the m.sets of 
the Trllmft:ror Cornpailr ( for ami on account oft nnd in ttu~t for, th~ 

TralUiferee Company. -t11C 'l'rnnsftmr Campau)' I hereby unde[take~ to hold 

[he said assets \vi~h utmost prUden~ until the Effective Datc~ 

(b) All ,he pn:ifiw o~ h,chmc, titx~::: (including auy car~r fOl:\vlltd accumulated 

lo:;ses" unabsorbed depreciatiori~ advance lax, -tax deducted or collected at 

sqlirce, 'foreign rax credit nod -lo.-(irr credit) ot nny -cast,", charges.,cxpcnditurc 
nccrUing ,fO the Tran~feror Company t or expenditure or lo:;se. .. arising or 

incurred or suffered by 'he Transferor Company 1 ·sh.n for all purpose be 
h-eated arid be deemed ti:J be, and ~cciue ltS the profits, raxes, Incomes, COS[S, 

charges" eipendi~e or losses Qt th~ T,tansferee CO_ITlPllny, as the case may be, 
aitd,\;,ill b~ avaiLthlc ,ro the- Transferee CA)~pany for being disposed of in 1U\Y 
JIutnner as it thinks fit. post the Effetthre Dare. 

11,2. With effect fiom the· d"e ofrlje Board ofDiree,ots of 'he Transferee Company 
ilppiod~gih. Sch.tne nnd ~p '0 and in~lud;'lg ,h. IWecti"e Date: 

(a) 'The Tram.t'eror- tofupan~·, 1 shall carry on itt busine$$cs and ;"ctivi~es with 

,~~?n.'1_~1~ _4ili_~~cefb~~i~e,ss, p~~Qence,nnd ,sl~n' ~b~ ~vitll_o~tJ~e ptio~ writte~ 
.£onsen,["ofrhe 'T~~tc;t::~"Cp~p~ri;'t-,'venh,ie: 111_00 ~~ Gl1:U~~sse~. invest:in 
s~aiettor' ~u~iriesl ~~i~nare",-~hl1rg~,,_ mortgage, 'encu~ber or, odlerwise d~al 
\Vl_th ot dis,pos-e of-the unde_~takfug ,or Any POJ:'t ~hereof~ exc~pt ~ tl~e o!;CJinary 
cotin;~ 'of ,business ~r with the 'prior written 'd:.oscnt 'of ihe T,an:,feree1fif. 
Company. 

(b) The Transferor Compan}' I shaU nor without pdQ! written consent of the 
Tran~re.rce Company unde.tblke a~y new business.. 

(c) The Trallsferor Compn~r 1 slud1n.ot take a~r initjor policy decisions in,respect 
of its manngement 1Ind for its b~d!less and shall n~_t change iLC! present capital 
structure without [he ptior wduen Co'nseoc of the Trflotlferee C01llpany. 

\ 



Effective lhee without any fltt'thtr upplic7Ition. aCf Of deed aUlI no new ~ha(c:-l ill 
furm of cOI1:;idcraLion ~hall be i:;:;ued againsl the ~amCf 

12.2, 'J1l(~ Tnlll!<ift.·[/.·(.· Cumpnn}' !thaI! without any funhcr :lpplicaticm. nct, 11l:Hrumenl or 
deed, issue and 'allot to each .shal·eholdcr or the Trmwfctor Company 1 whose 
name i., .. recurded 'in (he rc~tcr of mc~bcrs of the Transfemr Companr on the 
Record nate ,I, subject to qame 12.1 hcrc;nabi)"c1 in the following ratio (UT1 
Sh~re Excha~ge Ratio'): 

1<-10 (fen) (ullr (>l\ld. equity ~hnrc:i of INR 2/- (I~R T\vo only) each of the 

Trnn,fereeColllPruty fO[ eve,l' 305 (three hundred And five) fully pAid equit), ,hore 
~f INR 1 (INR One only) held by ,ueh sh.reholder in the Transferor Camp .. 'y 
pi 

l1.3. 1be Tl Sh_nrc E.!C:cha~ge Ra~ hilS been ,atri\'c~,a[ nn bn!>is of [he joior valuatkm 
,epor\ prepl\fc!lby g"\~l~ Young Mercbnntj}nol!rWg S~rvic.~ LLI' (IBB( 
rcgi",.tionnumber 11l111IRV-R/05/2l121/155) .nd SSP.~ & 0, .• (;h.rt",cd 
.\ccojli\tlln,~(leBr rcgi" ... tioll numbe,. 161)I/R. \'.E/06/202I./ I%) •. bciog rhe 
Regi~"i:ered '\'ahlcrt'., X,'raInless "OP~Llti)Il"f()r' dle ';;arne hn:;'"l?cen ()bntincd from 
S:iff~;iI f..pii.!;\d1~so", t'fiv~," Urriir~(j .•• Sl;Bi •. fegti';,c,t tategofy '- 1 
h(erch,~,nr B~n~er. ~lhe 's;tid _\'al~n[l9[l ~cport ,and Fair~~,s~ Opinion ha,"e been 
duirco,ns'idcrc4 by tJ1C Board "tir rii~e_ct9N" of the Ttansferee C..ompan~t nnd, the 
T'rah::;fe'cqr C~mpanY L. " 
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day:; from the dace of alionnent of ~hares. and iltrnnge for the net sllle l}rocccd:'l. 
afIer applicable deductiol1s, to the Cill.lity ~hareholdcrs entitleu in proportinn to 

thei, ,[e~pecth'e fractional enritfemc!1ts. In case rhe number ot sueh new $hare$ to 

be allotted tel thl' said trust by virtue of consolidat~ut1 or frnctional entitlements is 
a. fmc lion, O~le additional equity :;hare will be issued in the Transferee Compnn~'. 
subje.;:t [0 Applicable Laws.-The equity ~h!tres that nrc co be i .. ~~ued in te[ms- orthi~ 
Scheme ~hnll be il'sucd in demrttcnnliscd f(mn. 

12.6, ,~. m.nd.~d lInde" the regutatio?, framed by SEB! ill this regard, the Tran.feree 

Compan}"' will issue shareR pu~suarit tb th~ -';che~,on!y- in_,eiCt:rronic, f~rm nrid to 
thedemat accoultt of the respe,crive sha~ehoJdcrs. In the ~vem of any sharehulder 

fai~ng to tomtnunif':ite ,tlu;ir -dcmar accouil,l d~tniw ~ the Trnnsfen;e Company 
before' the Rec~cl Date ,1 .. the ~hrires h:soed b~~ the T1'nnsferee Compan)· will be 

kept in a suspense accounl a.nd will be credited to the d~mnr accounr(s) ~f [he 
r~sl?ectiye shru:~holdeu:, as, nnd \vltcn ~uch dcrrlUs ace. tec~i\'ed: 

12.7. Th~-issue, ahd ,~llutJtlePt ,df sl}ares ,bt the TrarlsteJ;'ee (::()mll~ny ,to, 'the equity 
shrlo;::holders ;,C the TO\nsfcf9t C~mpllny L n.. .. provided in, lhi" Scheme ;IS an 

integml;p~a_rt~re~f.,sliall-:bc,(k:enicilt() hav,e_ been ~r~ietl-o~( witbout It,'}\' ~u~~e_r' 
~~ror'd~~tt. br'r~~~~feree t;:(j~p~tW}t$ iOhe P~ot~I;i~C, laid c:lowt!'~,~ct~_f-:~~~t~~n 
62(1)(e) of the _-I.ct .. ,d .ily odlet applicablepw\'isioo, were dutyco1"plie(j~,;tI1' 

12.8. Anlt~, equ,il\iSh,ate,~j~sue~ b\· the T[1lilsteree C0tripiuiv undec"this Cbl,Uiit!,-~h~li lj~ 
li".d rind 'admitted to trndU;g ,m H~c Stock Exchange:l .• , NSE .odBiiE,pumlailt 
to this ,~cheme and_ i,n cOrnpl1'tnce \\;ith rhe n~plicable ,regulations and 'the 
applicable SEBI circulars. The Trnnsferee Company ,hai/make .u reqUisite 
-app~d1[klllS al'lCl :;hal1 ~dlei\vise ,comply \vith the pt()~'L~io~~ of appHcable ScSI 
circulaci aitd o~hcr applicable provisions ()f Law and take aU' litepl:\ to procure the 
lisriogof the equity shares issued b~' it. 

1'hc equity share:; i~~ued by the "rnnsfecee <':umpanYt pursuant to this Fart of the 
Schef!le sball rem~in frozen in [he depository }I),stetn till listing! tending 
pennission is granted b)' the Stock Exchange, i.e. NSE. and BSE. 

If [here nre allr peo9ing tl:ansfets, \vhether lodge'd or our~unnding. of any 
sharehold~i~ ()f the Tian5fcre)'r Company 11 ,the Bt,~ard of Diiecto~ uf the 

Trnnsferee ,Campanr shall be empowered in appropriate ClI!\ell, 'prior to or even 
S\1h~cqlient to the Record Date 1, to effectuate such a tnlruifer in the [ecord~ of 
the l'ransferof Cumpao}' 1, 'all if such changc~ in the rc:gi~tcred holder were 
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opcr.tti\"(· n .. 011 thit R~cC}rd D,He I t in ort.Jt,l' t<J rcmm't' any difficulric:i ari:;ing 10 

the holdl'r/ wlIlsfcrec of rhe shotl'cS ill [he 'l'rnl\~feror Cumpany I nnd in (dation 

to tilL' el]uity !ih:u'c$ (t) be issued br [hI: Traltstcl'CC OHnpanr after this Scheme 
hCCf1iniilg cffccth:c. 

12.l L 111c sharc~ to 'be i~sued and alloued br the Tral\:;ferce Cumpany 10 the 

shal"cluJldcrs of the '('rnrisfewr (:ompany t shall be I$$ucd in dematerialized f"nn. 

13. ACCOUNTING TREATIdENT OF AMALGAMATION OF TRANSFEROR 
COMPANY 1 INTO THE TRANSFEREE COMPANY: 

ACCOUNTING 
COMPANY! 

TREATMENT IN THE BOOKS OF TRANSFEROR 

13.1. "\s the Transferor COiripany- t shan snilid dis!\C,)h'cii wirhuut being wiJulld-up upmi 

lh~ Sch~m~ ~ec6i'ningeff~~t.ive,f hence ~lcri"i!, no-_!\c~mtntitlg'lre:lu~cllt (exc~p't f(,lt' 
the, ac2fhlluing trcnt'rnenr f(lcilli(Jtled' 'in ciause 19 bc:low) prcsctibed under the 
Scheme in the Bo6k$ ofTcll'l!'>fcrot Cumpllll)' 'L 

TREATMENT IN THE Books 01' TltANS1'rlREE 

N'Ot\"'l,ths'r:lltdin,s' ~'rlnhi(1K_~ls,t' cO,lltalncd in the SCh~ln,l" upon the Scheme coming 
inro cffci;l and \virh-effC!ct from rhe AinlllgatnaaOri Appointed Date, the 'l'ransfcree 
Companr ~hl1U account for the amnlgamatiofl or the Tl;;tnsfetol' C()mpan~· 1 in 
acco~dancc with 'Pdoling- df interest '!\Icthod', of accoun~ng as laid dmvn in 
.\ppcndj~CClr 1ndian .\ccountingStandlHd (Ind .-\S) 103- ttBusine~s Combinntiol'ls 
of cntirlc.!I under common cunrrol1t notified uno(!t Section 133 of tbe Companit!s 
Act. 2013. under the Companie.. .. (Indian AccOLlnting Standard) Rules, 2015-, as may 
be amended frc,Iin time to timc,.-in lcs t,(K)k!l: of accounts !(lIch thRt: 

13.2.1 All the IHIg'C~S:,. liabili[ies ll'1d re~c[vetl' in t~e books of rh,c rran~fctu[ 

Cutnpa'l), i fihaUtilllnd rran,,'£errcd to and \'e~tcd in the Tl:ajufcrcc C"'fril1J;'<$'i\:­
pur.-unnt tu this ::lchemc and shall be recorded by the Trnns[eree_ C"!I't1~if\ ! 
at their respective da'r~~ing amounl$ IlS nppcM'ing in (he b""~~,~J.l>ljl<r 
°l'raLlsfcror CQrnpnny_ J, 



1.'l.2,:! The idel1(iry uf the l'CSC!f\'CS pcrcaining to the Trnmfcror Cotnpany It !lhnll 

be presen'ecl a!'tel they shall be l'Ccordecl in rhe financirtl statements of the 
Tl'am~feree C:ompan)' in the ~n~e form in which they appeared hl the book" 
of the Tmnsferor C(lmp~ny I (nfttr ghing effect of Clau~e 19 below), nnd 
itshall bc'nggr'egated \virn the cOlTeSpclnding balance appealing in the books 
uf the "rrallsfcrec-C6mp;tIlY. 

13.2.3 .\It the inrer.compnnybnlnt!ces h<:t\v .. n lbe Trnn.f.ree Compan)' nnd 
Trnnsfcmf Company I, nppennng,in-rhe books of the Transferee'Company 
.hall "nnd callcelleciand thete shall be no further obligotioll in thot behalf. 

13.2.4 The i,-nlue ,of the, investments heW by the Transferee company in the 
Trails.fcrot Gompan~' l along \,,-ith fflir v::lluc ~in or loss recqrded ',in othc[ 
compre1wnlOive income. if -anr~ shalt stan'd cancelled pursuan[ to 
amaigamation. 

t:t'2.5 .fh-e Trnn~feree ~qlnp~ln- ~hl'lll' ¢!'e~Ut to ib; shiue r.;npi~l ~,ccou~t th~ 

aggregatC'face value pfthc: flluit)l, shares issued by it pursuant to the Scheme . 

. 13.2.6 Th.;;urplu'/d~fiti~if an!' .Wing'flO[ 'c,king"he cffe~t;Of GL,u;e 13.1.1, 
LJ.2.2. 13;2;4, aod -13.~;3 and"after giHng,,'rhe "effect,of adjushncnrs referroo 
to'i~ Clause -13;2.,~-sh~I.l be tra,oNfc'rreO' to:C"gp'irnt ~eserv(! /,/uruilgall11l6o:n 
AdJ~nnen_t, Resetv~, in the:, rutan~1r sintetnentti of the "frafUif~ree'~omr'-:m]~ 
and the snme wo,u14,be pre8ented-scparately -frolnothet:capiml- rcserv'es \vim 
disclosure bfits nature, and purpose'ifl. the .nares to- rhe: fulanclai ' 
of the Ttan~feree Company, 

13.2,7 l"hc'comparnci.ve financial infotmation p-ct:'$entcd in [he financial st.1tCmellt$ 
of the Transferee Compnny shotild be restated as if the business: 
combination had occurred £cum the beginning or the compRrative period. 

VALIDITY OF EXISTING RESOLUTIONS, ETC. 

Upon coming into effect 'of the Scheme and with effect frmn the Amalgnmation 
Appointed Dare.- the resolutions of the ~hareholdeu 1111i! the Bonrd ()f DirectorS of 
'rransfcl.'nr'Cnmpnnr I, including're~olutions-of any committees Authorized by and 
cotnpri:dng hltcr j\'tia of membci's' of the Board of D1r~ctor~ of'frai1s'reror Campan)' 
1, as nre considered neCegs:tl), by the Bonrd of Directors ofTran~feree'COmpal1)f and 



which are \'lllidly !';ub:;isting. shall ue considered a:> rc:;n\uuoo:> of Trnn.sfcre~ 
Company. 

14.1. W'{ch effect from the Effecri\'e Date, rhe_:H!Curitycrcation. b()rrowingaod irwe:,ttmcnt 
limits ()f the ~I'rallSferce (;omp;ulY unUCl: tile- Act sh1l1l be dct:mcd. without any further 
act or deed, to ha\'c been enhanced 1"", rhe secudrr creation, borrO\ving and 

im'esUl1enr' limit:; or the Ttnn:-.fcmr, Cumpany I, such Utni[5 being incremental co the 
e:tisting limits of the Trnn~ft!ree Company. 

14.3. An)' corporate approval~ obtained by the Tmnsfernr Com[Y.\ny l, whether [or 
purposes of ,compJi.,tnce or oth~r.vhie, shall stand transferred to the TC!lnsf~ree 
Compa'!y and ~u~h cm:poratc approYf!l~ amI compUam;e !>haU be deemed to have 
been llbtthicd and complied with by the ~transfel."ec; .tomp'any. 

15. CONSOLIDATION OF AUTHORISED CAPITAL 

151-1, l!pol'i the Cfft=etivCflCS:;: of this Scheme, me II.UdlQrisecl :ohare capit,1.I of the Transferor 
C()mpnn~', t shall be mergt.-d widl that of tile Tran.!liferce .con,pnny'nnd'the Tca.n:-:(eree 

'Company, shalt-pay ,additional. fee,s,-and aucies, ifjtn~! aftet,,~euing'_offtheJce5,_ if any, 
'p,:l:i(l by the Transf(!l'o.t::Compar'l~·-' l. '~rbc 'aulh()(iscd -;ih"rc cnpital or-the TrtnNterce 

~~~~~~I:!~~'YfiIW~ill~ automatically -statui incre4~cd to ,'that effect, by simply filing the 
~ ,\vith,rhc,Appropdare,.-\urhnritr and'nQ,separatc procedure or fmiher 

\~\:\'I·ltitionlltldcr Section '6f read with Section- B uf the Acr or instrument or deed 01' 

A'*~Jn.'ll o( nny stamp duty a09 registration fees shall be required to be followed 
/J~C[ ,he .\Cl. 

13.3. 

It i~ clarified that (he apPIo\'al of the, tihareholderll nf theTta.nttferee Compan~' ro the 
Scheme :;hnll be deemed to be their coment I appoo\'_al 11lso to the COt1sc<}tiential 
alteration ()f (he Mcmmanduin and Arricles of :\ssodation of the Tmnt:ifecee 

'The .'II11/)"i,'" sh.,. ",pil.1 ~!' II" Compu~)' j;' R,'. Z9.35.10.00.000 (/'.HI"" TUI'"!I-:"; "I{' ,0,',\.11 
bum/reM Thi1J"fi'iue ,'llIm T", Lak/; onM divided inlo 14.67.5 ;.OO.()()O (F01I"0:. ""md"d -.........'" t 
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J/:YO·-SCI.'t!!I CI1J~ Fifl;-Fipf LIkJJ OI1!~'l Hqll(I)' .r/;"Il!~· q( &..2/ - f&ld). 1,70.00,000 (Oill! m)ll! 

S"~nb' LaM Qll!r), 7';% R,efecmabl, I'rifc"",d'/.w,, ojlv, 10/. "I'''' dtld ;(},OO,OOO (f'iI!)' 
LaM QltM r/~/i,,"aSh<lt:n ~r R" /0/. ,m'h, .. 

16. DISSOLUTION OF THE TRANSFEROR COMPANY t 

16,1. Gil d,e Scheme becoming effective, the Tmn.feror Company I ,hal! be dissolved 
without being wound up without any futfher ~cr b~· the Transferor CompIln~' 1 and 
the TmnsfereeCornpany. 

16.2. Gn nnd with effectfcorn the Effective Date, .he name of the Tran.femr Company 1 
shal! bc.truckoff from the record. ortheRoC. The.T,an.fereeCompany 'hall make 
.n nece~'n[y,filil1gs in 'his «!\'I,d, The Transferee Company ,hall maintain the book. 
and,recoids-ofthe TL1U1tcfe'rot Cotnpanjr 1. ill certn$ ofptovisions of Section 239 of 
the ,\ct. . 

1().3. Any obligation:; onteps which need'ro be',uridednken by- the Tran'sferor Company 
pui,uant to'the san~tion "ftbi. S~heme,brilirn; fulftllcdby ,be T.nm;[e,'eeConir.>an!·\\ra\ 

17. .RROJICTIQNOl' SBGURITll'.s, PRBMIUM Ac.t:mrN't· 
RECLAsSipICATIO!l!.OFREsl;;RvEsOI'TRANSFERORCOMPANyt 

l7·1, .-\s on 1" .\pri1.-2024. the ~)[her equity schedule,as appearing in the bouli:s of at~'uOlS 
ofTransfeior Campau}"'l :is as. under. 

1',@c:UWI.·· ...... ·.' '. ....@R:~> 
. ..•.. .•... ' ....... . ··.ii.····; 

C.pital Rese"'e 1.28 

Securities Premium 9,471.78 

Gene-fal Reserve 3,245.14 

Rcmincd Earnings (8.668.15) 

--------.~-.... -I 
Other COl)1preh"n'ive 
income 

Total 

2,054,49 

6,104.54 
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17.1. Upon the Seh_cOle bcconiing effective and with effect fmm ,\mf'llgam;uino 

,_\ppc)intcd l)arc, Retaincd (~Itrnin~ as Il\lpcnring in buuks of aCcOlUlts or'J'ransferor 
c'ompanr I as 911 the ,\malgamnliun .-\ppuinred Dale, shnll be auju$t(.."(.l ftgain~l the 
SecLlric~' Premium Acc:oun.t of Tri1n~fetot CC)1tlPSlrl)' I as nppearhtg as on the 
AOlalgiltnation Appointed Date, The proposed adjulltmerir of the Sccuriric!i Premiuln 
Account would not h:WC":U1), impact-on [he ~bnreh91dil1g parrern, Ilnd the' capiml 
strucnll:e of~rran;;feror Compnoy l. 

11.3. 'ntis, utilization df s-ccudtieli premium and conse_tluential capitAl reduction of 
Traosfcl:_Q! ,c:otnpa,llf 1"sh,,1l be,givcil effecl tc __ as ai'1' irttegrnL pa.f[ of this Schel~e.itsC1f 
and'hor _under_,,' separnte, pro~cdute. in tenm of Section 5.2(1) read ,with Section 66 
of th~ Ac" and tIle orcler of tit. MeA ~.nctio"ing thi,Scherr>e ,1,.[1 be deemed '0 be 
an_(ll:a~n'l1ldct.,Se~tiO'n,_66 of the:,~'\ct{or,,'any o~hei applicable ,provL';iot1s, conHrmiog 
the_ tFduct~on. The ~oml,ent 9f the shar~holdc~, of ~rrnn~fefur Compllny- 1 ,ro this 
Scheme shan ~e(fccmed '0 be the consent of it< shareholders lOr the purp"s. of 
effe,¢tiri'g the,reductiQn under the provit{'ions of See cion 52(1} read whir-SectIon ,6():of 

. dte' A~'t,~~ ,\vdu an~'~ furthet __ f:Qmp1i'ari~e'~':w()~fd ~ sepa~nt~iy :[eql'lked~' i~nsfemr 
Compa",}' __ l ,shall- 'not. nor ,sha11 'be, obliged rci~ _(I) c~1I for $t sepa~,te ~eeti~g .of its 
ShRq!_p6.!de~-a,nd,lp~c~di,tt1r~:for~bJai.~{ng~heiiJlpp_rqY~l~'l~cd(U~rtg~h~-"Je~~:~~~m 

. of-,the, _stcuriUat' prcnUl;IlJJ_ -aCC,9tlnt:-.ofJ~ran$:fc:rol" C~tnp,ani', I ;'J)(' til) obrntri snr 
. ...,:::====:'::!.;g', dia:itifi~l approvais I compliances un4et ~t!tion'·66 linc st.'Ct1on '52 of the ltd. 
~.rpO . . .. .. 

()\v ..... '.'" 

~ -'1'--',' "~,,-~," ducticm-' "f sectUtn' premiUm, and c;;onsequetlrlal r~~Qc~on 'i,", ~tnpital of 
:_ ' ' Tr ~ -- or -COri1pan~· _ I" ri_$ abo'\1e,~ dQes not in~'olve anr diirii~\ltion of liability in 
~ , ' ~,'" r' _t of linr unpa,i_d share capital or paymeo,t to fUll' ~hRreholder of anr prud~up 
·o .... ll1dia;"~ _ • capital or,payi1i~tit in any othe~, form. For the ,sake of completeness, It is 

Chitified that the rights/ jnrcres~~ of the sh:1reholders shall rcm:l.in, unaltered. 

17.j. Tr:tt1tiferor Company I shall ,not be r,cquired, to add the words C&and reduced'· I'IS " 
suffix to i[s nam,e cOMequcnr upon the- reduc.rion of.cnpit:alut1der [hi~ Parr. 

17.6. The reduction of seCurities premium under Cll\\l!\C 17 of thig Part III uf the SCheme 
k; an "an'al'igcrnen~; between '1:ransferor Compan.~' 1 itnd' its: 'sha:rcholdC![s Under 

R:ccuun 230 of th~ Act and does not ~nvi.'lage 'the 'tro~sfcr or \~"ting of itO}' ;~.;t,~J:L'i~'~~~'~~~'j-1r 
and/or liabilities •• contemplated .in Sections 230 <0232 and other 
provi:iion~, of the Act. The teduction 'i:Jf s~curiti,es_ premil,llP under_ Clause t 7 at ttl,". 
Part III of the Scheme doc~ not i~volve any '·c()nvevance" '-or U tt:ai1s:fcr" 1",,,;;:r;>·1 
propertY/ liabilities and docs not relate to am'algamnti(;n '0' merger or dcm"'l!e~ 
companieR in [erms ofSectiom 23{) ~ 232 of the Ac:~, and accordingly this Sclllq"i., 
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and [he on)er sancljtilling thi~ Sdlcmc :\l1all not be dc;:cmcd tu be a conveYAoce within 

the tn~aning of the Gujarat Stamp ;\cr, 1958, nnd ~ therefore no ~tamp duty shall be 
pa~'ablc in tel'(>cctof redlJction of S~Cl1ritiC5 premium under Cla;ls~ L 7 of titis Part II[ 

of the Scheme. 

18. RECLASSIFICATION OF GENERAL RESERVES OF TRANSFEROR 
C()MPANY1: 

l8.I. 

18.2. 

18.3. 

18.4. 

Upo~ tile Scheme becoming effecu,"e '~nd~o1?-,and with eff~ct fro~m the Amalgamntion 
Ap'p'o,~nted :03~te, and pos~ giving,~ffect to"q~l:l~e -17 n't)cwc. t~e amounts"smriding to 
the credit ~ofQefie~t Re:;crv~-lthall be [ec;lassifled, ,transf~~rr~ tq amI shall form'part 
of,t~e~~e~ined ~~niflg~ ~tTransre~<;U':Co~pany 1 ~ for t1!e.previous/flnancinl yeats, 
wiv~~ ~t~aflei-pfoviding Cor depredation in accotdan,ce \vjth-thc~' ptoviJoo:\ of the 
Act 'nllgO~, re~"Iil!iqg, undisttiburcd in the ,m~nner ,provided ia~ the :\Ct and orner 
Applicabler..", •. ' , 

,Pursuant ~o tbe Sche111t!,~ ~hel'c_ j~ no ou.dlo~v of/ J,ayout _of furidN b~' Tr:an~feror 
<::()Ill~panv~ I, tlnd~ _~encc~' the inte~es.t-c)f [he c~reditont is n~t adversely affecte<t:.,Fo[ .-the 
· .. ";ovo!:of doubhl,ir ise.presd~reco,decl.nd clru:ifi~ rb.r the S~heme sh'ILnor.itl 
"~n}; manner- Ir1v()lve: 'd[strlbu'tio:,!" 0 f~~priUj '~~r, P'P'j~ 1_ ~,I1",~'f'rvC"K; 

l~ J~ cla~H'ie~, t~r ~1~sfet'of ~O}Otiqu. $tandit~g ,tt? the ~~djt-uf qene~i 't,t'c:sel:v~ 
rh~~,tniried Ea,t9f~gs ofTmil$fc~ot' Compan)· 1 in _fh,e rna,fincr stated-iii [hi$ sc'fi', em,<\ft l 
shc}u~~ not, e~tail,_otJlhoul,d_ ~lOt'he--q,ecn;t~d ~~ ~nr oblign~i011 ofTraQs{er<;lt ComF"'nl~~\,3 
t for declaration or distribution of ail>' di\'idehd (o~ t:he purpose of Section 
thl; .. -\.et, a~d th~ pmvisi~n,s of the said section and rules notifi~d thereunder tlhl\U not 
be appliq,ble. 

AU actions taken by T ransfetor Compa.ny t pursuant to and in accordAnce wi th this 
~cheme shall be deemed to have not breached an)' terms and conditions or nn)' other 
provision. 0( the Applicable Law. 

Notwithstanding an~,tking to che contrary in any other instrumenl, deed Q[ writing 
or otherwi,ge, upon the Scheme becurI1i~lg effective, !lIt the P'9vi~i()t1s and terms: and 
conditions of the Scheme shrtllbebinding upon the shateholdet5 of 1'",n,fo.o, 

, Company { and all othe~ persons: concerned, ' 
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L8,6, Fur rhe remm'ilt uf doubtt', ir is exprcl'sly recorded lind clarified that rhe rrnllsfcr of 

amount:- standing to the credit of (jt!llcl1ll Rescrvc, ~hall nor in nnr manner ifl\'t')h'c 

distribution or repa~,'ment of an~t c~pitnl or capital reserve of Trnn::\feror Company 1. 

18.7. 111e recias:;ificnrlOtl of general rcsc1"'\'e under Cbl.usc 18 of (his Pari 111 of the Scheme 
is an "arrangement" between Transferor Company I and Its .:ihnrchoLdcl"l'1 under 
Section :no of the Act and does nor em'isage the transfer or vesting of any pmperoes 

and/a[ liabilities as c~nternpla[l'{] in $ec~()ns 23U [0 232 and ocher "pplicabtc 
provisions of" the Act. 'I11e reda$~jfication of genetal resero;rc under Clau~e l8 of this 
Part iII -of the Scheme ,docs not involve any ':'conveyance" or "tiaflsfct" of an); 
properi)'/ liabilities and does 001 relate to nmalgnmation or merger or demerger of 
companies in rernlS c>f Sections-:i36 to '232 of d;e Acr, anu accoidingly this Scheme 
nnd dle order sanctJo~ng this Scheme shall 'l1o(be deemed t() be n coriveY:lnec within 
the menning of 'he Guiar" Stomp ,\ct; [958. and therefore nostnmp duty shall be 
payable in respect of rcclassific:uioo of general reserve under Clause 1'8 (If this Pan 

III of 'he Scheme. 

!TAL A~DR.ECu,SSII'ICA.tI()N OI' .. GENERALRESERVEIN THE 
. OF TRANSFEROR COMPANv 1: 

"":::;:~",,,~;, NOlwilh~itanding anything ~l~c conmincd in [he Schem~._()n'Schc~,e bei~g effectlve. 
With 'effect fro.m Amalgarn:itlon Appointed Dntc.. ~rm~$feror Company 1 shall 
acco'ut1.t for reduction 'and ~corgani$'ation of c-apirnI in accordance with Indian 
Accounting standards noclfied under Section 133 ()f'the Act', under Companies 

(fndian Accoun'ting Standard) Rlues. 2015. ll!\ mily be amended from time tu time 
nnd other accounting principles gencmUy'accepred in India, in its book$ of account 
such that: 

19.1.1. The accumulated losses / negative balance of Retained l~rnjng:-: It!' on 
Amalgamation Appointed Dale shall be adJusted against credit batan.cc of 
Securities Premium. 

19.1.2. Entire credit bnlance nppearing in Geneml Re.""" .. on AnL1I!~"li".til'IJY.~· 
Appointed Date ,h.n be tm".ferted to the crodi' balance of R'!~"l) 
Earnings. 
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PART-IY 
AMALGAMAtiON OF Trl!3TRANsFEROR COMPANY 2 

WITU TRANSFEREE CoMPANx 

20. TRANSFER AND VESTING OF THE UNDERTAKING OF TRANSFEROR 
COMPANY 2 WITH AND INTO THE TRANSFEREE COMPANY 

20.l. Upon the Scheme bcc()fning effect,h-e, on ;md from the: Amalgamation Appointed 

Date a,nd subiet:~ to the provisions-of the Scheme. the 'entire Undertaking of the 

Trnn$f~ror CnlTll'Any2 shall, pursuant to the.anelion of the Sche~mcqy dle MCA 
nnel pursuant to the. proviJ;io!,sof Sections 230 fo 232 and other applicable 
pmvi~ionli'ofth~ .~ct. be and-stand transferred to and vested iin~nd/o[ deemed to 

have'been transferred to a~,yested!n the Transferee Campanr. as a going concern. 
witqoLit anr furthet: act, dec~. instrilmc,n~ mat~r so as to become, as and Jrom the 

Am.lga~nti.on Appointed O.t!', theL'ndertilking of the Transferee C;:omp.nl' by 
"ir~ of and 'in the manne.! pro\ided in tbis $cher:ne; 

20.2. -AU':lhe.- movabie assehHlf the Ttnngferor 'Comparir 2- n'nd the -!l.!\."ict.c;"which are 
othe'~vjs_e ~a,pa~~eoE IJlln$fe~ b~~ plll',skal. delive~· Qt.eqdori;e~neh:t a~_<:l,~eli\',~,t}'_i _shllll 
b~'~o;a~'f.r:~?to~h~ Tf:1osre",.,. Co~p.~nl.~""~ ~~,""d<toh~v:e b~ne~~:~caUl' 
hand¢~ ,'over-br-phl'sidrdcliv~~: or by endo,ise~erit'and a~liY~tff' a~:, th~' Cl'-S,~,- fll;<~)~' 
-,\le{ With9Qt-' the ,n~d ,'to- ,~~eture' any sep:mtte ,ins,t,rumenl,1 t?:--.,t,~- ~,rtansfe~ 
C<im~ny'_t? ,th~,cn.j, ar:tc:l ,irit~t ma,r ,th~ prop~r.ty:im(tbencfit.thcrt:in:paSsC$ , the 
Tean.fere. Company with ¢ffect.frO:!'nthc Anuilgamnnon Appoi~teaDate. ~. Iich({~'1 
delivcry.hall be made on a date which shan bemutuaUy agreedllpnn between 
Transferor Companr2 and the 1'tansferee Company on or after the Effective O"t«\\':1 .. ' 

20.3, L'pon .thitt Scheme-, becoming effective, the secur¢d creditors. if any. of the 

Trnn,femr Compnoy 2 ""d/or other hold.rlIor security over the properties of the 
Tnlnsfetor Company 2, if ,nn}' shall be entitled -to security only in respect of the 
properties, assets. rights, benefits, Rod inle'test of 'the Tcangferor Co~npanr 2, as 

e><isting immediarely.pri", f:t> th.amalgamation of the Trnnsferot Compon)' 2 with 
the T~nsreree, _Company- a"d, the: -j;eCurea cs;editors 9f the Trnnsfcr~ Compan)' 
nnd/or other holdeN ,of set;utiC)' oVer the propettic:J-of the'J"Duisreree_Company. if 

anl', shan be entitled to security dnl)' in respect of the properties. .. seto, rights, 
benefits 'and interest oflhe Transferee Company., as existing immediately prior-to 

the amalgamation of the TJ;1ln,feror Company.2 with the Tmn~ferec Companr. It 
i. hereby cLtrifled that pUtsu.ntto the amalgamation of the Tran,ferorCompany 2 

with the Trnn.feree C.ompan)" Ca) the of 'ho Transferor Company 



2. and/or other holderlt of ~ecudt}· over lhe propcl'lic:.; of th~ 'fml1sferor Cotnpany 

2: shall not be entitled to any IUJilitiqni11 se~uri[f (wer' the propciti"clI, nsscts, dght.<;, 
ht!tl~fits and intl!rc:!t of [he 'frmsferee CompAnr and tberefore, such a~$cts nf the 

Transferor Company- 2 \",hich ore not currcnt1r Encu'mbered ~hall remain free lind 
available for creluic.1O of any security ther~on in furure -in relation to any'current 0( 

future indebtedness 'of the TrnmJcree Company and (b) the: secured creditor~ of 

the Transferee Coinpan~' and/rir other holders 'of security o\·er the properties,of 
the Tmnsfeice: Compnn)' shall ndt be 'en tided to anj" flddit101l1ll :lecuriq· over [he 

propertJes~,'"fisSets. lights, beriefin; atld 'in~crest of the Transferor' Company 2 and 
thereforc('such asscts"Which are not C;li(rently Encumbereo shall relnrun free Rnd 
available fo:[ creation of allY 'security theteon in future in [elation to any current or 

future indebtedness of ,ho Tran<feree Company, 

20.4. L'pbU the Scheme coming intq effect, and \\'~rh effect from the Amalgamation 
AppOinted nate, ollimmovnb1e prop"!!)' Oncludingoutnol limited to freehold and 
leasehold properties, itjtd ~nl" \vork-in.-progiessJ ofili~Trn.nsreror'C6,rnpiln)· 2, and 

,document o(~dc"tighi$, interest and ease~en~s in·tdntioh thereto'shnU stand 
[Q and 'be, \'esred i'n: the l"ransferee ~ompihy, as a ,succ:ensor of the 

r~l~~r~'''[,' C')IllPn'~r 2.wilnout ~il)',; ~~r',9,r/~¢' '~~r ':b,C:' ~o,rte' o~ ',~~~U:tccJ. by",th.C; 
Ti't*,If""" CI)mp".), 2 ftod/o,rd~eTr~sfe!c~ Coinpa~J'~ ,The\Transfe[cc C..otnp,any 

.:::e~~f>e,'enliu.'dto·c"el,dse.I1 rightS and privilege' .11dbe !iab1etopay"ppropriate 
rates; taxes 'and ,charges ~nd:iu1fiLnU obligatiol1s,,'in:relatio(l to Dc applicable ,to 

s':l~h Unmovablepr~pet~;;."l'hc mu'taupn"artd/or',SlJbs'tittidon of'the tide to the 
immbvable propenies shall, be rtbld'e and, lil~ly recorded, in the ntime of "the 
Tmnsr~~ee Company' by ,be ,App,ropriate Authorities and lhird ,parties pursuant to 
the sancuon orthe Scheme by the MeA and upon tile Scheme becoming .ff«tn,. 
in' accordance with the: ,tetms hereof without any further act Or qed to,"'be done or 
exet.uted by the Transferoe Compan~r 2,and/or the Transferee Company. 

20.5. L'pon the! Scheme coming into effect \lnd \vlth effect from thc Am:t1gamation 
Appointed. Date, In respect'of any assets. fif the '[ransferor Company 2 other than 
those mentiOned in Clause 20.1 (0 20.4 above, i'ncluding'nctionable claims, sundr), 
dcbro.rs~' outStanding loans 'and,advanees, if an)r. shnte~ 'and securities held in other 
companies, aU kind of banking accountS including but not limited 10 ClIrrenl .::~~ 
saving aci:ountS'. tetm depol!iti;~ 'f,'ecovcrllble in ca~h 'or kind OC' fot value 
received arid depo:Uto,if any,with "anr petSOl) inCluding anr"""PFlwIJri, .. eAtlIIJ 
,emi·Gov.mmen~ locnl and othet authorities and bodie, and c""tOlne,f, III 
without any furth~r ,ru:t, instrumeot or. deed, be and stMd ttansferted to 
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in the Tmn~fe:ree Company and/or be deemed w hJ.l\'c been transferred to and 

"csted in fhe Transferee Cmnpan)'. The Transferee Company shall upon sanction 
of the Schcrne be emitled to the delh'Cry and pos;session of aU documents of title 

(Jf such movable prop~r~' in this regard. 

20.6. Upon coming into 'effect of the Sch~me and with effect from the A_malgama,tion 

App01nt~d Date. aU liabilities. dutic~ nnd obligati~~ of the Trilllsfero{Con~pnnr 2, 
a,~ on or after "the Amalgamation Appointed Date whether- 'provicled fO[ or' no'[ in 
the boqJt.o; of accounrs of the Tmhsf~br Company 2. and all oEhediabilitieli whi_dl 
may accrue 'or flrise after '~e Amalgamation Appomted Date tJut which relate, to the 
period an or up to the day of the Amalg,lJIlIcion Appoinred Dateshan,putsuant to 
the MCA Orocror such other i\ppropcia", Authority a. mar be appliCable under 
the p~ovIsi6~s of the Act, \vithour _an,; fu~the~ act or deed. be transferred-of deemed 
to r,e,'trnns'ferred to' n~d've.!lted .i~ the 'Transferee Co.mp~~}'~ gO as co ~Q:me all ftom 

'he }'m"lgnrimtion Appointed Date the Uabilitie_,dutiesandobiig.tion. of the 
Tran~fer~e_ Company' op· the same n;:nns. and con4iuon$ all were -applicable ~ rhe 

Transfc,ror CQmpnrty f< 

20.7. Wi(ho"tpreJudic.i to 

~nJ~ilieff;;';tfiom'tii'; Xni.,I!tauI.ti,ori ApIPoiiiredt.ii'tf"allinier.'pacr'Y t!all"tc:ij",n' 
,be~ve~n "th~~ T~'a~ter6~ 2 and tli~ Tran,f,irce COInpanl' 

~on~,iclet:eq _·a~Jrit~·,PIlrt)' _"" "" _ _ for aU purpOses apd sh.ll.t."d~callC"'Cril.l<~~d~; .r~;~~;~ 
t~c:avoid~n~c ~f doubt~ It iK ,clarified ,that' upon the Sche,ne ccuniingiititO e 
wlth.ffcc' 'tom the Ama1!larnlltion Appointed Date,le.theex,_n. there mdritefl..~1 
corpo~ate loans, dC?P('J~its. 6hlig~tions, bala~es .or other outStanding in.er,\ld': I 
b~tWeen the Transferor Company 2 and the Transferee Company, the iigilts 
()bligalions in respect there6i ~h;Ht come to an end and, there shall be_liO litlbility 
chat behalf snd tottespanding effect shall be given in the books of account and 

records of the Trnm.Jeree Co~pany for the reduction of such assets or liabilities as 
th~ case mal"be. ' 

20.8, Withoutp<ejudiCe to the nbo;'e provision., upon me Scheme coming into effect 

and with effect from the ,\'n1\lgamnrion Appointed Dare, aU inter.~e contrac'" solely 
between the Tron.foror Company 2 and the Trnn,feree ComPany shall ,mnd 

cru1celled and C:e:ns~ to operatew and Appropriate effe~[ ~haU be given to such 
earu:eUacion and cessation -in the books of accounts and recpC(h~ of the Transferee 

CompanY" \'Vitheffecr from the Amalgam:itlon Appointed Dat~. there will be no 
,Jlcct'uni ot~ Jllcome ot expense on account of an}" ,naris-actions, including inter~alia 
any transactions ,in the 'natUr~ o'f sale o~ trantlifer of an~~ goods. materials or serVices, 
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betwe~n the Ttansfcmr Compllrly 2. and the Tnmsfcrec Company. For R,·oidancc 
of doubt, it is here~r clarified ~hat with effect from the .\malgatnRtlQo' Appointed 
Date, there will be no accrual of interest or 'other cha,rges in respecr of any in[ct :!.(' 

loans, dcposits or balance:$ ber-llcen the Tran!l:fcror Comp1fny 2 and the Transferee 
Comp,any, 

20,9. l:pon coming into effect of the Scheme, all ",xes (including but nOI. limited to 
inco,me- ta~t sal:cs ',LU, c~cise dun'; cu.c;r,6m dutY; cc:;s~- ser:ke' taK, V.\ T. 0$1) paid 
or payahleby the Trnri.feroreo"mpaoy 2 in r~,peclof the'r operation •• nd/or the 
profits of?usin~se~. on a~ct;)Un( of the Tmnsferor eomp,any 2 and, 'in sa far as 'it 
:reta~es to ta'x pityriit!htw),l'ether by"\vay of dedlictiOn or colletti-o,n at soun;c. nclvance 
tax, at other.viSe, \Vh.·\t~ile,Ver. by rhe Traqsferof Companr 2 'in r~pe:ct of the 
OP&fttion, .nd/otth~ profit, or thi: bUSiness afie,tht Ama!gnmation .... ppointed 
D~'e shall b~ deemed '? belh. corresponding taie. p,id by the Transferee 
CO'!lpa~)', aod .poU •. iriail proceedin~, be deo.', withaceo<ding'y. 

·",,"~.Mi.," into effect of>the Sc:h~niet aU the ,profi[~ or incotne. taxes (indudi.i1g 
fOlrw,'lrd lo~s~~~ U~llQsOl;b~q; ~PtecMq9fl. a~~~a,pq::, ~.ax. la'X 

snu,~~~, -tor~~gn tru;~f;re?it~;tnd,-r;.L~T·,~r~'~:it;, CST 'ci:¢tJiJ *" 
);~~,f:'~,::!~~~;~ Qt anrto~ts~,,c:barges. ex~;!~~e a~ciuing of,a,rising to,th~ 

~~~~"~~:'~:i~::~~!:~~.:·~)::;;,·:r,'i~;~!)~i;~.:o'~r:',o~., sr~s:;?;!:!~:h~~::~e~r~~!~:t~~ 
,~lm.,g,"""licl" ilpl);'in,,:d D;~' a~ die; P.'{tj'rit~ ~t' id~ome. 

taxes (indudifig ~n)' carry fonvard "of acc~multltC'd tax losses, unabsorhed 
d~l)1l:da~n. ~d\~a'nce tax, tax- de41;lcted Or ~Q'~~ted _at source, forei~ tax credit. 
f\,IAT _~r~dit, in",reCins ?f I\,pplicable milaws), costs, charges~ expenditure O[ losses 
of the Transferee Co~pan'Yi as the case mar be. 

20; 1 1. For avoidance of doubt and '\virhollt prejtiaice to the generality of tbe foregoing, it 
is cIarifi~ that upon c9ming into effect or this Scheme and with effect frqtri;i ,':~'.~ 
Amnlgomation ApPOinted Date, in ,ccordanee with the provi.io~. of reI (fJ 
La,vs~ co~scnr~,', ,~p~:o\~alK. permissions. _~1, 'license,s. approvals, it-Wi, 
cei~fi~M~S~ ~Ilnt$~:,su~b~i~ies, c~~ceS~~l1s. ,nUl~oriti.~s,.(induili,~g for th; 0' _" ~0:f\: 
of b;uj~ ;1~u,~t~ ',and,:demdt ac~o~rtts).;po\~cr,s of atto~~ej:; gIVen by~ ,~S$~ ~,,; ~~::i,:r~lt 
~xecute~ in ''favC?ur 9f the :rransfero~r' Compaf'll' _2, _aod rhe Hghrs' and ben ~, ~ .... (~~\.~ ~;: 
tia_bilitic~ ,lInd~ ,the saine sh~l~ hI s(>far as the), ,relate to die Tranliferor,(.:()l,__ _,' ''',,' \\ff~.; 
atid aU qualitY certificAtio"s .itdappro".I" petnUt&, quo"", rights, eatide, .~'" 
tenancies. iJtuno~a~le p~o,pet~s., ' _, and d0inain nameli, copyCigh.ts, ~r!t,,,, ~"'fj 'l, 
logo, vendol' registlation.s, ' information & conrraC[N. trag,e Nec~cts. I~ 
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product tegi~tnuions and ocher intellectual f\nd indusLrial propettr and IIIl other 
interests ,relating to the good!\- or Se[YlcCS being deah with by the transferor 
Compon}; 2~ shan without arni- further act or deed be rrnn.o:;ferred co and \'ested in 
the Tduufeie~ Conipnoy under the' same rerrns and conditions as were applicable 
to the T'ralt!iferoi C:;ompllnr 2 immediately prior to the coming into effect of this_ 
Scheme. In ~O' far as [he ~'ariollS, -i.:lcendVe~1 :;ales tax, deferral beliefirs, $ubsidie..; 
(inch.Kling appHcau,,,,~ for .uiJsid;es), available t .. credits (indudi~g MAT credit, 

CST credit ~tC')f rehabilitation schcmC$. 'grants, l'er~issiQn~. ~ppmVals, ~anctions. 
renlissions" spe:cL11 resen<afions, income O\X ben~fits nnd eXempiiqllii~ aU tax holiday. 

'indud!ng, 1ts'_ t;ontii1\.!e(r 'ben~£itsf incentive5, ex~rnpi:ions! -cQncessio,!~l~.m~:','9,t~,c:~ 
benefics' O~ p~vlle,ges, COi1ce!t'si~ns, ,special statUs ,ftt1d Qther bcru~firn,'QJ: ,pH~~tges 
en;ol·~. grnil(ed b)' any pe •• on Qncludiri~ an)' ,~ppr6print~ Aut~oritY}, o •• vaUed 
~fot,to b~'~vaiIed'bfl,)t .th~-T~fisfefur Oompan}f 1 is,c{)n~erned~,,t11_~, sltJ!1~ _~h'i1~ 
\Vi~dur ilnr fUrther aC,t or-deed, i~l:!!~tfar,as.,they (el~le co' tht Tllu~~fe;o_r'_~o~p,~~y 
2., ve~~_ \vit~, rtild be ,ayaj!~~le'-tQ ~(!:tr.u~sfet:ee '(:OITlP~~r on th~_ same_ ,~~ ':!U1d_ 
cotWItio,9;::~fi,:,~~re~~,npp~2a~k ,!~e:cliar~ly ,:Pri9E: t9 -the __ , cfHPj,ng 'in~~ ~'ffect' o~ _thi~ 
sch~e~',,}'h~ tra~sfercc, ~p,an:,--(mr-,a~pij~_ for lhe':n,~assa,t)" ~ndo~ement from 
~h. App~opd.re Auihodti~. as"'!!)' be,iquircQ unaet Applicable La~v and ,hall file 

l~~, r~ley~ry,t:in~tn_~~o~\S~ :ifa~y; ',r~t the, re~()~4-:of~~e ~:_p~~opri,a[e }~~[horitie. .. who 
,~ ~ll~U:'~c;thC::!1l't?~ file;:,'P1J~pa,nr't? r~~'~d\~~e'~o~ng<in't6 'efi~i' ,M -. . 

20.12. For'_I\VQ~ap.cc ,(jf-~P~~l itnd',~t~Qutp~etU:(jice t~ ,t~~_ ~oer.ility "of an,' aptdicable 
piovi,~i?:~s ?f this 'Sche~~ _ii: 'is d~rified"th"a't in procr' til '_ ensure' (1) impieluenration 
ofihe ?ro'\'~on$ c:f (h~ ,Schcmc;,ru)<-~ni~(~i~~~ted tronsf~'~r'the"releVant-con$ent~. 
ap~~~ls" ~areots. :pc~siOil:s. -U~eQses. r~gist~lio~ c,ertificares etc.; And (Ill)/j'ci>/'::'::' 
continueq vesting of the bene6ts,C1(empcion. "".llable to the T··mrl.fi,corConlpanff~'f 
2 it! }'avour of ,the Trnnsferc~ Company, the Board of Ditec_lors ,of the 1'r..n,.rer<\\:;;' \ 
Comp'any shall be deemed to, 'bnve been a,uiliodzed to execute or enter ,,,, .... ,"'.' 
necessaiy documentations' with any 'regulatory' authpdcles or third pAtbes and _.'_.,.",,'r 
~uch actionsJlod executi! such,de,eds'(inthidjng deeds or adherent.;). cOc'lfirml1r.ion:40. 
athet ,vdtings o~ mpartite n~rigements -\vith any part)' to' M}' contract- or 

accan~tn.en"if applicable and me same shall be ~onsideted as giving effect to me 
MCAOrder and ~b.ll be considered a. an integcnl plitt of mis Scheme. Further, ,he 
Tmn.teree Comp.ny ,hall b~ c\eemed te> be authorized to execute or enter into 
nlkes.'~iy' dO,Clltllenratiqns "Ylth any tegut~tot1' aumoiiues O,t third parties, if 
applicable, on behalf 9C the 1'.on.£ero, Companr 2 and. to carty out or perform nil 
sue!. formalitie, ",compUance .equired fonhe purpose of impie"",n","on of the 
pfovisions of the Sc'hcme. 



2U. U. On and from the Effecth'c Dl1fe, and thcrenflel\ the Transferee Company sball be 

entitled m op,cr'l1r,c all bank accr)unrs, -dt:m:n I1CCollnt~, if :m}". of the TrnllSreW[ 

C;ompanr 2. a~d realize"nll monie~ and complete :l.nu eilforcc nii pending c~l1t(ac[s 
and trnn~acrions and to. accept stock t'etutns and 'issue _credit ri~tcs in respect or the 
T~ferh~ C:..oinpany 2 in rhe name ofrhc Tcansfc[cc Company in so fa.r as may be 
n~ccs~!,i:y l1~dl the lr<l:nsf~r of rights and obUgationi' of th~ Transfergr Company 2 

to 'the T~nsf~,~e Company under this .scheme have been fotnlnJJ}' gh-co effec~ [0 
unQeu.uch ct)rltracw and transactions. -

~lt.><,;~v,()id.n,::e ofdo\1bt nnd without, preju<!ice tu the $.netali~' or an)' applic.ble 
"111\\,·;.;,,",; of this Selie",e, It is' clarified 'that with effect from the Effec,;," Date 

s~ch: tim.e the n~_inc ,of,_the' banlc ~ccounts ,of fhc l'~~~siemr _c:ompI\OY '2 
.. '<epL,ced wirhrh., of the TdtrtSCeree ColtIpanl'; die Trnosferee COmp.ill' 
be e_~cltf~d .. 'to,~ptp\t~"the _b~~k, ac'coums_, of.the Tm,isferor '~o~pi\or2 in the 

n'lIrrte ~f ~e .T~,11Sr~rt?_~" Comp:any '2" in, _sO, far as ni3'1 ~~ nece~'ii1i}'"', AU chequ~ and 
~~~~,' n~tiabl~ ;,i#st~~ent.":1', ~~pt),gi~ ~iips"",p~}'menJ ?rd~ ',~ei,r~,~ _:o~" pre~,ent~ 
Cor cncashmcrit whiCh are In ,the ham~ ,of (he TGinsfero~ Company _2 arrer the 

,E~e"cth~eJ?~~e shiill~ ~,~ ~~,~p,[~d ~}' lh,e -h~nken; ,of Ihe:'Tiari$:~r¥ tompim~' _and 
,cre,~,~d_,,[q;J~~_,a~,c~,1;l(\~,of,~h<;_,~~a_ns~~_(:9mpa~~~~_Afgr~$er1~edJ)Y',(h~ JrRl1Sfc,fce 
CO,mpan},. TheT~ansferee Company,sh~Ube "nOW-ed ro:-rnaiOuihl bank account$ in 
the_, na'in~, o~ ,'~nm5feror_ ,Co,trip~nj" ~'ro~ such ,'bm( as ~r ~t!', de(~mh~d (0 be 
ne~essn't by the 1:~a~~)fe"-e,~ '~?~P"~): 'fQf pres<elit1i~oll '~licf ~e:p~sid~i~ _ofch&)ues 
a'nq p,ay brders_,t1iafha~e'been,h\$~d,~n_ th,t: nam_t!,ofthe Transr~:kCpmp~m'1. It 
is h~~by ~xpicssly ,Clarificd that any Ie~. proc~~dings by or agni~:i[ the T.can~fet()r 
Comp~[1Y' 2 in rela~n', [0 c~ue~ and _o.rfier aegdWible instrumenrs.'parinent oid'ers 
re~n~ed or pcelie1.lted' for el1ca'shm_e'nt whiCh' are U1 me -name of the Transferor 
Conlp_MY 2 tihal1 be im~:tiruted~ or as me' 'case mOll' be, -conrinue~ b\.- or against, the 
T(ltosfer,ee CCJmpany afte,~ tb~ comh:lg mio effec~ of~[he Sche~e •. 

2{).l5. An ele~tridty connections sAnction_cd obI; various Pllblic sector and private 
co-:n'pariics. boa_,rds, ~enc~ ana ;tUthn~iti~o;'ro the TrAnsferor Compan)' 2, iOjlerlileJ..-.:::"ii 
widi.ecurlry dep9.it. a9d 1111 o[~er aMance. paId, .hall ,rand aUI"(1l1~""""J 
rransfctred ~ml ~cfsled in ravour of the Transferee-~mpanr on the Si\me t",~~~;.r 
cQ,~ditions ,wit~ut anr fu[ther,_a,c~t"instrument. deed~ _rna,tter or_ rhing 
done o_r ~cutcd. The ,t~lc\iaN 'electricity ~otnp,a~es, bo~ds. 
aurhorities ;;b1t1l is,spe invoice~ in the'name of the ;rr~nsfe~,e Compwy 
from the billing cycle coinmencing . from . the mo~th 
succeeding me mOluh in which ~n intim.'Lt1on of the 'l\.iCA's 'PI"o.\,.I\l'If'il,;'. 
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Scheme is filed by the Tl11llsferee Compnnr with them: The Transferee C{)mpal1~' 
and [he l'c1c,'ant elcctrldtr companies, bonrds, agencic~ and ;\uth<,dticto shall 
continue [0 comply with the (erm$", conditiuns and CI)i.'eflnnl!l' a;;sodated with rhe 
grant of !=>uch (,:onnCCUotl. ~,·ithot1t liminng rhe geneO'llilr of rhe foregoing, (he 
Trnnsfcree CO'mpnny shall nlso be entitled to refund of security ,deposits paid [0 or 

placed wi'th suc:h' ~Iec(ridty companiei1. board~. a~encies, 'Municipal" Corporation, 

~tllturQ[y and a'ther authorities b~' the Transferor COmpa[l}, 2. 

LIABILITIES, DEBTS. OBLIGATIONS & SECURITY 

20.16. With effect from the .\malgamation Appointed Dnte.the deb, •• li,bilities. 
contingent liabilities, duties and obligntions of every kind, natUre aod' descnptioo 
,elat.bleto the Tran,feror Comp.ny 2 shall, under the provisionsofSec:tions 2~O 
to 232 and other app,lic_~ble pro\"'~i~n5, if no)\ -of the Act,Juld with~ut· ~~y-"~_~er 
,act cie deed. be _aarisfecfe~'_ to or, be deemed CQ 'be cransferrc~ to die Tr~n~Jeree 
C6~pany:~ so. as become, with eff«!ci: from. [he AmriIga.tTJation 'Appo~ted 'Da~ t'he 
debts. Unl?ili\ie.; condngentliabilities. dud .. nndobligadons of 'lie Trnn,reree 
CIJrnpany And ic::shail hot be,neceSfia1.r'~O ol,ltuin- the c6m;ent of any third pariy 0(' 
ocher pers.on,.who 'is" a parqqo,any cQntract or l'Jrt3ngemcnt b!' virtue ofwhith'Auch 

,~,e.h_~~.Ji~bi,1i~q'.,-c9~tin~~t lil(bi~¥,s,:_c;l,ll_tit;_~ ~_~9-o~liga!i~~~ h~v~ arisen; in _9[de~ to. 
give eJfecf- ro ,~e provWomr'of th~s S\.l9·d~:i~e~ - - - - - . 

20.17. \~'here ",an)" '9.f -~e ~a!;Ji,Ji~_e~, art(t.obllga-tlonslas~e[lt .nudbured [Q ,the "transferoe 
Company 2 on d,e: Amnigarnation Appoinred D"e have been dischar\:"dl sold by 
,he Transferor Cornpiny 2 .f .. r the Amolg.",..iOri Appointed Date and prior 
the Effecti\re: Date, such dischltcge/sale shall be deemed to have been foc and 

beh.lfof,h. Transfe"e Comp.n)". 

10; 18. Any payment or disch.,ge of anr U.biliti .... debt, or obligation' portnining to the 
Transfeior Company 2 by me Transferee Compan)' shall be deemed to have been 
made for and on behalf ofthe Tramf.rot Company 2 and shall constitute n valid 
disch"\:,,. 

This Scheme. $haU not operate to cnlatge or extend the security for Rn}' of the 
li.billtiesof 'he Tran,feror Company 2 nnd the Transreree Compnnph.llnot be 
obliged to create anr-further or addicionnlsecurity therefort,after- the Effective Date, 

Unlellf4_ othcrwi~e HgteeU to b}', the TransfereeCompallY. 
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2020. In so far <\:\ the e~i$ting se~ucit)' in respect or the lil\biliric~ h, concemed, :iuch 
lIccudty :;hl1l1, \virhour ;my further ncr. in:;[fUment ot' dee4 be moLlifit:t.I _!tnt! shalf be 
~xtended IQ Qnd ::.hatl operA Ie only m'er the assets forming part of the Undertakings 
of the Ttansfec9r Co~npn1'ly 2 which h;we been chl'lrged and secured. and !<ubsi~ting 
a$ on [he ~ffecth'l! Date, in cC3pecr ~r the Uabilities. Provided rhat if any of rhe 
asset;; of the 'transferor Company 2'have not been chn~ged, or secured in rtSpCCl o( 
the liabilitie$, such al'lsers shnll remsti" unencumbered1 and the existing '5CCurity 
referred to nbO\'e shall-not be extended ro nod shaU not operate. over'such a!iSC[~i. 

,Q.UENTIAL TAX MATTERS 

the Transferor COlnpany 2 a£ld the 
"ransferee Company ,hall h .. -e the right to reopen their Book. of Accounts .nd 

ret'ise their tax',r~turml-,~lz. incotn~ taX, \vi~hiioldll1g CUt and any othet stitrurocy 
rettitt\5~ndfilio.gs"ndei 'ne til' lAw>, along with prescribed forms; filings and 
-a:rin't:nu-eS \In!1ei th~fi' ~~~t (e'vC:n'u,' ~,Case w,h~re',_thc:' dtie,date"-t9 J;eyj$'e -the income 
tAx tehlths"have expUed uilde; p~ pn)\ri~i~ns,of:lhe IT' Act), anp,I;..\vs in. relation 
to t~e GSTt: c,critrnl sales_ ,DlX.:_appl~'ltble- ~~te, _" AT~' eD~tY~ ta~i _service tnx-. cxci.~ 
duty .ndothe<"'~I'l\ys: ~ndtDCl"irn refund.andlorcreclitf~r ", ... p;Ud(induding 
advam:~ tax, ~r"ill~'~e~~~ent.rax" 'tax_ d~ducte~ or-coll~cb::ci ,nt'sourc:~.' ~iAT, foreigp 
(ax credit, dividcll~ -distrib4tion' btx~ 'weilrh ta~. etc~) _an~ 'fOt rtuitteu tncUientitl 
thcreto~ if requited 'r(l,~ve etfetfia ,me,'-prov.i!;ionli of the Scheme. 

21.2. All tax aSf;eSsrrientl adjudkad.ciii pro~eedings/ appeiil$ of whatsOever nature by or 
against the Tran~fcrot Cotnpan,y 2 pending and/or _ari~ing'a[. the Ama,lgamfttion 
Appoimed Date and rc1.1titJK to the Trans(~ror_"Compnnlr" 2 ~hall-,b~ continued 
and/or enforced untii dle' E~fective Date by dlC Transferor Company 2. As and 
from the Effective Date, the tnx pcoceedings .haUbe continued and enforced by or 
~gaintl[ the'Tmm:feree Company 111 the. Same ,manner and to dIe 'same e,;te~t AS 
would 6r niight have 'been continued_ and enforc~d by ,or 'agRin~t the Transferor 
Company 2. Accordingly, it is' expressly clnrified that, after the Effective Dare, .... --.:-: 
income (91 notice inCluding but not limited to Inlim;ttklot order. lette~ 
any matter of rr Ad" nsse.~strient. or atjy other com~,i.lOic-iltion cemted 
tax proceeding.; with rcspeci w 'the Transferor Co~pan}' 2 for any' 

the Effective Dnte ,hall be. issued in the name of and be the re"pons'ii~tG~~~~~;~~ 
Transferee. Compinr, Further, the .f""'mentioned proceedings 11 

be discontinued nor he in any way prejudicially .ffected by 
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21.3. 

21.4. 

21;5. 

,unalgamntioll of the Trnq~feror Company 2. with the Transferee Company or 
an}'lhing contAined in the Scheme. 

Any refund, under the iT Act and laws in rela_tion to se1,.·ice £lX, excise dl.iC}', central 
sales t.'x, ap,pUc'Ablc state VAT, entry tax, cu~tbrns. foreign trade policy, GST. S'mre 
industrial and incentive policies and schemeS or other Appijcabte L.,ws or 
regUlations d~aling with Ulxes or- duties or le\'ies due tu Transferor Compall)' 2 

consel.}uent to the: 'assessment made on Transferor -Compant 2 (including any 
refund for \vhich rto'ec,e,dit is taken in the accounts of [he Tcansferoc CompailY) as 
on th~aate immediatel), preceding the Ainalgnrruili"n Appointed D~,e ~nail~lso 
belong to and b. received br the T rnosferee Compony upon d,i. Scheme becoming 
etfec[h~e. 

The ~ax p,ayments Qnduding. ",hhc)lir liiniraaon income [aX. di,,,dend ~iSt-dbutioil 
tax~ s~n'ice ta,?,. ex~s~, dut)~. cc:nlrri'l S~~5 ,~ appHcabl,c $~fe VAT., entry, tax. 
'cust~ms_j,q~T e,te!) wheth~ b)" ,w~y ntta", ded~cte? or __ coUee,red ~r, wurcc, ~;'h'ance 
lax or,o~hct\vlsc hmv~9cvcr,-b)' ~he Tran~fe,rOt C.ompany,2 aftfi.-rru; Am,nlgarnation 
App6jnied[)~te; sh~ll be deeinedrobepaidby \he Tran.feree CompAny and ,hall, 
in all pruct:fidiilg., be d~tWithiliordinglr. 

Fut~het, nn)' tax pe~u'et~d,or~olleaed at-source by T~t,-~e,[or C01;rlpany-2_or ,the 
r ransJe_tee Company on i:rnnsat::dons with the: °T cansfe~ -Corrip!U1Y or the 

T~~1!feior c:oinpatl,r 2.1£ ,~n", ~fmni ,;\malwunR,tion App()inted Dare, ~o ~frective 
Date);hllllbe deemed !obe' a,l\'nnce t"" I adva'1ce m<deducted or COJlected""i;a~t~~~~~ 
$~urc:e"paici by the'-Tta'(u~i~'ee C'arbPar,;· ;tIla shaUl ~ all proceedings, be dealt \11 

. accordiOgly. 

21.6. Upon_ the Scheme coming into effect~ any obligBtion 'for deduction ofrax at 

on anr payment/nade by or to be made by the Trinsferor ComPany 2.hall be 
or deemed to hlwe been made. anu duly complied with b}r the Trnnsfette CompaClY. 

For the period after the ,-\malgamatlon Appointed Date, .11 its continued benefit., 
incentiveS. exemptions. concesJioil~ and other benefim:oi privileges enjoyed by the 
Transferor CornpaIly-2 granted by I1fl>" governmeb:t bOdy; rcguJAtOEy aUfhority,local 
aurhonty, b}· iUlr other person or law qr ;wniled,ofby the Transferor,Camp'any 2. 

"I·,;··~· •• h.nwithout ."yother further lctoi deed shall·vestwi,h and be available 
to'lhe Transferee Company on dre same t~rms and eonditiollS. 

Page 5S of 1S0 



· . 
21. to. ;-\u rh~ de,dHcuqn:; qthenvl:-oe admissib~e to the Tc~n'sferQr Campau}" 2, lndu~ing 

paytn~n[,athni~ible Con actuitl:payment b~si:)'6t .?R -deduction 4C'apPr'Opdnte Taxes 
or "n parme~,ofTCSor ·i-OS(.ueh •• Se~tion 43B. Section~O. Section 40A etc. 

of the ITAt,) willbc cligi"t~~" dcd'i.crio.n ~o thn:'M!.,f~ree Cqropanj', upon 
ful,(#~~u,o~,c6ndirion~l ifa':i}','-,etltti,red,:under the, It Ac!; 

22. LEGALPROCEEIlINGS 

12.1. It' i~ d~rifi~d that any and -ill uildertaking~_~ dedamaoits or the like statement!; 

~bmitt~ 'by the 1:'rnnsferql' Co~paf).y '2 befo~e Rn~r courts. tcibunal or the like 
j~dicial 'authoril:): shall continue t~ be v~d And binding ~pon the Tmnsferee 
Company. Upon the Scheme becoming effective, -the "transferee Compiuiy shall 
ta~e ttll step~ necesan.t:r f.o __ sllbstitute its n:une in place of the nantc ofili~ Transferor 
Company 1 in ,11 pending li.ig.tion~ h)' or again" the Tran,feror Company 2. if any 
LcW'i Proceedings by or ngainst the Tc~nsr~ror c.ompany 2 are, pending on the 
Effecthre Da[e~ the same shnll not abate / be discontinued not be in any war 
prejudidnUy affected by rea.on of the amalgamation of the TraMre,or Coropany 2 
with the. ~ransfctee Conlpanr o~ anything contained In the SCheme, but 
from 'he.EffectiveD ... , the. Legal.Proceeding' mAy be continued and .nir~~ 
or againsr the Transferee Cotrtpa~}" as tffec~Wln!1 and in 'he same In'Ij.I~I;;t')~rtr' 
the same elUent as ,the $sune would .or inI$ht have ,cqntiriued 1tnd enl~lQlI.,f~· 
against the ~cai1sf~ro[ COP1p~nr 4.in the ab;ence of the Scheme. 

22.2. It is clarified that until thm Scheme comes into effect, the Tlnn'(cro\;,r;~ 
shall in con~ult1tion with the Transfere,e Compnny continue and en.rol~~~1I.r4.ri1il" 



ProceeiJings whether pending or initiRted pending: rhe coming into e£lecl of [hi:; 
Scheme. 

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

23.1. For ayoidnnce of doubt and without prejudice to the gellecalicf of CL1Use4(}.~11a 22 
abo\·~. it i> clarified dlar upon coming info effect of ,hi, Scheme .ddwitheffect 

from the Mnidgamfltkhi· ;\ppointed Date and \vithbut an)' furiliet act of the 

Transferor Companr 2 aim ,~he "transferee COnl~ny,' ali titeiJIDranda ·pf 
undeC$t~ding. ,contcacr~ nt), obieclion c:enificntts. rights. oonsem~ l?!!rmiS$iQns. 
'quotftS, deetis. bonds~ agreements. hlrangemeilts. m'ortgagell, indemnitr. incenth·es .. 
'engagCtrie~[.<;. ,reglsuaci6ns, ,sc~emes'. 'at\sutarites. :~nieSt ,lnStJiarice- ,policies 3_nd 
diirns_i bU5in~ss,_c;laims; gU,~,rinu~e5~ ~o,:"eIs of att6~e)~1 authoritic~,given by, issued 
to or e~etuted futayour,ofthe 1:Ltulsferot Comp',nny2, qualitr certifi~ations and 
appm\~~l~. ,qade~rk~" pllre11tS -rutd 'd6m-~jn, pame$-. :'t;Opyrights,~ 'ipdu~trfal de~igri~. 
tn!d~ ,Sf:~ts~ ,'_P~~uC't, r~"u'a'ti~lns and' ,Qthet~'_ irlte~ettiJiU" p'r,oper,ty nnd ,other 
'ioter#t8 __ re~.u~g tQ' dt~ -ltndermiaog iu1d other inst~me~,~ (inc1Udin,g,aU, renancies, 

1e~,~es)y'and'o~~r'~,~uritnC~,~,fav9u~'ofl~e Tmm~fCI~t Cpmpany 2,o~ poweoo'or 

aut_~_o_ride.co" gra'mcd' :l>~~-' ~r ::~ ,::itl, ~f->vhnts~.er'_ ~atu,-,e' "to',which_: 'th~-, ~ra,~sferor 
'Co~pa~{2:ts_ a: pa~_tY--or ~[fi 'rll~, ~en;'~t ~fwhI&, die'-1·i~nsf¢'r6f CO~PRri};' ,~tn1.1Y' b~ 
~ligil~~,ana-whlch are- su~isting'och31,-"iDg~ffec~ it!uTte~intcll" Qe-ro,~ ~e Efrec~ve 
Da~~_',s~~ll_~ trn_[1sfeuc~:I t{),,~'1 ~'es,~~ 0' the Trari~feiee_ <:ompany 'J!s if the_ ~me 
\ver¢ :orlgi~alIfgiven ,~~, L~ued to ~r ~;ecu-lcd in: fav~ur ofth~, Transferee Gomp~ny, 
and .therighhi and benefits under th. same "shall beal-.n.bl.to the '[",nsfe .. e 

Company ~.nd), shan eqntinue ,.in full force ~tlld effect againia or in 'fa\"ollr of .t~h.~~~~ 
Trnnsfetee C()~piIn} .. ,a9 die citse mar~e, 'under ,the same tenris and conditioos$ a 
may be enforced u fu,")- and effectually as,if~ iOl4tc'ad' of the T<an,;f.,,,,> c.,m.pan)' 
the Transferee Company had been ., prlrty or hcneficiary or obll,ge or obUl'll\~! \ 
thereto. 

23.2. It u. hereby dnrifi~d 'thnt'br virtue or-the provisions or'the Scheme and pursU/lnc fo 
the MCAOrder .ancri~jng me Scheme. upon the Scheme ~onUng into effec~ .U 
righrs. services, obli~tK)n~. liabiUtkl4. r:espOnsibHitie$,~ndertaken, by Dr in f~l\'our "f 
[he Transferor t;:om'pany 2 unde[ ahy co~t;at;:l1:la1 ar,tallg"ements ~haU amomatica11y 
struld transferred to and' vested in and/or sha:11 be deerped' to' have b:~en trnnsfc'rrcd 

t9 and vested' ~ the' ~rQnsie,ce 'Cqnipany and aU benefin;, 'ro which the Transferor 

Company 2 is entitled.o .h.lt'be avoil.ble to and vestcd.in and/or .hAn be deemed 

to have-been avwble to ndd-vetlted~": dteTunsreree Compa~YI a'S a'succcssor·in-
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Interest and rhe Tt:ansfer~c Company :;hnll be entitled to cleal with the SHIUe insread 
uf the l'ran:;ferorCompany 2. as if the Sl1me were originally pcrfmtncd or conferred 
upop. or gi\'en or bisued to or executed in fa\"our of the Transferee Company. and 
the dgh,ts and benefits under the same will be iwaiL1ble to {he Tranll:fcree Campan},. 

~~~~~~W~i~:th~o~u:;t~~~.ny fil£thcr act or deed,_ '{11C Trnnllferee Co!npnny- shall discharge irs 
~ in respecr _of the, ':;;cn;jces to be p_~rf9m1ed! prodded or in cespec.t of 

·11~~i'l11el1! qf st:n'ic;:¢ C~la[geli' under nnr c;ontrnct;ual ami,llgementS im;~cad of the 
lfJj.n,f.·rorConnp'!lY 2. 

W!"Il<)~1 prejudice tOlhe .bove., the Transfetee Company shaU, if"" desirable or 

i#,quiteiI p~ ,as_,ma)' be n~cess~l)·, -uppn ~he co.~rig into~effcct p~-thi5 Scheme,and 
widleff~ct from the ~c\maigl\l11atio,\ Appointed D~re, issue writings, c~lOfirmation., 
deeds_, u __ ?de_~ta_!dl~ O( oth,tr ~ocUnle,nts to the c,xtc:nNhat-thf!,'fransterQ[ Compt\nr 
i L,,-req~ir~d J:'ri~~ ~o d,~ ~f~cdve"~a __ ~' to is~,~,e ~~lCh 'wri~ngs, ,co"f1tma~on_S', deeds. 
underlaking oc Othet~ocutru!nts, the ·1't;lOsf~ieeComp.:ml' 'hoJl be ~ntitled to acl 
f()t'~rld' __ 9P. beh~lfbf_and in·tflt;: na,me_Qf-~1e-,Tt:l.t1~fe:rO~_Company_2, ~s the ~asc may 

'he. F,urther,-q,e Tr~u~s~ree <;:o~p~iij', J;haJr~ -dee_~e9, to '_be nll~nc)(i~~d rq, issue 8(1r 

such \vricitl~_._ cantit1natior1s._dccd$l_under_~~~.s.:,.or'o_~lef doctJf~ent:;_,on behalf of 
_tlie-Trailsfe~i: Comp~_nr 2 ;and -~'_'i~i'.Iewent-or~Cnr~r-o'U( nU -f(,u:w~ties -(equit~ 
-00, thc,p!,:r[?f rhe-,Tr~~sf~t?~ ComP~_~}' 2: " 

2.3.4. \~'~timut p_ceiudic~-to til,e above, itis iuid~~r d~rifie~,tim~ ,\V1th re,:ipccr, [o:approv~,ls, 
p~t~s~~~,,~. '~~f!$es; ~egi:str.tJkm,l>l,~pnScin~ th~t ~~y,requjre a~e~drru;nt,fot the 
'pUrpQ5!! ofgiving'e(fe'ct to_,t~s ~,ch~me and [0 ensure that drere ~ no ,changern the 
e,~tide~-flts 9th~ise availahle to ihe:Transferor-Company 2 ~ the ,absence of this 
Sc.h~me,l,~~e Trnn:;feiee Company ~h. .. tJl be ~rmitted_to .u~,e the name, and appro\'als, 
p~rmis!lioMJ IicetiseN, ~,~tr,ations, COri~Cs:t~s or-the Trilnsferor Comp,nny 2 till such 
approvabi, permissions, licenses, regIstrations, consents are so amended and 

updated, so as to enable the Transferee Company to continue to '''~lIil rhe 
~nritlements <:"thclWise avaihiblc to the Transferor Company 2. 

23.S, Wilhout prejudice ro the genecality of the foregoing. all leave 
.grccmcnl,jdc:eds, len"" ngreemeilts/deeds, Ii""l< gunrnniee., 
gu:na¢le~s nnd I~tte,~ of credit, agree~cnl~ '_ with ,an~: 
clep,arcwetlt, conunissioll, boa.rd, agency, ~~teau or 
agceements, lCnding a~cc:c:men~s and s~ch ~~hc-' agr~ments, 
airangemCnl$ pcrt~iiling t~ the ~usiness "of ,the Transferor (:",ml?ilt:i~·~'f'.\!? 
benefit of whieb the Trnnsferot Compnn)' 2 may be eligible .",~~~h"~I', 
:\ubsisting or having effect imme~iateIr before the Effecd.ve Date, 

Page 58 of 150 



rights and bene.fhtl Qncluding benefit:l: of nnr depo';ll'! ~d\'RnCC$, fc.cci\"i\blcs ('1' 

claims) arh;lng or acc1'lling 'therefrom, shall, with effect fcoll1 .\rnnlgamntiun 
.-\ppolnrcd Date and upon ihis Scheme, becoming effecq\'e, by operation of law 
pursuant, to the \'estingorder of the Me.\., be deemed to be co'ritrnct5, deeds; bond:>, 
agreements, schemes. nttangernents and. other instruments, ptrmjfS~ rights', 
_en:ti~i~mentS{ iicens~s (jf H'le:-rnl:f1sferee -Company: 

24, SAVINGOFCONCWDEDTRANSACflONS 

24.1. the"~n.fe<('fth. as .. " and liabili!ies of dle;Tmn,re!or Comp.nr2under Clan'" 
2~above.th. c:oiuinuance of Legal Proceedinga under Clause 22 .• bove and the 
,~'ife~drene,'s, o'f'contmc,l3~ dec:ds" ~nd~, approvals and '~th~~_"U)sttmnents Ul'ld~r 
CI.us~. 23 abov., ,hall l10taffect .""1' "nits~S~O!l o~ Legal Proceedinga al,end)' 
co"c1~edbyth¢ TmnsferoiComp.n), 2 on," befoce.theEffecu"., Date, to the 
et;1d '~f!rJ intent (pat, dlt: Tmqsferee Compn~}' R:C~epo; an4 adopu- all- ac:t~1 deeds, -and 

l~n~_,d,o_n"e ~i1q, ~x:ec:u~e~, ,b):' ;lhe l'1'~$fei~r C0rnPa,uy ,2 in re,~pect- theretqJ as jf 
dade ;tnd executed 'on its benalf. J, - -. -' 

25. EMPLOYERS 

i:p(Ji1' die' -coming, in'i,? erf~c,t" -of,t~ls ,SCh~me, ~il the ell'l~19Y-~ of Tiansf~,rn'r 
C~mpmi -2;, if any, \\thO are in service ori' ,the~ date inimedmteiy "p~cdlog [h,e dRtl! 
oriwhk:htlle Sche!D~ linally takes eff~ct (.c. the Effective Inte), ori.oo fio'm tlte 
Ef(e,i:'riy~'P!i~, __ ~haU bC;t;om¢ rbe Ctnp[oyce$- o[:the IrlaiU:feree. (.ompany without 
~qy b~k or "ii1te.nuptio~ ,of l'Ctviee' !1'n4 'with th'e b~nefitofCondnui[)' 'of ~e1Vice on ....,==;::: 
tcr'fruI' and 'wnditiOhs which n.re riot le$s fav~~mbl~ man the ,terms' and condition ~ COIPO;. 

~han thbse 'on' ~hich th'~ ilr~ ~rigaged hr' tl,e Tran~fe,t()i Cc~tnPlUly 2 iinh:1:Cdiat ' -"" ,: ~' .. '. 
preceding the Efrective Date. 

~~ .. ~ i 
Transferee Compa"y ngrc,," ,hat the """,ice of all .!Dplor,e, or dre Tmnsfero~ 'o/'l1dhi 
Company 2 imrited"'tely prior to. the coming into eff~ct ()f this Scheme ,hall be • 
take~ ,·intq _ a:ccounr fto,tn the elate _~f their ~spective appointment with' the 
T,ansferor Company 2 for the purpose. of ~I! reUtemen, benefit. to which the)' 
may"beeligibiein 'fran.Ceree Company immedia",lr prior to the c()ming into effect 
of this Scheme.Tr~t1sfe,ee CampaDofurmer agreeS that for the purpose of pal'ment 
of a~y retrencnment c:ompensatio~·. gmtLJity ot other tc,~inal Qenefits, such pa~t 
se,r:Vi~e 'virll, r iahsf~o'r t.()m.pa:ny 2. sllatl:~so be (~~ intol1ccounr and agrees and 
undertakes cO pll}',Jhe sari1t~ all and whenpaynble. 
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23.3. Cpon the com~lg into effect of rhil' Schemel the Tr11l11;ferce COInpany shaU make 
all the necessary contributions fot such transferred empl~yec~ and deposit the ~amc 

in p~m·i<tent [lind, grn~iti fund Ol' 5Upernnt1UatiQn f\ind O[ any other special fund 
.s.mffwclfarc scheme or any oth~, special scheme. Transferee Comp":1ny will al~ 
,ele\'~nt :jntimation~ to the .. \ppropdate ~~l,.Ith()(ities: -concerned who shall take 
~ame on record nod ~ubst1ture the name of the t·ransfecee' Compan)· in place of 

Transferor Company ,2, 

l~ ro far as ,[b~, ~:cisting jJtovi~_ent ~n:d" '~atuJ()' fum!, _nnt;l ~n,sion and lor 
supernn~ua~ion nlri9/trus~~ retiie,menr fund5' or employees state insurance 
:ochemes o_r pemtion schct11e or elnplo)'ci! depcnit linked iiL~urnnc'~, s4tcme or, any 
odIc! bene6ts,if on}'. c,,,,ued br 'rrnnsferor Company Hor employee.,. shall be 

tiansfe~r~d to :th~ __ Jleas,saty ~fld~ • .-'s_~heiries ot' tttfsts pfT·ntllS.re~ ComPany and 
~~ tJ:e- ",_~~ $l1~h ,~~c¢:;Sary ,f .. ~nds~, Schemes' (It trustS, ~[C tni!1Sr~rred I ,all 

,'contributi(lflS jlhall t;onripue tq be made -t9, the ,existing 'lUmts7 ~che~cti or tru~ts of 
ck'Tialli-;re[Qr-<':ol'flpa~y 2 by the i ran~reree Company nnd dte rel~t4~t ~mplo~·c;e:;. 

26. CONDUCT OF BUSINEsS TILL EFFECTIVE DATE 

26.1. \":ithefr.,clfrom tbe ,-\rhalgan"ltion .\pp6inled Date and up to.and includirigthe 
Bffecti\'e Dite: ' . . 

26.l, t > The'T~~sre(C)'r ,Co~pnny '2 shall, be 'deemed 'to ha,~ be~_~,'CI'tt}'ing on aCId 
shall 6trty (:)11'fts businesses a'nd'ac:tivities,A~d isb'ill be deemed to navf held 
and'stood po,.se,sed of and shall hold and ,mnd p~, .. ,edofa\l of 'he 
ns~¢tS of ~e Tci~sreror ',Co~pnn~' 2 for and, oii -ac(q~nt ()~'" ~nd in, trUSl 

for? the '1'~ansferee Company. 111C: TransfertJr Co~p~~r 2 hereby 
undertakes- to_hold the sakt asscts-with lllmosr'phidence (!nril the f.ffective 
Date. By Wtl}' of RbundRnr'caUt1on~ iL is cladrred that. till ,the time Sch!!rne 
become~ eff~ctive. the ;rrlirisfeio! COmpiui.j' 2 Ithall cany o~n ihl busi~ses 
and activitie,s in ,the 'i'!arrhal c:oiJrie of bu!(meu RS per .~'<L"ti!\jn'rn':ri!:.",,"'!'-: 
\Vl~ollt an)' i~terferenCe from the Transferee Compari;·. 

26.1.2. AU the pi6filll or income, tax., (including On)' co"y f"<Word Ilccu~,ula'gd 
Iosses~ unabsorb'ed depieci~t1on. ad\"ance tax, 'mx,'deducted or.colf..1(f'ff,j%\rh::~: 
s()tird~! 't6reign tax credit and ~iAl; cr~dic) Ot' any -cosrs. Icblfo!lli~,if~·;t'· 
expendirute accruing 'to the Trans(etOr Company 2, or e'i~e"di.nt~~,l!r 
Iosse~ arising or Jncu~e'd' Ot 5uffereti' by the Tra'ns.fecor CorntllUlly\;!.lo.tk 
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foc lill purpO~t Ut crC:Ht:U nnd bt! deemed to be ilOd accrue l\::; the profirs. 

taxes, incomes, cost:;. charges, cxpcndinlre or lo:;sett of the Tran~fcree 
CompanSf as the case may be, and wilt be 8\"ailnble (0 [he Transfer~e 
Company for being di$po~ed of in an}' manner as it chinks fit. pose [he 
Effccth'c Date. 

16.2, \X'ith effect from the do\" of the Board of Directors of the Transferee Co",panr 
approving the Scheme and up to and including the Effective Dare: 

26.2;1. The Transf~.ror Company 2"s~atlci1rr}' on'its bu.~lnesses lln9 ncti":ities \ViU~ 
reaSoqa'b[e diUgence, busit¥:~s prudence arid shaU no~ witltOi:1t '[,he, pri9r 
wrinen,consent of me Transferee Company~ venture into new btisi~essesf 
invest in ,shllCes.,alienale~ chaigc, mortgage. enc~ber or otherwise deal 
\'{lith or dito:p~e of the undetr,lking or an~' parr thercof. eXcep,t -in, the 
ordin,~' ~~rse of b,usines.". 

26.2.2. The T mnsfefor ,Comp_A.!1Y .2 'shan not '~ith6tir pHor }vritten consecn of the 
-:J;l1lrtsferee,Compatlr ~nde~bi~e an}" ne\V,busi~:lS; 

~_6.2.3~ The~ "fmiisferor COmpany '2 shall -not take' nrij' major ,polIcy:dciCisioos in 
re~c:;t of. ifS mliru\gerru;nt a~d f~t its b~sin~$ and, ~hall opt c~'\nge irs 
p,resent capital- .s~ruClure 'WirnQut rhe prior -w'urren Consent of the 
Tran'feree¢omp,.n),. 

27. CANCEILATION OF SHARES AND REDUCTION OF SHARE CAPITAL: 

27.1. Upon corning buo effeC:l of lhis Scheme Rod with effect from '~;'::fn:~~;;~~~~ 
.\ppointed Date, the equi~' .hares held by !he Tran.feree Company 
pursuant to comillS i~to .ff~ct ofPai, III of the Schem~) ltl1d Y",n.feror ,Comv[(li¥ 
2 in each oth~r s;'haJI smnd aut~matic:a11}· cancelled with effect from' the 
Date ~ithout any further applicaticm. act or dc_cd and no riC\'I/ shares in for~~ 
consideration shitU be issued against the same. 

Upon 'he Scheme becoming effective, the is,ued, subscribed and paid.up ,hat. 
capital of TrJln$re!e~ 'Company, to the extent of the shires held by Transferor 
Company 2 in Transferee Comp~'1)t~ shaU be nutomaticaUy canceUed :tnd reduced 
in term,-of section 66'of the Act. 
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28, CON'SU)ERATlON 

28.l. The Tiaosfe'ree Compa'ny ~hllll wirho\lr n-ny fUl1her al?)l~dtion~ acr~ i!,strumeJ1t or 

~~_ed, iss_~e '3,"-e iUJo_~ to _each, s~,nreholder;of the, T rnnllfet6t f:oaipRrlY -2 _who~ n.-une 
i~ recoided"in the, ~ster of ~et:nbe_n;,-of rhe Tram:feror: _Cqmpany on the Rec,qcd 
n~te- ~. s~bi~~ til c,~i~se, 27 _ ,~ereinabq\~,e. _in, [he _,follbwing JUtJo (UTZ ~~_are 
ElCc;baage Ratio,;'): 

"to (tenrtuUYI'.id-upe<juilr'har~ of INR 2 (INRTwo only) each oftbe 
Tmosfeice i::omp~ny fot every!3 ,;lUrtcenl!Ullr paidequi,)',hare of INR \0 (INR 
Teo ooly)held'b}' such shareholders in the'transferot-Co l'l1pnny 2J~ 

28.2. Th~ 'f2 share E:xchnnge Ratio has been arrived 'al on- basis of the joint,·aluation 

,~p()rt ",epared by E,,,-,, & Young Mer,hant Bonking Service, IJ.P .(IBBI 
,egisrrntion number IBBl/ltV.£/OS!2021/t55) and SSI',\ /leeo., Chartered 
A~un .. nts (IBBC registration numb~r IBBlfRVCE/06/2020/126), being the 
~~'Ktc~ Vaiucr5~.'\ fain,tess'opinion fo~ the same has bc:eo,o~taincd'from Saffron 
~ap,i,~,Advisor's, Pri\>arc Ilfui,te,d a'~ ~velr as,Fotll"ess Capita~ ,Managemel'H Services 
I'mi.te Limited both being .SEBI regi.\ered CAtegory - I Merehan,· Ban~e",. Tbe 
said V.lWltion Report and the I'.itness Opinions have been d,d)' cOnsidered by the 
Board of Direcrors of the Ttansf~rec Companr arid [he tra.nsferorrA)Ulpa~f ,2~ 

28,3. The.shar"l' lObe issued and .Uottedb), ,he Transf.ce" Comp""y in ,erms of IC.J<!!I€) 
2S.i.60ve shaU be subject 10th. pfuvisions orthe Memorandum and 
As~otiation of the Transferee cOmpany and 'shaU rank ,[la'a passu -in all 
~ith the e!Cisting shares ofTransfetee Company. 
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28.4. No frncllonal certificate(s) shall be is:;ucd b~~ the Transferee c.ompan}' !n respect of 

an}' mt:tiohs: which the t."(lui~· sharehoWers of Tmnsferor Cornpany 2 mar be 
entitled to on "is!tue and aUohriC:lit of tie\v equitr-shnreti pursuant to the Scheme. The 
Boord of Directon; 'of the TrAnsferee Compnn}' shall intitead, consqIidate all $\Jeh 
fractional cntidcl11cnt:; and allot nevi equity toharea in lieu thereof to a trust 1\8 [he 

Board ofDirec,ors of Transferee Company shan appoitlt in ,hi, rell"rd who shall 
hold ,he newequi,!' ,ha,e. in tronan behHlfof 'he equity .hareh~lde" entided to 
such frac~o'n,al ~ntit1ef1!.ents with express 'understanding that'such trust $hall ~elJ 
s.uchshares in 'he ''''uketapuchprice. within • p~riod 0£90 (nincty) 9'1' fmpnh. 
dare nf allotment of .. h.' .... ild .. range fo' 'he ne' sale proceeds, ~fcei'l?plicible . 
dectu~ti_o~N, to: the equiLj' sh~:rehoWen;-,~ntitled in p~portion ;[_0 their;, :c_esp~crive 
frit.ctioila.1 entidemeotS, In Calle- rhe niJmber of ~uch neW' shares' to be,' aHotred [0 the 
said "tri1!it by' virtue ~f c9nsOlidfltio~ ~r' fractio~al e~titIem?nts is'::a'-tCitcrioq" 'on,e 
a:dditbn~' equil)' sh~re will be i$sued in the Tmnsferee Compnn~~t su~i~ct.-to 
,\pplicableL1ws. The ~quity ,hare. that are to be i .. ued in ten", o[ rills Scheme 
.hall be i'.ued in dcnmteii.IJSed form. 

28.6. 

A. mandated under the regUlation. framed by Si:.UI in 'his r~Il",d •. the Tmn,ferec 
q()l!lpany wilf ,'SJI4~ ,!l~ar,e$ p~.ltsua.nt' to',Jhe,>Stl~~m~ qniy--in;~lectlQnic_(o,rin '~n?:,~~' 
~-d~rnar n~ount of the _ie~p~c:tive siW:ehptd~rs. -in the eve~t of any shareholder 
fai~Og _I,? '-cbmniu~cate' rh~ir'dCmanlt:caun~ d~t:1iis to ,the>rta~~feree C~~,pany 
be(oie the' RCf;qrd Date 2" the 'Shru:es ilisut!d by the, TrMuiferee Companr win be 
~t in. suspense accoullt.nd will becredi,ed to lite demat Recoun,es) of the 
re:'l'ecrlve sh~holdef5., 'as ;'lncl whe~ suc~ details arc-received. 

The issue Rnd idlotment of $hates by ~he 'Transferee Company to the equity 
sha(Choldecs of 'he T "",sferor Comp.ny 2 as provided in this Scheme .. Rn integral 
pari: thereof~ shall be deemed to have been carried: Out wilhour anr ~er act, 
deed by Transferee Company as if the procedure laid down under Section 621:1)(,XI!l 
of the Act and Ilnr other appli~llb1e pto\"isiomi \yere duly complied wilp.. 

The equit), .h.",. issued by lite Tmnsf,t"" Company shall be listed and admiued to 
tr.ding all 'he Stock F.xchange. i.e. NSF. arid ESP.. pursuant to this Scheme and in 
compliance with the nppUcable regulation' and 'he "pplicable SEBl circulars. Th. 
Tranlife,-"" Compan,' sh.1l make .11 ["'lui,ite applications and shan otherwise 

.,,....., . comply widl 'he. pr~vi'ion; of appUcrtble. SnBt ciicul." and other applicable 
provisio-ris ofLnw' nhd taKe Iill Steps to procure the 1isting of the equity shares issued 
by ir. 
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28.8. The equi~' s.~llrcll: r:<sued by (he Tq'n~ft.!rec COmpiltly pU!$Uanl to rhis Pl'lrt of the 

S¢hcme shall remain frozen ill cite dellOsitor~' system till lli-ting/ trading permh'lJion 
is granted br the Srock E,changes i.e., SSE and NSE. 

28.LO. ibe shares 10 be issued and allotted by [h.Tran.reree Comp.or 10 the shareholders 
of the:Trnnsferor "Compan~' 2 shall Ile immed in' dematerialized- form. 

29, ACCQU!'lTING TREAi:'MENT 

ACCOUNTING TREA1'MBNT IN .THE BOOKS OF TRANSFEROR 
C:::OMPANY2 

29.1. As the-;.rransferot Comp,any :{ _shall' st~rid d&~lJolved ,WithOllt being wound-up UP9D 

the Scheme becoming effective? hence there is no accounting treatment pre'scribed 
under ~ SchctnC in the Books: QfTrnnsfcLot' tampim}' 2~ 

ACCOUNTING TREATMENT IN THE .BOOKS OF TRANSFEREE 
COMPANY 

Page 64 of150 



29.2.1. AU the asset~. liabiliti6i and reserves- in the book~ of tile Transferor 

Compan~' 2 shall st.1nd ttnn~ferred to and "estcd in the Transferee Company 

pursuant to thi~ Scheme ... nd sha.lIlJe recorded h}' d1e Tran~fc:rec Compnn)' 
At [heir re!qlective c~rrying amounts as appearing in the book~ uf the 
Tra(1s(efor C~mpanf 2~ 

29.2.2. The identity -of the. teaenpes pertaining to the,TmnRferor Companr 2) shall 
he preserved and 'he)' shan be recorded io lhe financial ... rements of .he 
Tmnsferee qompany -i~ ~~ sa~e form in which they app~ared in the boolts 
of the Transferor Company 2, and it shall be aggregated with the 
corre,po~ding balance appearing.;" rhe books of the,ransferee Company. 

2?.'~j. All the Iriter'Compao!'bala.nce, hetween the Tran,feree Company and 
TransferQ_c Compa:_n}t:~,·apPenring in' die ~9ks of the: Tra~$rercc:C~mpanY 
shall srand.canceUed and there shall~no fur.her obligarinn in thar behalf. 

29.2.4, The. ,·.Iue of the Iri,'cslml'rits held by the ,,,,nsreior Company 2;;' the 
Traflsfer~ Co[l]p'ap..,i. shan st2i1d ,c~ncclled : a~insl the shru:e c1ipitaI of 

,T~~f~~~ ,~~n~:",p~ciu;~'t":~9 .~:~~I~.m~~o. 

29.2.5; 'The ;:al\le of theIove_~tnlcnts q~lQ by the T~nsretee Company In Transferor 

Cqrnpa?y 2 ,al~ng \Vjr~ mit, ,V1\1tIe ,gain, ~"[, los~ recorded in Qthe~ 
c:c;nnpr¢llensiye inc,ome, ,if ~iny~ s~1( s!aad .:C9n~l1ed pursuant to 

amalgamation. 

29.2.6. The Transferee Coml>.nysh~'1Il ct.;dir to .irs sbare CApital account rhe 
e aggrega~ (ace val1:Je ~r. th~ cqllity sbues issueg by it pursuant (0 the Scheme. 

29,2,7, Thdmplus/deficit. if .nl'arising lifter raking the effect !'fClaus. 
ClaUse 29.2,2.C:1.",,, 29,2,4, ,29.2.5 ''ld 29,2.6 after gn:iilg .he effecr 

adjustments referred 10' in CI."". 29.2.3, ,hall ~ tran.ferred to C'I"itl~'il:\ 
Reserve -I Amalgamation Adjustment Reserve in the, financinIstntements C!:'~~~I~~ 
the Trnnsferee Compon)' 000 the same "'G,uld bepre.~nted •• parately from 
oili,t:t capital ,reserves .wirh disclosure of itS natuLe aDd 'purpoSe in. the-not~ 
to the finanei.l.ralemeors of rhe Tran,feree Compaa)'. 

29;2.8. The c9Jllparative fimmdal infoan'l\ti'qn prcsentedJn the financial statements 
of th~ Transferee CompMr sho~ be ~c:stitted as if cile business 
combination had occurred 'from the of [he comparative period. 
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30. VAUDITY OF EXISTING RESOLUTIONS, ETC. 

30.1, L'pcm coming into effect of the Scheme and with effect from the .\malgrunation 
Appointed Dare, the-re::olution!i of the shareholders arid fhe Board of Directors of 
Transferor Company 2. indudillg reoolutions of any' committce$ authorized by and 
cpmprising inter ruia of member$ of the Board ofUirec[Qrs of Transferor Company 

2, a~'-are considered nece:!.snty by rhc--B(,ard c)f Director.; ofTrnns£erce Compan}" i\oo 
which -art! validlr ~ubsisrillg.. shall ~ considered as resolutions of T mnsfcrec 

Company. 

31. CONSOUlDATIONOF AUT}{ORISED CAPITAL 
31.1. l'p(?D ~dteeffecciveti~g 6f this S'che"rtlcf the'autbofised share capital of the Transferor 

Company 2 shaU be merged with that of the Trnosferee CQmpnri}' and the Transferee 

CompanY' shall pay additional fees and duties, if any after setting off the fees. if auy, 
paid b)' the 'Iransfcror 'Company-.2. The authoii$ed share capital-ot the Tran:Jferc:e 
Company ',viIl autoni,aticaUy smnd increased to that effect by simply filing the 
requisite forms with the .. \pptopriate Authority and no sepArare procedure or futthcr 
resolution under Seerton ~ I read with Section 13 of the Act or instrument Or deed 
or payment of any stamp dut), and'registra'uQn fees $haU be required [0 be followed 
under the Act. 

31.2. lr j, clarified that the appro"al ofthc ,haceholdeOloE the Transferee Company 

the Scheme .hill be deemed to be 'their consent I appro".I.I,o Lo Ihe c"'~:l';~~":;" 
alteration '0£ the Memorandum and Articles or Association of tile 

Compan)' :md the Transferee Company shill not be reqUired~~to:;,:e;e:k~1~~1f~;$~~ 
consenl/ ;i.pproyal oCirs shrueh()ldt;:r3i for such alterliJipn of me 
Articles of "\tisciCiation<of thc'Tnmsfercc Compan,' ItS'requiretllUlder 
14. 16.61.62 luld 64 of d,e Act and other applicable provision, of the ..\ct. 
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31.3. The clause \' of Memorandum of ;\ssoci:uion nnd clause 4 of the Articles of 
Association (if cet)ldred) ofTnnsferee Companr shall stand amended as under: 

'rb, .·ll1lhori,,·ed ,·b.,. ,upild/'/ lilt CofJtpa~)' U lV. 36.3f,lO.00.000 (Rn"", Thi'!/,·Si,· 
bllHdmJr Thirty-F;", "'Jlr.r T,n LlkIJ"M dM""i./Q 18.17,55,00.000 (F.igh/een H,ma"" 
,f,wnl ... C",,. Fi[ly.Fivt LIM onf>') fiql/~I)' JlJdres ,,&21" ,,,,b. I.7U,UU.ooo (0,. mm 

Se .. ,!)' LIM •• !y), 7.5% Rd_aM P"!{tr .... Sbdm 'j"lV. 10/ • ,<lib ".d 50,00.000 (Pi!!)' 
~kh .. !y) 1;,,/"'110: Shaw '!f R.r.l 01· 'Olh ... 

32. DISSOLUTION OF THBTRAN5FEROR COMPANY 2 

32.1. 

322. 

32.3. 

On the SchcJnebccomingeffective, the Ttonsfe,at C"mpany 2 ,h.U IJedis:;olv.d 
without being wound up ~thout any futther act by the Transfetot Coinpany 2 and 

Ihe TtlIOMe,ree Compao)'. . ". . .. 
On and wilh effcct from the Effective Dale. the nsmeor Ihe. Transferor.Compa"y 
l.halI be struck off from ,he record, of the RoC. The TransferecCompan)' ,baU 
mak aU necessary filings in !hi' ,\,gard. The. Transferee Company shali mainttin 

the books !l_~ ~e_~or~s ~f ~e T~nstf?r9_'-' COJ)'l,tml!-1 2~ Ln_ te~m~ or_provision~ ~f'j":ti1'F 
Scctlo-n2396ftheAcc ." ' ... ' . . .•... . 
:\nyqbUgation. ~r "ops whiCh .need to be unde~,aken br the Tran,feror ComI .. n)'~~ ~ 
2 pu~~ant to -,the. mmcnon of this Scheme sliaR b:i ful6IIed by·'the Transferee ,,,"u •.• 

c~rrip~m', ' 
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PART y. 
AMALGAMATION OF niE'I'MNSFEROR COMPANY 3 

WITIi TRANSFEREE COMPANY . 

33. TRANSFER AND VESTING OF THE UNDERTAKING OF TRANSFEROR 
COMPANY 3 WITH AND INTO THE TRANSFEREE COMPANY 

33.2. All rhel"oO\-abl,e _assets of the t~s(eror_Co~p:an~'_ 3 :l,?d"the ,asseci, which arc 
o~hCtwL"'.capnbleof ,mn,fer byph)'siCld deln:eryot ~ndq~el11ent al1dd~livery, ,hall 
he-~,o,trnn~fette~- to- (he--·trnnsf~;Com_pany~aild-Oeenied -~o· h4~C--beeo,'physicallr 
--han:d~(f o:vet ,~Y phy5ical_dcJj~:e'ry:~[ by 'endotsement ancfdclivcl}'-" as th~-c~:ie_ina)' 
bc~ wi~hout the: neeQ .to -e;(ecvte ;toy _~~pnrate -Instrument,- too' the- Tram.feree 
Cqmp-any to me end anctintcm [har the propertr and'benefit 'th~i:ein p:t~ses to the 

Tmnsf<:tee Compan)' witb effect from the Amalgam.tioll Appointed 0", •. Such 
delivery sha:U be made on a dare which shall be mutually agreed upon between the 

Transferor Cornpan~" 3 and the Trnm;feree Company on or afre! the Effe~tive Dare. 

33.3. t:pon dill; Scheme bt;coming effective, the secuted creditm"S. if any, of the 
Tcansfetot Company 3 and/or other holders uf security over the prbpetties of the 

T~sfctor Company 3. if nny sh!\U be en~tlcd to security onl,. in respect of the 
pm~rties. !1'Scls~ rigltts. bene&ts and Utrere$t of the Transferor Compnnr 3. ns 
exi:uing immediarely prior.to the am~igam;ttiori of the Transferot Company:} with 
[he Transferee Company and the secured credito" of the Transferee Company 
and/orothcr holderS of security over the p£Ope1'tie~ of the TrRnsfetee Compnny. if 
any, shall ,be entitled to' security only in respect of the ptQperncs, a:l,sets, riglhJ,1l,~::-' 
benefim and interelir of the Transferee Company •. Ds existing imlmedinllell' PS~~ 
the nm.1gamatioll of the Ttansferor Company 3 with the Transferee 
is hereby clarified that pun,"ant to the amalgamation of the Tc.n.,c .. ·orC,!tfI 

with the Trnn.feree COLUpall)'. (n) the secured creditcm of the Tc,nslfc'''1~Ff,~~::~;~p 
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3 and/or other bolders of ~ccudry over the properties of the Transferor Companr 
3 shall not be entitled [0 any ad~idor1al security ov'er the ptopcr~s. assets, rights. 
bene£hs and jllter~st of the ;l'rnn~feret: CompallY and' 'therdore, s'uch' assets of the 

Tmnsfe[Qc Compan}" 3 which ate not curreritly Encumbered shall remain free and 
available for creation of an}' :;ccurify,thcrcon jn future in rclation to any,CW'rent or 

rUlu~e irtd~b[edness bf the T~f~rce' C~mpany and (b) the secured creditors of 
the Tra~sfeIee Corppany,,~d/oc ot1~r holders ofseturit,. ov~t: the_-PFoperties of 
the Transferee Comp_imJ' !ih~1l Qot ~~ 'en,~tled to :'ao)' additional Security over the 
p~o~cies~_ ';'Isse~s .. cigh~s, bcncfits,'nq4_ in~rc:S[ of th~ Tmm;feror Company 3 and 

there(oie,:~u~h ~s~ds \Y~ich,a~ ~~(,curre~~h' Eric:p~bered s,halt ,remiti~ ~~, ~n~ 
avaib.~le for creation?f ~nr ~e~utitf d"U:r~? in' future in relation to ~nr curtcnt-'or 
fun". indebtedness 6,£ the Telli.rete" co'mpanj" 

33.4. epnri ih. Schemecomlrtg iri!<:> .ifeci arul with .rfOC! frol!' the AqtiUga~.tion 
Appointed o.te, nUimmov'blep,oportr (including lim nat limited to £rCe~old .~ 
lease\1aldproperties. anda,tlywork,.in.pxogtci.joftheTralUferorCompany 3,and 

-any d~t of tiue, _t:ighr~, inteitst)U1d 'bl,sefne~~J"-: r~ta_t~~ -_thereto ,shall ~t'utd 
,transf~e4' to and he ve...;t~d"in tli.e Transfe{ee -Co~pany, as 11: l<ucc6!sbr ,of ,the 

r~~,f~_~~, .. ,S:~rpp~;~'~,-~. >yi,th~~~,,'~m~:,~~! Q~', ?~d,:tq,~ ,d,o,qe,"Q;r,e~:~,c,lI,~, ~J the 
T iaU~.r~~ht,,¢9_~pnnr~:~_'~~ldl or _fbi! T~a-ns'f~~,~"c:oil!p~,~V .j~e T rinsfeci:e tornpnny 
.hall beentidcd\oexuci.'e .Ilri!l~~ 1U1'~pri\-ilegc",\dbl' iillble 10 par appropriate 
tf?l~ ~,~~., ,ta~~fa~d,c~a:~_s an~ ,fuI@: ~II ~p~gadpns, 1~ ~Ja,~n ,to ,or_ ~E'pliCflbfe to 
all.such unmo1r.!ble propt;o;rie., ThelJ1utauan and/or .ub •. tit1ltlOri·a£ ,,,.iitlero the 

illUt1o\iabi. p~ertie. shill .. be made and du\yro:0r?¥ intbe. name of the 
TransfereeCompanr by me ..).ppropnn •• ..).uthoritie~ and thirdpartje.pummnt to 

the sancfi,on of the SClterne by the. Me. "'and upOn the Sche"", becoming effective 
in :lCCOt~anc~, \vith dle terms "her~f without an)· :nl(tber act Qr de:e.d to be done- or 
c~~c:ute(rby 'the 'Tran$fetor COmpUll}' ~,I\nd/or the .. tfi!QSr~re~ Companr. 

33.5. l:pon the Scheme coming in.o effect and with effect from the Amall!"mation 
Appointed Date, in respect of any 3ssett. of the Teuls£eror Company 3 ot~er than 
.ho •• mentioned in CIRuoe33.I.to '13.4 above, i"dudin~.crion.bleclaim'. sundry 
debtots. $hRre~ ,,,rid secu;1tie,~ held in ,other companies, -our.uandlng, -loans and 
advances. if anI'; all kind of banking accounts including but o(Jtlimited ro current 
ap,~' saving accpunts~ ~rm del?qsiJS~ i~overn~le ~ ,~ash or kind or for \,,100 to be 
r<coiv.cd And dcp,?sits, if ~ny, with.oy 1';""" including any Ap~topria.eAuthority. 
semi-Go\"e£nmenr. loca! and orner authorities- and bOdies and' customers, shall, 

wi~,?ut an)' further act, ,i~trum~ntor d~e~, br; ,and stand fumSre!r~ to ;'lna vested 
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hi the TraMferee Comp:U\~' and/or be deemed to ha\re bcC!n ttansfcned tc) and 
\·~l;[e.d in the Transferee Compnnr. Th~ Tc:m ... fcree Cumpany shall upon sanction 

of the ~c:heme be ~ntitled' [0 tht: delivery and possession of aU docllmeor.; of _title 
of such movnble property jn thi."l regard, 

33.6~ L:pon corning into effect of the Scheme and with effect from the Amalgamation 
Appointed D'aJe, nit, ii~~ilicies" d'~t1es and oJ.'lig;\tiomi ~f dlt~ Trflfl~remt' Compnnt 3~ 
a~ on or after the Amalgamation ,,\p}lOlnled Date whether provided fur or not in 
'he books.ofaccounts of the Transferor Company 3. and aU Other li.bifiti., which 

... :%"'""'::0:.,- may R_ccrue oc'arise after lhc l\m.l1~tiol1 AppOInted Date buc\vhicb r~latt: to the 

~~ ,.,.~~ ..... ~, o'''''",,~''"' ''':''""'' 0,._ """"' " 
::j. I. -,.MC.\ Ordeeor iruch.o,her Appropnate A\1thQnt)"!Ill may be applicable unde, 

~.. ',,';.. ... ',_ ,,' '. _ flrQo\.'.h;jO. 11.,S.O. f .. 'h~ /\C .. ' ..•. w.-I .. _~h .... O,u .. t ~,' y .fu. i_th~ ... r .. act. 0 .... t d. e .. e .. "' •. be .lr.aOj;.~.e.rr .• ed.or d~ern .. ed. ';~' _ ." ~ tnlIlsferre4 to ~nd \res~d io'tlle T~l1sfe!~~ C~mpany, so as, to bec:omeas from 
.O(AJ,tiSi ~ h~ Amalgamation ,\ppoI'".d ?ate me liabilities. duu... andobUgations of the 

33.7. 

33.8. 

T ian~fere~ ,P6mpan}~ on -me' 'S:l~ terms: and conditiom ::l~ 'were applic;:abl~ to, the 
Trnqsreror:C6inp_jJn}~j: ,'- v -" , " -, , 

\Vi~~9~,t.'P~~j4di_~e 'to Jhe, aboY,e, prp\'~iQnS;-"Upon",the"Selieme 'cofningJnto _eff&~t 
and wjth ~ffecr,f.,om the ~\mai~tionAp_po~tcd Da[~.,all in(et-parr), lfans;tcriont> 
bet\V~n ",the ~rriltufi:,[Oi; C~fIl~n)'l}~; 3 ';100,_ '~,e' T[~nsfcr~e,' COtnpn~y '!>b~U 'be 
considered as_ iotr\t~txi~l:r rtansa,~~ion_5',fo,r"i\n purp6se~ and sball ~tand,~ancelIed. Por 
lh~ avoidari~e of doub~ j[ it; dari~~d' clutt u~ the Scht~e cO,trunt'intO effecr and 
with 'effect tiom tlie An,algamatidd"Appbh:ued D~te. td the exte~t thete jU:e iht~r. 
corporate loons. deposits'~ obHga!;ians" -bal'"nces or ocher QUL,\tnadfug inter-se 
berWteri the Transferor COmpa~y"llUid_the 'Transferee ~mpany. the rights and 
obli8l'tions in respect t\:lereof shaU come tt) an end lind there shaiI be no, liability in 
that behalf and corresponding effect shall be given in the- books of accolinr nod 

recordl;> of the Tt:u~~feree Company for 'he reduction of such assets or liabilities ftS 

the case ma), be. ' 

\~·ithollt' prejudice to the above provision's, ',upon the SCheme ,conUng'into effect 
and with effect from 'he AmlIIgruii.tion .-\ppoinred Do,., .Ulnter·,. cO''''''Ctl''''',leli''''i ... ""'1 
betWeen the Tran,feror C"mpanr3 and rheTransferee Company sh.1I '~iiI:~ 
cancelled and c ... ero op~mte, ond appropr;ote effect shnU be given to)"M~:hjr 
cance"acio~ "and,cessaririn to th~ bo'oks at RCOOunts arid records of fhl:! T"r#stil~r~,£:'i·p,·~\:l 
Coinpany. With effect from the Amalgamation AppoitltedDatc, there w~~~n~i~;~;l.;~i~1 
accrual of income ot expense' on acc_ouQt 'or any transactions, including inl\>~'iIi:\' 
any tnms.'lc.tions'in the nahJre of sale or transfer of any goods, materials nf 
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her-veeo the Transferor Company 3: amI the Trnnsfert.."C Company. For ~t'mid.anc(! 
of poubtf h is hctcby Clarified that with effect from the Amal,gamauol} Appoiilted 
Date~ there will be no nccnlai of ,intc:!resl or nthet charge::; in respec[ of anr ineer se 
loans~ depo~ts or iY.tlances between, ih,c Transfewc cottipaoy 3,'and rhe Trnn:\feree 
Complln)" 

.UC9, Cpon ~olning into effect of the Scl,el"",.l1lrtxes (Indu~illg but .no! 11l1li!ed to 
iricome tax. saj~s' t\x, exci.~e du~\ ctistom du~·. cess. sen"ic'e ra~ VKt.-gSt) paid 
ot pay"ba,.b)'the Tr:msferor COlllpany 3 in te,pe<:! oftheirnpcratioru\ :lrtd/oithe: 
proa~ of btisincs1\Cs, on Account 'of me -T:n1~sferor Company '3 aod;, In ,'so far as it 
relates to tax, pavmenf \vhethu' bv 'wav' ri£d~duCii6~ or call«d(),n 'af sJurce.,:~dYl{~~­
tax. ,or -oihe~~'e ~v~.ats~ev~r:~ 'by,'. t~ <, ~~ansr~~~ Co~piriY' :-3 in ,rc5~<:t:?i(;'d1~ 
ope1'lltion. ru,dloi ~heprofits of Ihe.busine ... afrerthe AffinlgalIllluon Appointed 
Date shan be deemed lobetl{cC:Or;..spondf~. ilixe> paid by the. Transferee 

Compon)', and 'hall, in nil proceedingS, be d'.I! \Vith.~idinglr. 

33.10. l!Po~ tOIll'nginloel'fect nf.he Scheme, profitS O~JlnC,'me, ~""e, (including 
~Y,,~,rrt~' fi:jhV1t~ ,n~mula~ ,'I9i'~s;' u.nab"o,bc,d' ilep'."C:ial~OI', .ii",ince ta~ tax 
dedUcted iax c,..,dk.,nd !'.L'lTcredir 

!h': TI"'"'.fero, .(;"mlpa"l' 3 sna,IH'" aU piJ'poses ~ rre~,red and deemed 10 

and Appo;"tcllo.te ,s'h.<pmfit$,o~,r~a· t~:~!~~~~ 
raxes 'crttV e:t n~~ll1Ublteci 'tax lOliSes, " ' 
aeprc:d,.ncm, aoVrince ti&;(~ 'ta.'I(,ded~icted ~i' ~iteCted 'at soti'rce, foieigil, ta:t, credit; 

.in tCrrri~ ofapPlbbte tax ia'V!l).~ cOStS. "dliigcs. expendiwre or losses 
'df the: Ttansf~~iCompan}~ ~s [he 'cast! rruty'~. 

33.11. For a,-olda"ce of doubl and wilhout preJudice to .he poraHI)' of .he foregoing, it 
is clA,~fied ibai upon comiOg into effec't of this Scheme and with effect from 'the 
Amaigainntion. Appoitited· Dafe~ in" ~c~ord~nc~ with th~ pioV'isions of relevant 
Laws, eouators, appio\·nl$" pernussion:ii, ;til liceri~es, approvals, rcgisU'ationst 

_cetrificA~s, :graots,~ subsidies; cQricdsions,' 'authorities ·(including -tor tb,e ~petatioo 
ofbaak· ~ccqunrs md demnt accounts)." PO\vcrs ,of attOrneys, given b)·~ ,~:;sued to or 
cx,cured iaf.wou. of the Tran.ferorCon\pal1Y 3, and the righis ... d benefit. and 
liabillae,under the ,.ame sh.l~ in .0 far .'the), relate to the TransferotCompany 3 

.nd.1I quality certification. and <PPrO\'lI1s,pcnnits, quola" rightS, entitlementS, 
tenancies, immo\'1t~le pt~perties. patent"! 'and domain n;unes, copyrights! brands1 

logo. ~'endor tegistmuons, customers infonllatio,tl & contrac"ts. trade secce[s~ 
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produCt rcgistra[iun~ and other intellectual nnd industrial propcrC}' find :dl uthc[ 

imC[et;ls rci:uiilg (Q the goods or $t![yicet' being dealt with by 'the Transferor 

C()tnp_anr 3, !ihall wilhqur anr further ~ct or deed he tnm5ferred w ~l1d "c;;rcd in 
the TrnMfcrcc Comp~n)' under the same terms and c{)rlditions as were applicable 

to the Tian~ferur Company 3 immedi.·1[~lr prior to the coming into effect of this 

Schem~. In sp far as the variouti incenth·es. sales [ax" deferral benefits, $ubsidies 

~~por.,s_ (Including application,,, for subsi&e~), a\-aHable tax ci:edits vncludipg MAT credit, 

- :$.0. ·.1. . D .. ~. . ... ' ........ S .• l ....•. c. re.d .. i .. t. i ... f " .• n.) .... ). '. r~ ... h'. h. ili ... 1 •.. tio .... " $C.. h ..•. e"' ... :eS,_ ... g., ra ..... nts .•.. perm. 1~.S ... in ....• ns ..... ' ' .. PPC9vnls, sanCIi.ons., :' ' -- ;: -~issiO~Si sp~11 re~~alio~t;, ~~ome U!x bcn~6tB and ~xetnpti,?nsl all tax hbliti.1y. 
~ _ ..... ''il.' c!~di!1g it.o; cuntinued ben~fitf;. j~cC!Jlth·es. exempti~~sJ'_ ~ricessioos and other 

o'r:ifal\~<$'., benefits orpm;ileges, concessions, Special ,Iatu, ando'het benefits or privileges 
. ' enjoyed, gmnted~}' .ny pe[!lon ~nCluding all)' Appropriate Autbority), or .vailed 

oLor't<" be availed of hy dle Transfer,~r Companr 3 is concerned. the same shall. 

witho~r a,n~' ~rI~er ac{ or d,eed .. in 50 fnr, as (hey relate., to the Transf~'ro[ Company 
3, vest w"ith and be a\-ai~ble to th~-Transferee Compan)' on the ~ame terms and 

t;0!1~igt),gii as ~~:~e ~ppII~ab~~ ,ii1!medi~.t~ly prior w_ the J:pmJ~gJn,~ ~ef(f7Ct C?( ~his 
$,cheme.,'TheJ~[!\nsfete~_ Company ~1r lip'ply for dte ne~es$jU1;_'endo'rsemenr from 

the APP"'l'ri.teAuthoritie, as maybe tequiled \lndcr.\pplit.blc!,.aw and shall file 

the,_~le~~~~_lfif1~lnaY,~;rl_~' 'if ~,Q~~. f{)[_~lte __ ~c;o~d,"?f d~~ :,AIlP,r9P,~_L~te,Authorilics who 
shal1::~t;-ke,Jhcin ~jffiJe."-p,~'tsu~-fir: 'to' t.~~'~l1~rtie tomi,ng' ifit6 ,e.frJet: 

:33,12. For. ~v'old;uJ(;~ '9f d9u'~t and, \vitho,lI,t p.n:Iugice,to thf\generaHlf_ of nny appUcable 
ptQyLo;ioo!:{_of this ,~ch~rne! it 'is .clarified that in ,order (0, ,ensure_ (i) _implementation 

of che'ptovi~ions' of tIle $cherne; .. Cu) uni.n,[emIP .. red t,11!11S(¢~6f the rele\'an[ cortsen~. 
approyat~, pau~tits:. pemiitlsions. lic~nse~~ t~gis,~,tionSt ceiLirtc~tes etc.; and (ill) 
cor;tinued V'e$ti~g of the'~n~fits. c;xentpdons a~ail~ble ~ the Ttansferor Compall)' 
3 in fal-our of the: Traosfcrc:c"CompanY. the Bd:ud of Direttots of (he Trnnsferee 
COf!1pany shall bt; d~t;med 'ro hllve been autll?ti~d to e;o<:ecute or enter lnm 
neces-sal}' documentations with any regulatory authorities or third"pnn;ies and take 
such nctio.ns and ,Cl:ecure such deed$ (mduding deeds. of adhereflc_c). confirmfl tion~. 
other writings 9:r rril?artite arr~ngeltlents whh anr party (0 any _conutet 

arrangement, if applicable nod the ,,'me ~hnU be considered a, giving effect [0 •• ..,.,.0,"' 
MCA Orde.r aqd ,hal! be considered as ~nintegml pad of this Scheme. l'il'dle',~O 
Transferee Camp'0l',h.U. be deemed to be . aUlhori2ed to e.ecute or enl!w"iioi .• ~c 
n~t:;e$s,aty d~~rl\tiof1fl wim any regulatory Buth.oticies or third 

applicable, on. beh.lf of the T'.nsfe~r CompAny 3 and til co:'. '~'li~'1 ~o:u:t:e,,~,;.p~c~'r~'tji~~~~~~1 
_5~ch f~[lllaHties QC- compli~nce required for the 'putp,,~e of ii' 
pro\'isions of the Scheme. 

Page 72 of ISO 



33.13, On and frum the I'tCfccth-e Dnte. and thereafter. rhe: Transferee- Company shaH be 

etuideo th opcrnre all bank accoonbi, demac nccountlOt jf !lny. of the Transferor 

C()mpnnr 3 aod 'realize all monies and-tompIete and enforce all pehding-contr.lct.~ 

llli.d- tmnsacbolls a~ld to accept stock rcttirn~ nnd 1sslie 'credit ~oreg in _re."pecl of the 
Tritosfemr -Compllny 3 ~n ,'the-mime of the Tran:iferee Compnny in sO -far-as nlRr be 
i!ecessacy \.l!Jtil the tt;msfer of tighttt and o~ligatioris: 9f [hi:: Transferor Compan~; 3 
to, the transferee Company, uncler this SCheme:' haye" been formall}' given effect to 
under such conttactS and tritns.1.ctionS. 

33,1-1, I'ot nvoidanoe,,£ doubt and without p"'iudice .'0 the. generlility of nu)' applicnhl. 
pr<>Vjsions of d,i. Scheme, it i.c1arified that \vith effect from Ihe Effective Date 
nn<lrillSuch lime the narne of the baQk accounts of die Tron.reror Company 3 
would be teplacid withthnt of the TOm,feree C'..,mpany; the 'tiRn,feree Company 
,h,llbe .ndiled to opeWe the bOnk actOUn" of the Tran.feror Company 3 in the 
nnrrie'9f,th~ Tra,ilsfeto[ Co~priny- 3.Jo so fat as: may, be neccssArr. An chcqul!S IUld 
o,th~r negoiiit~le i~~r~eh_c;-,dep01Ht siip$.,:paYlllerl't or~e!s receiVed 'or presented 
,fot., eilCa,sh~~~ \Vqidi -are -i~ -the fut~_"of::the, Tr.ms~r C~mpany :1, afte~ th,~ 
Ef{ettiVel)are .hnll be accepted bj'!hebankersofthe: Tr.nofereOCompnnr and 

cr~diterl"m,~ ,~6~otif}t o£'~er~n'fr:~ C~piI,ny.;if preScil'tcti by-the Transfe,ree 

C~~P~~y;' 'nl~:!qt,~sfe~~e_'C_~~P~~r:~;l~ ,~:_allo\~c# ,,~, ~~IJ~tai~,_b~nr<~,~CO~l~ _i~, 
tue ,~~~: otT~s~for ~~o~~ny -,,3,..r~~' -su~h, ti~ '~~ may:~ ~~rerm,ine:d~:to:i~be:~~~~~I~~ 
ne~c;,s~t)· by -the -Trans(eree, COqtplmr -tot-presentation -arid deposition-of 

and 'p~t,~rd,~~ th~t ha,~e been issue~ in'me ru\m~,~(~e T;.:.:i.~.:.~.: .:.~ .. : .. "£;:~r!';~;[: 
L. p.reby ';'~r"'lrclirified th",anr!egal pf(jcoeding:; by or agaiilKtdle 
CompahY 3 in re~atiotl [0 cheques:and other ne~tiable: instruments, p"'rmenll61;dc:,*~\~\ 
tec~ivel or pi:csenred -for en61shmcnt w'hkh ate in the n:u1te of ~ Transferor ~~"~::Iiil\'':; 
CoriiPMY 3 shall be'instituted. or As-the case iTUI}' be.,colltillU~~ by Ot against:. the. 
Transferee Company afteJ::' me coming into effeCt of the Scheme. 

33.1l All 'electricity connections ~l'lr1dioned by \'atiou~ public sector and pth·llte 
companieS. b~rtrds. agencies and Iluthorities co the Tr.n.sferor Coriip_any '3, together 
with secutitj< deposits and .11 "ther advances paid,.hall ,mnd automatically 
transferred arid veSted In favour of the Transferee Company on the'same terms Ilnd 
c:'oriditions without any fu~rher-acr, in!t.t:tumenr. deed, matter or thing being mooe, 

done or ~xe,cur:ed~ The relevant ekruld~· ,c6mpanies, bon~ds, agencie.o; and 
lt~thorities shaD issue inv6iq:s:in the name of the Transfecee'Cqmpaatwim effect 
(corn the billing cl'c1ecomineOcing from the month immediately 
succeeding the rnondl in whirll art i.n~lrtuiti6n of me iov[CA's approVal of thi.~ 
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,Scheme is filed br the Transferee c:orhpl\l\f with then;. Tl;e Transferee Company 

al1(l the rele\'ant electricit}~ comp\tnie~? b()ard$~ agencies and authorities sh'aU 

c(mrinuc to cump1r wiLh the term,S, condirtc)Il!' 'Ind co\·enantl:\: associated \Vith the 

ouU- of such connection. \'{'ithollt limiting th~ generality of the foregoing, the 

transferee (',Qrnpany sball also be enritled ro refund ofSeCUrllY depo:;it5 p~id [0 or 

placed whh suc,h _eleddcity companies. boards, agende!l. Municipal Corpormiol1t 

~tatulory and other atnhodties t,,. th,c Transferoe Comp_an}' 3. 

LrABI[JTIES, DEBTS, OB[JGATrONS &SBCURITY 

33:16. With effect from the Anialgomation .... ppoint.d Date •. the deb",. linbilities. 
contingent iia~ilitiesl duties and obligations of evcry Idod, nature and de~cription 
re~table to th:e l'i:aii~re[or c:~mpa~}· ~ ~ha~. un~~t ~~,"PfO'\'i5i6n"s of-Sections 230 
U? 232 'and .oth~r appllOlbl~ proviSiqn~, if nnr, of _the Ac; and,wi(hout nn)' further 
net oc deed, he [mn,fetre<J [0 or be d\",~d [0 be tran.ferred !g the Tran.feree 

'CQli'ipany" so,as 'beco'fi?e, wilh,e«e,~t from the AmatgamatlQil Apppitit¢ Date the 
dt;b~. Ua~iJitie51 c()~tingei1_t 'liabiliti~si du~e~, -jlnd obuga~ops of ~e Tr_nnsferce 
COI1lP!l~y Jtn~ ~t:shati,-,n~t h~,"nec"e.~"ary 10 9b~~11 the ,c~ns~nf.C)f anrthird pa!t}~ or 

9_~he{ p~~s9,n_,~,\1~-, ls: ,a"R'~_rr.-,~ ,II.']:! _cy'1'tr~~,t 0_[ ,i\.r~lgtl11~_tb}~ ~;[~ ~9fw_rkhJmc~ 
d~1?tst llia_~ilities1 c,~ncinge~t Haui~~,es,. ~uues and C:'bllga:cions, h~\'e aWeil: irf ordcr [0 

gi','f! ,effec,~ to the: [!tovisi,oqfj ()f.th~ su~cJa~se. 

33.17. \~bere',any' of ~e'liabi1ities ?ond obUgiuions/;tssc:-ls_ i\[tribute~ to the Transferor 

Coinp~ny3 on the Atnalgamation ,\I'poin~.d Oateha,'. been discl=gcdl ,old by 
the Tmn,fcrorCompanY 3 after the Amalgamation Appointed Dare and prior ttl 
the Effcctiye pale,',~uch disch;trgel dale shall be deemed to have' bt.-en "£01: and on 
behalf of .he transferee Co",pany. 

33.18 .• \ny pnymen~ Or di~harge, of :m}" lia~ilille$. debt!i or,obiigatiom: p,~r[aining to the 

Transfe,rot Company 3 by,the 1·tansfere~ Compltoy_shaJl be dee~d to'haye been 

made for and on behnlf of the Tmn,femr Company 3 and ,haU constitute. VlIlid 
di.charge. 

33.19, This Scheme .h.U nm opem,e to enlarge or extend the security (or. nny or "":.~ 

liahilities of the Transferor Compnnr 3 and the tmlll!feree 1;[rr:'~h':iU:i~~~~~;~~~ 
obliged ttl crente any further 0' addittonnl.ecurity therefor, .fter the 
unIe_58 oth(rwise agreed to by the Tt:;t,n_sreree CO,mpl1il}', 

Page 74 of 150 



33.20, 1n so far lUi tile existing security in respect of the liabilities is concerned. such 
security shall. \\'ithout any furlher act, in.~lrument or deed be modified nnd llhall be 

~~tcl1dcd to nnd shaU _opernte only o\rer the A$.<;ets forming par~ of the Crtdcrcakings 

of tbe Transferp-f Company 3 which ha\'e been charged and Necuredt and subsisting 
.. on the Effective Date, in , .. spect pf the Uabilities. Provided thnt if anj' of the 

assetS of the Tmns(ero't Cotnp~ny_3 have oc)t b'ccn chatgcd ot:: secured an [t~sp,ec{ of 
the )j~bilifies, sucn assetS shan remalri unencumbered. Mid the e~L~ting_ ~tiri,tr 
cefe'Ired to above ~haU narhe- ~xtended [0 and shall ~ot operate dVet 'ii'u~h,'-a:5se[s.' 

34. CONSEQUENTIAL TAX MATTERS 

34,[; lJpon d,e Sthc:tne becoming effecnve; the Trnnsferor Company .3 and the 
Transferee Company.,h.U h,,;e the right to reDpen ,heir Books of Accounts and 
re"isc' th~i,r tax re.turas' vh:. "in~ome ta_x. withholdJng tAx and any other statutory 
rCtil[~S a'nd 'fl¥ngs under the' ~ I,~w~" ;lIong with' 'pre."Ctibed, tbOns~" filings and 
nnne!(urea unde_t tht:' IT ,A'cr',(even in ,~,_ca~ wh~:r~,_the ,clUe' drite, ,to te'vise ''the ~oome 
",xrcturn,i,av".'Pttedun<!er the,prov[sions ,?f 'he I'L\ct): and law, in relation 
t? ~e CiST~,' ~nU'al,_ sates ~,~, appliCa~le St;ue VAt\ e,n~, ~Xt SCMCC' ~~~ exciSe 
duty and oth~r "'lCl.Ws,'ri<l.to cI;lim ~fund. ond/orcredi, tO~ !a.xe. pald{indtlding 
a,~h'a~c_~, ta~':,~e,l~-~,~sc;s~~tn~, ~~~ l~X, '~~d,u~~c;i ,9~- t;o~ec~e,d 'ar,soulce.:_~I.\i."fo,~go 
ta.~ -c~dit, _ d~vid~,~d;dl~ttlbutit?n ','[2,x,:- \vealth',ta..~r -etc.) ,~~ _f~r, ~a~e[s ,incidental 
thC!eto, ifie<\uwodio.give "ffect '0 the provisions of the SchCin.c. 

All.tax .. se'sm.ntladjuillcationi>ro~nll'/appe.f, of wbatllO<!,'Cr nature by oc 
against the Transferd, Co!'!p.ny3I'ending.and/oc "n.ing at the Amalgamation 
Appoiilted Dare arid [el:iting to the Tran,retor Compafi)' .3 sh.U'u. continued 
and/or enforced until ,he Effecth'e Oa", by the Transferor Company 3. A, lIl1d 
fr"m th~ IlffecriveDRte, therax proceedinils shaUbe continued and enforced by or 

:lgalost t4e Transferee ~ompa~y in the ,~n:t~ mRnn~r ,~nd to the same ex[enr as 
would or m.ighr have. been .corttinued .rtd~nforced by or against the Transferor 
Company 3. Accordingly;i. is e.xp", .. ly clarified that. after the Effective Date, any 

incO,tt,le tax r:totice incl~ding b\1t ,not limited ,to Intimation, Q.mer. Jette.c relating to 

R~l' rrul,tret,of IT-Act., nssel'stnenr. o~ ;tny other cCltnmuniCatin~ re.l~ted to 'im::ome~ 
,ax proc.edings with respect to the Transfernr CompMY 3 for any period prior tu 
the Effective Date shall bei.sued fu the nam~ of and b. the r~.pon.ibilityof the 
TcanlJfeiee COm_pariy. Purther. tbe ~rot'eme~tion~d,p~ee~in8-s ,s~all riot abate or 
he discontinu~d ,iu::"; be in any ~~y' prejudiciall), 'arfe~~d by ,~eason of the 
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amalgamation of the Transt"c!ror CompAny 3 \vith the Tram.ferl!c Compnny or 
anydling contained,ifl the Scheme. 

34..4. The tax pRj·menu (ind,~~~ngt,without limitation .lncom~ .tax, dividend di~l'ribution 
tax, scn'iC~ t:1X~ i!~d~ duty. c~ntral. sales m:(. Jl"ppHc;able sra,re \' kr. entrY tax,. 

"cus'roms, GST etc_.) whethe~ by w'!',Y Qf tax deciL¥=tc:!d-orctiuec~ at ~oUrce, advance 
tax or_oth«;~ise hmvsO,c'yer. ~., rh~:J'i-aosteror Comeany 3 after the AmalgaOl."\oon 
,\ppoinred i)ate, !!>aUb. deemed to. b. paid. bj' the Trnn'fcr<;e C.o",panyand .h.l~ 
ioaiI p~og;edin~~ ~e. de.!t\yitltac~ntdiit&!y, 

34.5. Further, 'an}" titx"de({ucted or collecfe~ at source 'by Trnri~fe;to~, C~mJlltrty 3 or the 

TC\n,sf~ce 'Company em- unnsktions with the Transferee Co~pallY or the. 
l'Ea!lisfero~ ~otnpant 3, if any, (frbm' .~m~lg.tmation Appointe~_ b~re to Effec_~\'e 
Date) ~h~ll be deemed to be, advanCe tax IV !lcvance la:( deducted or collected at 
soutee paid by ttleTransferee Company and shan, in aU proceedings, be dealt with 
accordingly. . 

34.6. l!pan the Scheme coming into effect, any obligation for'dedUction of tax at so,urce 
on any pa~'inent made'b>' or to be made by *e Trarl~fcior ComPany 3 shalll.Je made 
or deemed to hl1v~ bcert made and duly complied whh br the Transferee Company, 

34.7, For tbe period nEter the Amalgamadon Appointed Da"" all its continued benefirs, 
incentives, e'lcemptiOns, conc~_iohs and odIet'be.heficll or,pc\-ilege:J enjoyed by the 
TiansfewrCompany3granlcd byanfgovemment body, reguJ.ro.y authority,local 
authority, by .nyoth.t po",,,o or law or availed of by the Transferor Company 3, 
the Sllnui.han without any othe" further act or deed shan vcstwith and be .v"il.ble,/.1~~..f';" 
[0 the TrilnsJcfcc Company' on- the same terms and conditicms. 
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34'-8. \X"iChout prejudice to [he g.en~ntlity of the abo\"(!. all benetlts., incenth'ctt, lns~c~ 
(including bur nor limited to bOQk losfies ,\ltd rnx tosse~). unabl'orbcd depreciAtion, 
(book depreciation and tnx unabsQrbed deprccintion. credits (il~cludmg.. without 
limitaliim'illcome tax.hL-\. T. tax d~ucted or collected at sO,urce, foreign' ta~ credit. 

dividend, dis.tribution tax, 'Wealth lax, ile1'\'ic:e ,tue, e;::cis:e duty. ccritral aale:; tax, 

appUcabtc ~tatc' VAt, GST. CU:i.tQm~' duty. foreign trade polic), beJ)efits~, H~l\tc 
industrial pot(~y and 'incentive'schemes. drawback, ere.) to \"hidl th~ "rm,~s(c:r01' 
C;oiripanyJ ill ~nlilled (0, shall be ... iJableto a"d"est in the Tcirideie~Com[>llny. 
in ,erm.·o( ApplicltbleLnws; upon ,his Scheme cO'mingimo .crCC" 

34.9. i:PQri ~c ~offiing into effect oflhiS',schen~, all tax CQtn~lianCe's 1:liJ4~:any't~i 
Ltw. by the Tmnsferor ComPany on or .f,er Appoinled Date .hall be deemed ,0 
be m"debf'heT",nsferceC~mparty. 

34.10; .\11 theded\lCtions otherwiseadnu .. iblelOth~ TmnsfcrorCompan!, I, including 
pRyfuenl' ndmis'sible,on actu'nl paym.ent. basis, or o.n deducti6n,~f appropriate'Taxes 
or'ori pajririentof TCS' oc\ToS', (such-its 'Set;uori ""lB,' SecttoJl'40. Section 40A etc. 
of theITAc')\vilt.be .liglbl~ror deduCtion !:orb. Transferee Campan!" upon 
fj.ilfi1nient-~f.coridi,tiol1S, i,f any. -re(l~ire~ under-rhe 'iT Aer. -

35.1. If any Legal Pi&e.dingshyoragairi., theTl"ao.reiorCompany 3 <re pending on 
the EffeCtive ,_Date. the same shan not abate I be discpntinued. nor' be in -any' wa:Yp;j8~i!I~~ 
prejudicially "frected by r ... ,an of the amalgamation of tIte Transferor Company 7-
wiih'-:Ihe Transfctce Company or,'a!iythiflg c:6titajoe? in"rhe'Scherne, but on 

from 'he Erfeclise Dn"" the Legal Proceedings mn)' be continued and enjfor,cedl~~\ 
or against, the -TtanSferec -COmp~fn}' as effecrwdly iUld in the same mannet Rnd 
the sJune extent 18 -the' s_~e would ot·--~t have, continued and enfot'ced br 
again., thcTr>I,.fiiroi Compnt.y 3, in .the absence'of tlte Scheme .. 

35.2. It is cl<rified ,ha, until this Scheme com .. into effect.tlte ·Tmnsferor Compa"y 3 
shalU~ consultation wiih-the'"fransferee Company continu,c and enforce dle Leg:il 
Proceeding.whethe~ pending or initiate<! pending theconung klto effect of this 
Sc~. 

DEEDS, DONDS,APPROV ALS ANDOTHIlR.INSTRUMENTS 

For avoidance of doubtand without prejudice to ,he geneOlli~' of Clause 33 ab""., 
it is clnrifiedthat upon col11ing intO eff .. , of this Scheme and with effect from 'he 
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,\malgnm~tiort ApllOintcd Daw ami Wilhput imy furlher act of tht' '£nml>fcror 
Cqmpan}' 3 at1d the Trnnsfcree £,:mnpanr. flU ITlenvmtnda of ulldersmnding, 
COI1U'fI..ct~, no objection certificates, rights, consenlS, permissions. qUO(flS, deeds.. 
bol1d,s. agreL-mellls, armngetnenCl. mort~ge!i, Indemnity. i\1centi\'es..,eogagemefi[s. 

,_ rcgitaratiqils, schemes. a~!'iurnnce:.;. licens~s, josutancc PQlidc:\ a~d ,d.-dms. bU!lincss 
~ta ' cI~hru;, gtiitrnnt,ce$~ powers of nttOloey, authoritie. .. , gi\<en bYj iss~,d In 0[ executed 

:$$",',D,", 1"·11,'" ',',ra""VO,"r ,Of, the, ,Trao., Sfe, ror, com",an, ,!' ,3" t ~unliC}: ce"rd~ca, tiO~ot" an~ appmva,I," ,f ' , ~ dcmarks, patents and domain. n.,rncs~ c~p}'nahtS.1nt.luSl[~ deSigns:, trade sccre_ts. 
CB: '~ ,oduct registrations and other intellectual pmpe~t). Aliil other interestS; rdating to 

, ._ ?o"..~ ~,~ ~ ,,1~ t:ndertilldng, ~nd, othe(j~~~ments Qncluding aU tc~andc~. lc~qc.o; (other !hari 
~d1af'~' len$~$' entered int':' between th,e Transferor C:~mpan)' 3 nnd th~ Transferee 

Campanr), and other a.~surance5 in favo~ qf ~,eTrnl1~feJ;or:C()mpapy :3 or powers 
or 'authoii~ies granted by or to it) 'of ~hatsoever' nature- to which' [he Transferor 
Corrtp;tny 3 ~ a piui}' or to the benefit of .. vhich ,the Transferor Gompany 3,'t'rn\}' be 
eligible and, whi¢h Me "lhsj"ting,><h.vingeffec' immediately before the.Effccn>e 

, Da~e,,'shaU _be, transferred ~6 alt~ t~,tS,tcd .fit the, T mnSr~(e~_' Company BSjf the _S:in~ 
w_er~ 6[~~a1tY gi~:by. jss~d to.-,)( executed in fa~our pf the:,'friulsferc;e' Cominlnr~ 
and the rights, and"bcncfits _t~itdcc the samc--shtlU be: 2\\'1lilRule teJ the Trnn~feree 

~qI1l_p}'l?Y _:il,n~, {'ih~U cQatiu~,~ ,in full (orc~,_;t(\d_ ,effect, _~gn~tof :i~_l J~Y~l\lt of,:_9te 
'l'o~o~~:rt"f'/'t:(,,~nranJ' ,a,1I tlJt~ r:ls/~ ,may h~, ,;n,fpr',rfll-: I\~:rn~ _1C'~~N}'n,~:,C'rif1d,Iri",n~i ~-"'f 
may .. pe ellf9tced a~ fully and cffecruallY as if~ instead oftlle Trarisf~or Compan): 3, 
the Tmp~fetec f.ompany had been 11 -PJ':~· (~'t be~efi~iar:}' or o~lige 'Qr ,!bligor 
thcrctq. 

36.2. It is,,he,tcbl' clarir~~ that br1.-iitue ,oftlte prO\isioo:\ of ,th~Schcm:c and pursuant to 
the MeA • Order sanctioning theSch.tne. upon the Scheme comiJig into effec' •• U 
dg~t::'. se,n'ic:cs) obligati.o~s_, ~,nbi~~.ej. ,r~f.>O,~'i1~ilfoclc~ undertii,ken_brOf __ in favour of 
the Ttnns(eror Company 3 under ~ny contractual ,auangemeQ[s shall automatically 
stand ttanS'feried to nnd,vested in ~nd/or5hnlI be deemed to have been transferred 
to .ndve~t.d in theT.ransfe,.e Company and.1l belletits tq which 'he Tnn.reror 
Company 3J,.nritled to shall be ... ilnble to andv .. ,ed in andfo,cslullbe deemed 
to ~"e lieen aV)lili\ble to an~ vested in, the,Trans£eree Co~p,anrt as a successor-in~ 
intete;!t and 'he Transferee C.nmpany ,hall be en tided to deal with the .ame in.tead 

of the Transferor Company 3~ I1S if the same were originally performe"d~;;:;~:~:~~~~~t"] 
upon,or giyelt o-dssued to ot,executed in favour of the Transferee ( 
the rights and benefi'; undor the same will be ltvailnbl. '0 'he T".n.,fereeCrimf.'#I/J.ld~,£~"ll 
IVi,hout. any further ac' 0' deed. The Trnn,r.ree Company shall dis."C~~.'~'l!!"1~~~]~ji;~~1 
oblill"rion in cespect of the services to be performed! provided orin" 
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36.3. 

36.41 

36.5. 

parm~nt of sen'icl! charges umlec allY contractual arrangements io:aend of the 
Transferor (':01npnnr 3, 

\X'ithout prejudiCe to the above, the Imnsferee Company shall, if tiO desitable or 
iequiied or \\5 ma)" be uf:cet\tm!};. upon the coming into effect of this Scheme aoo 
,vim effect fr~m the Amalgamation Appointed Datt; iKsUC writing~, t:nnfirm~ltions. 
dccds~ ~ndertAking or other dOCUitient'i, to the exrennhar the Tr.U\~tc'ror' Compru'l}' 
'3 is ~uii:ed'pri6r to 'the Effecuve Date to is'sue such weilings confirmatiOn$~ deeds, 
umlertaking or other document.~t the ~rrnnsferee cOmpanr sh'all be ~titled to act 

for .. id on behalfof and in the nRmeof ihe Trarisferor Company. 3, 0$ the c.~cfuay 

be, Furthcr.lhi: Tl'Jlnsfercc C..omPllny shall be deemed 10 h. autnorizw"1'isst!. ilf,i 
such ,'ltitings confiem"don" deed., undennkiog or o.her document'; onbeh.lf.,f 
the 'lhnsferor Company 3· .nd 10 implemen' or ca'lyout all formalities r~ilifed 
on lhepilrt of the Transferor Companj" 3. 

\'('ilhoutprejudiCeto the .boire; if is furthet clarified that ~tb respccrro.pproV'Is, 

penilis;;~On~i,~ Ucen~,s. ',~~~urntiOt1~' ,coos~ntS' th~t' ~~~;' .~cqlii.i~ ~me~drn~nr fo~ the 
purp<..;en(Wvirigeffect to thi,.Sch"'l'e and to ensure tha, th .. e is no Change in the 

ertti:tle~_~r1tS_-oth~0~'~"'ailabl_e-~ m:~Transre[(),cCo~p'a_n}' 3 ~n th~,ab~ence ~f thi:o 
S~~.rft~,ih.T,i'"-.ff,rr.~("li!l[l~nr 5h.l1;h. ~cmi''''d [I> .use.lh~ t1l\lIle .~d.ppro\ .. { .. 
petffijS~ions_.'-fic~~se~_-regi_Simdoris. conseotS' ~)'f the T~~fero[-'COmpa_ri}; 3_ till iill_Ch 
appr~v~ls. 'perinis_sion~ !i~~se$.' ce,gi5tJ:'at~(}p:s~ "c~n:ients-' ~re ~o: -~mend_ed_ 'and 
t,lpc;J.atc;d, so a.q to -.enable lile Tmn_if'e~ 'Company to continue ,rt?· avail the 
eridrkttiehts" otlie.tWi$e aVailable to the Trilnsfe-[~r 'Com~any' i 

\,'ithout prejUdice '0 ,he genenU,)' of .• he fo~egoing, aU kave and licence 
agieem~nts/dee~s,1' ,tease agreemenrs/deeds', -bank,' gua.ranree5; performance 
~anlEe5 and letters -of credit, agreenicoN 'with,· any ',government #.~~~ 
depar,rment, -commission, boatd. agenc)'~ bu~eau '0' offiCiAI~ hire ·110" .. '_" 

a~ements,lending '~ements .nd .\Ich othee .gr~emen"" deed., do,:u'""r,",.nl~* 
auangements pertAining '0 .he business of ,he Transferor Companr 3 o. to 
benefit of which the Trah,feeo, Company 3 maJ' be eligible and which 
,ubsisting or havingefree, immediately before the Effective Date, including all 

rights and benefits (inCluding .bencfit, of nny deposit, ad."'ees, receivable. or 
d.imo) .dsing or accruing therefrom, shru~ wltheffocI from Amalgamation 
App()inted Oat. and UpUIl <hi. Scheme becomingeftei:ti ... ; by operation of law 
pursliant to the vcstiDgo!der'oEtheMCA~ be'deem~d to'be'contr.\ct\l,~eeds~ bonds, 
agteetnent~ schemes, ItrtarigemeotS' and other insi:iumentS. ~etmltSt rights. 
enti,lemen", licenoes of the Transferee Company. 
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37, SAVING OF CONCLUDED TRANSACTIONS 

37. I? l"he tmo~fer_of rhe aSsets atl'" Lia,bilitie.'t of the TrnnsferorC..ompany 3 under ChUUiC 
33 above, the condnunnce of l.cgftl Proceedings under Clause 35. above and [he 

effectiveness or conlrncUi.,. deeds. bonus, apptdvSli$ and adler i!ls.ttuments, under 

Clau~e 3,6 above, shaU nur affect apr transaction or Legal Proceedings alrend}' 
condude,cl by the t_tan$fe~Ql," Companr 3 on or befote the Effective Date. to the 

38.2. 

31\.3. 

end arid intent that·the T~sfecee Comp,any accepts and adop_ts aU ru:rs~ deeds and 
thingii,uone and e:.xt!cut~d by tlte TransterQf Compriny 3 in re~'pect dtetero~ as if 

done and ex.ecuted on "it5 behRlf. 

LOYEES 

Upbn the conung ill~ effect of this Schc:me. the erriployees of Trnnsfcu)[ 

C011).plUl~I,3. if !lnYl who are 'in s~jce oil ~he dare iriJme<Jiate[y pCcf;:cding th~c date 
on lvhich t!teSch.riui6n~lly take.,effett.(!.e. theEf6,ctiveD~te), oli II!lU,om the 

~ffecti\'" D.lIe"h.iJ bt;<:OI1lethe.emplqye .. of.the Tran,feree Company without 

1!~y"bt¢~~, qi'i,ri_~~i~p#o_n"f:)f !1~id.ce aild w!Pl dle,b~~fi~ of contin~Jtr of servi~c tin 

'~~flnS" ,~hd:_t::9"n~,~¥!1~,-",~i~h:~g! -,~~J~~ J;l,iQ_~rn~~ ~~~il:I1:t~:,~¢t~~,:l\,n~. _C;o(\diti9ns 
l1wLthose ,btl \~hj~h tbey lUI;! eng.1.ge'd,bt d~e'Trallsfero:r Conipant' 3 imtnedia~lr 
pr~ci:dingthe Effective o.te, 

Tt.o.<fe,eeCompany "j!tee!l that the service of all employee. oflhe Transf.m! 

Compaor 3 immediatelr prior to the <:omiog ioto erfeer of this Scheme shaU be 
taken int.o accoUnt, f{(.}m the date of ,their respective appointment with' the 
Trans£erqr'"CompnnY,1 for the pUIp9ses of aU' re~rement benefits to wgich iller 
mny,be eU&ib1e in Transferee, CompnDr immediatel>' prlor [0 the coming into effect 
of [his Scheme. T rans(eicc Company further agrees fhat for the pUtp~5e of payment" 

of any n;trenchmefi~ cornpenslltion, gratuity or other tetmhlnl benefit$, such paSt 
s,crvice,wirh Tr~l1sfcrorCompllR}' J~:shaiI alc;o be, taken into accobnt :lOd agrees ail-:4 ~,F 

undertake, to pay the •• me asandwhtn payable. . : ':oW-
UPQIl the. ~ollling in", "£fee' of tbis $chetne. the l't1lllsf .. e. COlnplUlph .~..." el 
"It the neccs.~acy'coh~utions fUI ~uch uansferrcd emplo)'ees and deposit, "> ,;~P:~P 
.. . 'd <. d .<. d . . ., d h······' ",.,\'Ii ~ In .pr .. ovl. ent ,u. n., ,_gt.atuuy l1.l" Oc supern. nnua .. ,o..C1Q ,un or a.ny, ot er,spe, ",: ".>~'> -\;/H .. ' 

f"'" ...., 
,or s,~a,ff\Velfa~:gcheme at any other ~pedahcIteme. Tca.nsferee Company, Jicp, ·.r.fr'::~~· 
file relev~J1t indmation.ct. to the -Appropriate i\l![harities concerned who ,sh , ;$03"\;«_ ~ 

,r ;;::~~'~' '"11 

"')ll 
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the snme on record anu ~ubstituce tbe name of rhe Tntn:;feree Compllnr in place of 
Tram;[eror' Company:>. 

38.4. In so f.1r a's the ex~sting provident fund, gratuity fund nnd pension and lor 
superannuation fundI rriu:ts', retirement fund!\ O! employees state insur.loce 
scheIpes' or pension scheme or e-P'ployee deposit Uriked insurnnce scheme or ;'10)" 

other benefits, if any, ,created br ·tr:msfcror Comp,any J for cmplO}ieeS, shall be 
transferred to the neccss.ill'y funds, schemes: or trusts of Trnnsferee Compa~);'a,~,d 
till the time such nece5s~ry fufll:ls, schemes or trust.'! are transferred' ,-,'-'aU 
conniput1ons shall continue to bcrmade'to th,e existing 'fimds, s~helne:\_'or truSI$ of 
the Transferor Compan)' 3 b)'die Transferee Company and the rel"".ntemplOj· .... / 

39. CONoUCf'(JF BUSINESS TILL EFFECTIVE DATE 

39. L \X'ith effect from the Ama1gamation Appointed Date and Lip to and including the 
Effective Date: 

39. L1. TheT .... sferorCompllny 3 shaU be deemed to hat'e been ca"ymgon.nd 
s"aU carry on ~ Dusine,se, and activities and shall be deemed to h .. ,.held 

:mdc'!q"dP9>'ses.'ed of ~nd'h.lllirild and .tan<l~""esselroh!1o f .the .. 
a~Sets 'of the Tmnf!i~ror Camp'any 3'for ao(l_on' -nccount-'of. 'aOd'in i:tu$t 
'for~ the, Transfe~e' C9inp~j·. Th'e.'- 'Transfc~r Compa,ny 3" bereby 
u~ertakl!s t'OJlOl~ the said a.'tsets ,vlih tiOriost pnide,nee,Uriul.rhe:EffectiVe 
Date. 

39.1.2. ,-\11 die profits or incOme, blxes (including any carty forWard accilmulated 
losses, unlf.~$orbed depieciation, advance mx, tax deducted or conec~ed at 
sourCe. fonHgri. '(ak credit arid MAT ',credit)' or any co~ts, charges, tI.~~f;~~ 
expenwn..re acduing [0 the Ttansfuor Company 3 or expencUrure 
lo,sses IlriSltlg 6, incUrred or sU:ffcr~ b~' the Transferor Company 3 
for all purpose be treatc.'<i a,ru! be deemed to be Rnd accrue RS the P«Itw.,\\,!J.\ 
taxes, Inco:mes, costtr, charges, expenditure or losses o~ the Transferee 
Company, as [he ca~e rnay be, and will be available to the Transferee 
Coml"'ny for being disposed of in any mllnner ns it think. fit, post the 
Effecti,.., Date. 

\'(!jrl, effect from the datenf the Board of Di,.ectors of the T ran.feree Compan)· 
approving the Scheme and up to and mc1udingthc Effective Dare: 
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39.2.l The Transfemr Company 3 fOhall carryon irs busine~ses and tlctidticl> wiTh 
reasonable diligeoce. busines$ prudence nnd shall not, without the prior 

\Vrinen consenl [If tJle "l'ramiferee Compn!1r,l'enturc into new bu:;foes!':es. 
im·-est in shares, alienate. charge, rnortgage~ encumbe-.; Ot otherwise deal 
wjth or di!\po:;;.e of the undertaking or an}' pan thereof. e"cept in the 
ordinary course. of business. 

'[he Tlan~.feror Company 3 shall·-not withou~ Pt~" written ~onsettt of the 
Transferee Company undertake any new busine::;s. 

The lransferor Companr 3 shalt not take any major polie}' decisions in 

resped·o( its manag~ment and for its pusincz:;s; and sh~ll not change its 

present capital structure without the pdo! written cOnsem of the 
Trnnsferee Company. 

40. CONSIDERATION 

Since Tntnt;£er?r.Come_l:t0}' }\youl,d ha.ve b~lne a wh.~lly owned ~ubs.idhu:}' 9fTmn~fe,ee 
Com!>'i1ruP'()~ P",,,.llIof ~e Sch~ b~c<ilninlleffecti"e, no share •. wlIl be issued in 
~·~~~i:~~ari~.~ 6f:thc atn;l~nti~;:' "" ,c ", ,,~, , , 

41. ACC()uNTINGTR,EATM~NT 

ACcOUNTING TREATMENT IN THE BOOKS OF" TRANSFEROR 
COMPANYJ 

41.1 As the Transferor Company 3 .h.Ustand di"olved without.beingwound·up upon 

the Schemel1ec~ng eft~tive. hence fhcrc is.. no accounting treatment prescribed 
under the Scheme in the Books ofTt.n,feror Company 3. 

ACCOUNTING TRE.ATMENT IN THE BOOKS OF TRANSFEREE 
COMPANY 

41.2 Notwithstllnding lInything els. contained in the Scheme, upon the Scheme c'F,!!,~V 

into effect a.nd with effec'r rcom the Amalgnmation Appointed Date·, th~ Tr.'I!~"'Ir.,:!b'1i:fA~ 
Company shaU account for .the amalgamation of the Ttansferot C:o!ml,.t.~r~~i'::'·" 
accoc9aace wHh'Po()ling of Interest-.'~!cthodJ- of JecouSlting ali 
'\l'pendix C of Indian Accounting Standard (Ind AS) 103· "BIJSir"",Ci)mlbia.'til!<i.i\ 

of entities under c_~mrrton controll! notified under Se.ction 133 of the Comi~@t':-
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Act, 2013, under [he Companies (Indian Accounting Smndard) Rules. 2015, as tnar 
be amended from rime ro tiine.ln its books of aCl:oums such that: 

41.2.1 AU 'he assets, liabilities and re.erves in the books of the Trnn,fero, 
Company 3 ,halls rand tmn,f.tred to and v ... ted in ,h. Transfereet:?mp,Hlr 
pUOItiailt to ,hiSSchem. and shall be ""o,ded b)' the Trnn.fere~ ~,?mpany 
at 'their respective cart:ying amounts 'as appearing in the boOk'; 'of the 
Ttansfctor Coinpanr 3. 

41:2.2 The identity of the reserves pctOlilling to the Transreror CO,mpany 3, shall 
be preserved and they shall be «corded in the finllll"ial statements of the 
Tran.feree Compllriy in the same form in whi9h 'hey appeared in the book. 
of the Tntnsferor Comp~nl' 3,' and it shall be ~ggregatetl· with the 
correspOndi"~ balance appearing in ,be books of Ihe T';'nsf'''e COmpany. 

41.2.3 All the inter-companj' b.lJaDceli bel:\veen,hc Transfere. Crimpany and 
Trailsf~ror Company 3, .ppeating io the books of 'h<; '[<lIn_fereeCompany 
,h~ll$tandcanCeli~.nil theieshall be no fuither obligation in ,h., ~half . 

. ~ t .2.1 The7va.lu~. ,?f,hei.nY~.IJli~,~lteld byt~~Tra.n~fel'el' ·Cplnp~n}'. In the 
,TianSfe'ror, Company 3' Shah-stand cincelled,pW'suanrto amalgamation. 

41.2.5 Tluo surplus/deficit; ifan)'ori.ingaf!fitaking theeffect.of Claus" .. 4i;2. t, 
Clause 41.:22 .n(\ 41,2.4'; aftergiyiog effect of me wjuS'ments referred to 
iriClim,e 41.2:3 'han ~ tr.insferred to Capital Reserve / ,\.malgamttion 

Adjllstment Reserve in t~financial statements of 'he Trimsferee Comp~'.~n~~YQ1~!!f!~ 
.~d the same would be presented separa,ely from other capital res.NCO 
disclosure of I'. narure anil purpose in 'he noteS to the 8n'ncials!a,remtertl'Off 
of theTransferee COmpany. 

41.2.6 The comparative financitl information pr.,ented in the financial stntemenrs 
of the Transferee Companj' should be restated ..if the business 
combination had occurred ftom the beginning of the comparative period. 



42 VALIDITY OF EXISTING RESOLUTIONS, ETC, 

L'pon coming into cffetl"r,hc·Sch.h,. and wid, effect fWm the Amalg.lIn>nioo 

,~ppoinlo:d Date, Ihe. ",,!,Iution~ of Ih",ha",htildc«.nd the llo~rd of DIreeto« of 
~l'l!'w~,(cror'~:"mpnny 3~,indtiding ,te!t(1lution_s of an}' cun!lrUt{~~s ;1Uthori7:;cd by and 

comprising inreralin of inerribcn;. uf the Boaed ofOi£t~ctQ[s"ofTrnI1.s:feror Company 
3. as are c:oo:ddcrcu necessary br the Board of Directors ofTJ311sferee Cotnpan}! 
nnd wbich are "validly subsisting1 shall be c:onsidered as res.olutions of Trllilsferee: 

Company: 

4·2.2 \X'ith effect from the ~ffectiye Date, the s~ulity c~tion, borrowing and 
i'nvestme~t lirni~s ~f ~he' TEansfe~~ -GOItlpa~y u~d~,r the· Act shall be deemed, 
wi~out anr furthe{ 3Ct ot deed,.[O have beel1_e_~lu\~ced h}' the s:ecurity crca~on, 
borrowing and invdurient limitS of me Transferor Company 3, such'limits being 
i?Ctem~ntaI.to the e:dt\~ng Jiqtits 9f tne'TP1nsferee,Company. 

42.3 AnY:',I;OrpOrnte I'IPPtbvnl$ o~[ajnetl_ br ~h~,-Tr;1risf~ror 'Company 3, whe[hcr, for 
pu!poses of compUance or utherw~e. shan, stai1d .trat1sfctred to the Transferee, 

COq1R~r _',~9cJ' s_~~',~O,[~P~~,~~,-,;i'RPf9~a,_~_~~,n~d ,f9!ll~lJtlp~~, ;~~,al,l ,_be_ deeln,e,d ~d have 
beenob,.iqc9 and comp~d with by the Tnm.feree .Company 

43.1 Up~n the effectiveneSs of this Scheme, the autho~sed share caphal of 'he 
Tm",fe",r Company3shaIJ be merged \\lith tbat.of the T .. n.f""e. Company and 

the Tran,feree CnmpMy.hall pay additiooal fees and duties, if aoy after setting off 

theJees,if any,. paid by the Tmn,feror Compan)'3, ·lbe.uthorL,ed share capital of 
the t~~osferee Company \villautomauc;;ally stand increased-to that effect b~1 simpiy 
filing the requisite forms with the Appropriate Authority and no ,eparate "rt,c .. ju~s..-:"': 

or further resolution undcr. SectiOn 61 r.ad.with Seetton 13 

or deed 0' payment of any sralnp dut)'and regi.tmtion fees .hall be rcq,uio'3'! 
followed under the.Act 

43.2 I,is clarified thar the approval of ,he shareholders of the Tran.feree, ~~;~~~~]~ 
theSeheme.hall be deemed to be theircoosent / .pptOvalaiso to the ". 

altemtion of the Memorandum and Article, of Association of the 
Company and the Tran.f~ree Comp.n)' shaU not be required to seek 

consent I approval of it:! shn,eholden< for sueh altemuon of the M':m,' .. nd,,,m~l,rl 



Articles of Association of rhe Transferee Company as. required under Sections 13~ 
14, 16,61,62 "1Id 6+ of the Act and other applicable p,ovisions of the Act. 

43.3 The c:lause V of Memorandum of ~\ssociRtion and clause 4- ot the Articles of 
Association (if requited) ofTransf.ree CompanJ' shall stand amended as under, 

'rhe .'1.lhoriJfli sbaTtl "'pil'" 0/ the Umpd'!)" i; Rt. 16,fO,IO,oo,OOO (RJ'P'" Thir{ySi.v . 
b •• drM Fif!J ""'"'-' T,n LaIeIJ "'./Y) diuidfli in'" 18,25,05,00,000 (Bi,ghf<<n H.ntlnJTlJlflnt1f 
Fi .. C~,. Pi", La/t.honfy) Eq«ifYJIJdN 0/&,1/. I/O,-/}, 1,70,00,000 (Oil' tID,., S',:,nty 
Lakhait!y). 7.5% Redetmabl. Mfm!n" Sham O/Rt.10/. ,d,'" and 50,00,000 (Fif!rLAkh 
onM Pl"!fomlitSbaro 0/£&.10/. M<h." 

44 DlSSOLUtlON OF THE TRANSFEROR <;:OMPANY' 3 

44. t On d,. Sth"",. becoollng effective, the "j"'lInsferor Company 3 ,hall be di .. olved 

wit~P!Jr ~mg_~O~fuJ_ IIp_ without any fu,rth~ ~ct by ~he Transfero["C,()El)pany J and 
tbe. Transferee Camp""),. 

44.2 On "lld w'i/heffcct !rom the Effective D"t~.theni101e of theT~.feror Compao!' 
3sh.Ube~t;!li:k off /i-omrhe ,ecord.pE iheRo~:'TheTm~'feree Company.han 
make .n nei:<:Ssaryftlingslri thlsregaW. The Transf<tee Cqmpa')y '!h.n mainoUn 
the-,~,~ks_'an?,r~on4,of~~ Tr:1nsfe~~f Comp:,"}" 3~ in ,tenns. of provisions of 
Section 239 of the.-\ct. . 

44.3 Any obligations 0' steps which need to be undertaken b)' !he Transferor Company 
3 pursuant 10 the •• n~tion of this Scheme .hall be fulfilled by the Tran.r.,ee 
Company. 
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Pat! VI 
DEMERGER OF GASTMNSMISSION BUSINESS UNDERTAKING 

INTO THE RESULTING COMPANY 

45 TRANSFER AND VESTING OF DEMERGED UNDERTAKING 

\.!pon the Scheme becoRlingeffective and witheffeer from the Demerger Appointed Date, 
tbe Deme<ged !1ndectaki'ig shan, in accordance wid, Section2(l9AA) of the [1' Act and 

\ '!ilr\\P'UrI"taIJt [o-Sections ?30 Lo 232 and OllleI' applicable pro,,"i~ions of the Ac~ and pursuant to 
MeA _ -Order, wirhout any further aC,t~ JnsttUmertt or deed, be demerged from the 

Demerged Company and stand transferred to and vested In orbe deemed to be Cransfelred 
to and vested in tbe Resulting Company as n. going concern from the Demerger Appointt:d 
Date in the manneL' setout below. 

46 TRANSFER OF ASSETS 

46,1 l'pbntheSchemebecomirtgetfective andwith effec, from the bemecger Appointed 
Date,the Deme<ged t:nderraking shan, subjec, ro the provisions of this <;lausc 46.1 
in teh~ti0tl to, d~e m,(~e Qf._tt'Ul_sf~~_;\~~ :vc~tirt~_un~~~ the pr6vi~i()_~ ofScc_tions,231l 

~o m ~f !It~AcL~rtd.n?[h""~i>~lif.ble.p!,,vi.<i5'ns "~AppHS~bleLa\Va.nd WiU1QU[ 

any further a~t .qr_ deed, he'dc;meiged ([om tbe Demerged ,Company. and be 
rransfcacd to and vesu~d-in tlie--'Re~ulfuig:Cti_l'!lp-:m}' 81:t-a:going-coJ)cem so-'as to 
~c.ome '~ti' and from the D~rri~tger- Appokued Date1 [he -e~[ife: it_~Se_ts (including aU 
the natural gas pipeHne. including the HazUa - Anldeshw.r pip"Un., tltei! ilOU" 

ROWsf ~ a'ulhorizatioru:, permits, consen,ts, licenses- etc), rights .• claims~ tide" interest 
~rut 3urhorlries including accretions and 'appUttt'oanccs of the' Resulting Company, 
subject to the -provisions of this Scheme in relation 10 Etlcumbranccs in favou, of 
blinks and/or financial instituuons. 

46.2 It is clariftcd that all asset.IIi, estates, right.o;, tide, claims. investments, intere:it and 

authoritie.o:; acquired after' the Demerge! Appointed Dare and prior to me Effective 
Date and forming pan of the Deme<ged IJnderolking. shan also, under the 
provisiort. of Sections 230 to 232 of the Act and all o,her applicable provisio"" ~."_­
App!iCllble Law, ,rand. transferred 10 and vested in or be deemed to hi.e 
transferred to or vested ill the Resultiog Company upon, lhe coming int"~~~~~'" 
tlUs Scheme, wirhoul an}' further act, instrument Ot deed. 

46.3 epon Ibe Scheme becomingefrect;'·e and with effect from IheDemerger~~~I~~ 
Date, without prejudice to the genetality of the above: 
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(a) [n resp(,.'C[ uf the a~ers of me Dcmerged C ni.1ermking dmt llre mo,-ablc io 

naNre Qncluding share.~ and nUlrket:l.bie scci.ltitic~) or incorporeal propemd/ 

or other liabilities capable of transfer by manual or constructi\rt! delh'eI')' 

and/or by enaotsement .nu/or deli.eI)', including cash and bank balance., 
units of munint fund:-, maiket insr..nuitents nrid !iCcurities -'tl£ the' Ocme_~(l 

I..'ndertaking ,han .rand tmarecced to tho Re.ulringCompany pursuant 10 

provisions of SectiOns 230 10 232 of the Act o"d itll other. appliCable provi:!ion.· 
of Applicable Law or be deemed to be tr.n.fecced by dellveI), or t5osse .. id~,'1r 

by endoriement a~d delive'l' .nd witltout. teqUiting.n!, deed orin.ritImcrit qf 
conveyaene' for tflInsfer ofth. same, and shaU become the properly Or die 

Resulting Compan)' .ubiecttO. thep,,!viOionsOf this Scheme in .relntion to 

~ncumb[anc~s in 6iyour ,of &.Inks a~1 or financial insritu~oo.s. 

(b) In respect of movable a"er. (other lhan those dealt wIthin CI.use 46.3(.) 

abov~); ~dl1ding --,",Ut 'no~: limited _,to __ ~nQCY dehrs,t 'ac,~~nabl,e cL-ums, earnest 
~nics, ~c~i\-",abie~, -bill.;, ciedits. loans, 'lid,;ancetl and ClCp,osits with· -an), 
Ap'pioPrrnfe ,A4th(;rla.es .. (;r"arir,,:Qt~,'bodies aqd/o[ CU'storne'iS-'or any' o'~r 
'perst,n~ if !liar. 'rotnUOg,_ ptU;c of ,th~ ;OeinetgCd' 'Vridemkiogy whether 
t-eC'a::V~:Plbl~ ih CA$h, Dt'-lin, kind: ot Eot val~e_ to be tecciVed~ eu;;, shall smnd 

,t_ta~~~~,~¥~,,~~ !lJi,~ -t~t~Q :i~_: ~~:~~~I~n,g~S~~p~hi ,~I~~~~,al~f. ~,otfc~_o~_ ot\~et: 
, lnama#oriYo" 2ny','~~oh'iil pili~~ari~~ ~(~e 'p~ii;;iotis tif_StkgC,lilS "Z30 too ~\2 
re,~d , \yith, bthe~' re~~~~~l~'-, ,prm~ision,s-, -Qf the Act and all ·ojhet: applica.ble 
pmyisioris of Applic.h~Law to. the ei\dind ui""'t rIt.~thCright to'ecover or 
realize the";rne stand. ttansfctUd to the ReSulting Companr. and th.t 
apl'i'opriat~ carrie; ~h(;iJ~' ~ '_pa~uted in' their ,lispediv~,l?Ooks to record the 
aforesnicI change; \Y:l~hout an)' norice or orher inr.in1arion to such debtoN, 
depositors 01: penqns a.~ th~ c,ase 'rrt.!}, ~. -'l1~e Resulting Company may, at iu 
sQle, disaenon 'but wi~~t 'being obliged, give l1~tice i~ su,ch fOml 35 it may 
deem fit and pr~er, to such peOOn, 'as rhe C4se may be. that the said sundry 
dcb"t¥. actionable cJa'iJjis, earneSt m6ni~ retei1rablelf, bills, ctedirst loaasl 

advance. anddcposits stands ttansfetrod IX> and ""'ted in the Re.ulting 
Contpan), and he paid or made good 0' held on ,cCount of the Resulting 

Co~panr as the perso~ entitled thereto. 

(c) All immovable properry, "'b.the, or. not i,\dudedin the books of rhe 
DemergedComp.ny, whether freehold. or leasehold or liCensed prnputies 

(including bu'nolUtni.,d to I'nd, buildings, natural gas pipeline, ,ites and 
immovable p'''I''',tie. and any other document of title, right •• inleres~ right of 
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\vny and casl;:mcms in rclntioo thcrctp) uf the Demerged l'ndenaking 
CXclUSlVely shall stnnd transferred to and be "ested In the Re:mlting Company 

or be deemed to be transferrc(l to ami be n'!$ted in the Re:;uIting Company 
aUI()mittiCtl.n~t wi[hollt any act or dced;to be done ot eXecuted by the Demerged 

Cmn!'.ny .ml/Or the Re.olring Cump.ny. ;\U I""", or license O( [cllt 

1\g~mc:~4> per!:iiriing r;!(~i_lL'ih'~lr -'to the Demerged t: ndcruikirig. togethe~ whh 
-~ri'?' d?JlO$i,ts. ,:shali .. ~itnbd _nu-'tJni;i:t~cnll)' t~n$fer{~~d _,in 'mvour of the 
Re.!Jlting (:tJlI)llany IJn .lhe.amelerms and conditions,.ubj,:"t to. Applicnble 
l.aw, without a~y- fUrdlcr,aC::L. instfument9r,.dccd, ~rhC-Reliulting Compan)' shall 
con.tinue t.o pal" rent amounts a., provided fOL' jn such .ag(_cc:ments and shall 

comply with the other terms, condition, al\d .covenants theteuoder and shall 
also be'entitled'to teftind of'security deposit~ paid utlclcr such agreements. For 

the [>.urpQse of glvi"lleffec, to the ve,ting ord.". p ... cd uoder Sectio"s 230 to 

232 6flh • .<ktin re.pect .of ,hi. Scheme, the Re;tiltingCo!Tlpany .hau b. 
entided [(J exerei,. all righblandpriVileges "nd be liable. to pay aU laXes and 

eha!&", .ai!ilJUlfd.al\ i,s Qblig;tlllJn, itl<ida.uoll 10. <K apeliCllbk '0 aU .uch 
iti1,nl~)\'1t~~ B(O~~!~~' ,inCll(din~ IJ1ti,tat~n and/or __ s"b~qrution pf Ih~­
ownership. or the tide roo or interest in rhe imrnO\'ahle,propemes ,which shall 

"" m~de ~nd ~!lty.rec",~dcd by the~pp[(Jpriat~A~t""rityQ,:.)in fav,,",oftl~e 
Rc~ti_ltiiig,(:6~pany_p~bi~alltto_:t!_1~':i\[C;~~:b~der~nd-up6,~_th_e-eff:cdv~oess of 
this_,Sc,h_e_~_e tri ~cordaQ-ce :-"fitil .,rh_e ,:le~'\ fu~_rt;(_)f wirll'out' __ 'llnr runh~r ace or 
deed to he ?oneore~""uted I>Y dlelJemewod C~mp."ynrld lor the Resulting 
Company. h ii cliirified that the Re$ulriiigCompanysh.ll be entirled to engl\gc 
in such ~on:e~po~dencc' and m~ke such .represeQl'ati6ns,. a~ ,may be neces'sa.ry 
for the purp~ses, of the aforesaid mut:uio'n and/or 5~bstitution. Fo! the 

pUi:flqtte~, ,hilt Cl.!l~~~ ,the li(Ul~~_,of ,tlw"r~,je~~-:at"G<';l~P,:u1_le," '_m~y. :'in their 
n,bs()tl1tc_di~_r~~9n~ rrlll_t~~_I_~r 4eddtt ~h~ ma'nn;er of gl~ing e~ecr lO'thc,tratll;rer 
'or vcs~g of the whole' or part of the right, nde and interest in all oc anr of the 

in'lmova'blc properties along with an)' attendant formalit~5 involved, indudin 1( ,"" 
br war of exec~tioC1, of d~(s)of ,conveyance, a,~~ignmcnc. trnn~,~" ,~' ~ ~ 
rectificatfon~ in order to giVe effect to the objectives Qf the Scheme. ~~;~~ 

(d) AU inteUectual proper11' (including logos, brand, tradename) .,,f6ilBJ~~,p.,,,,9 
.. ::""'\,~ 

whether re';"ered or unrem,,",. ed, along with. an rig!>. ts of cammer'." ,*#.~"'<".' ,>"1 
0"' er ','i e.l,.~V';~ 

including altathcd'gomi'will, tide,tJnte-re$t, and aU othCl' int~rcsrs retal\li~!\l:'" r:'a~\v: 
goods 01: serviceg forming pact of the Demerged Undertaking, J'. 'e.1 
transferred to rind vest in the Resulting Company. ~.,A;.. . z 

lYNn 
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(e) . \U asset~, e."t.1.(e. riglus. tide, remedies, claims. righrs of li.ctiun~ inteccNt and 

authorities forming parrot the Demerged Undermk.irtg, nO[ otherwise specified 

in the abo\~e Clauses. shall also, without an}' further act instrument or deed, 
lltru:td transfc"t[~d to and vested in or'be dee~ed ~ be trans.ferred,co and vested 
in the Re,ulting CoOlpanr uponrhe coming into effect oflhi. Scheme pUrsuant 
to the provision~ ofSecuons 230-232 of the Act and all other applicable 
pro,'c,ion. of Applicllble LaWs. 

(f) In so' (ar as"Vi~ous inceptives" lIubsidie.~. C:Kcmptions, rem.issionlJ.'ied':'Caorls. 
expptt benefits"all indirect tax related,bcnefits, serVice (a.,"t bc~efi[S, aU indirect 

tl\X relared ~~ci/cCcdits, i,\duding but nol limired!o GS'rinpuI tredits, 
service tax input credits, . VA T/ sal .. taxi enUj'tal< cr.ditl;or set-off, incOme 

taxhoiiday/ benelit/lo.ses/ tninimum~Iteri-.. tive tlllC.and other benefits or 

exemptio~s oipnvilege.enioylid, gflUlted by anl'l\!>p¢prfute Authority at by 
any other (>CtSOl1, or.yniled of in rel'UOI\tQ the pemerg.dl!nderraking ore 
cOnterneJ,the'~m~shaU. unde,r rhepiiJ';isions of Seqion. 230 to 232 of the 
.... ctand.1l othecap\,:licl1bt.il"o\-ision. of AppUc.bl~ U,\, without .ny further 
actOr deed; inso!ili as they ",bti to. the DetriergedUhoertaklng• vest with and 

be available to ,Hie. Rci;ut~ ~'mpan!-C!n the, ~ari\e '[eft'ii'j; aqd _cof\CIi'do~s ~ 

wet. ,\,)lil~I?!e ",.r~biti()n'o !~"8"m"r#cI!.1nd~~ng'!lcl.~s if.<hesame had .. 
hee" aU9ro\daild/or gmnted '\rid/d. Simcu.onlid,,,,d/o< llIlowed· td the 
Resulting Compa!'l'.to.th~.nd :indinto!" tho., the r;ghtinrelation to 'he 
D,_,~Wer~ Und~~_ ,!O tecov~~:6~'~aiize the 5~1, i~fl~ tiunsf~ed to 
t1ieRegulnngC.otriparlyand that appropriateebtrie. should be pas,ed in their 
tesp~c~ve·books -!~'recoro the afo~silid ~ange!, 

@ \l('ith tespect to the investments Ui sbates. stocks, bonds, 'Watta:nrs. unh.s of #l~~t 
mu~a:1 fluids oi any otbec $,«urities, shareho~ing i,uete~_ts in orilll:r ic.ornp"ni'''/'?:-$/ 
whether qtroredor tr"quoted, bywh.rever name called, forming pat' of 
Demerged l!ndertaking, the .ame shaI~ without luiy futther act, instrument 
deed, be tran.fei:t.d to and v.stedinland/or be deemed to be transferred 
and vested in the~.ulting Comjnny on the Demerger Appointed Dare 
pui,uRnt to the prOviSion. of Sections 23<) 10 232 of the ,-\o't: 

(h) Any insu~l1u p<J~c;ie,~. claims under insurance tsolides~ dRiins due from 
custome,CIi',ot otherwiie nn'd which haVe not'l1eel1 receN,ed'oY'I1.5 on the date 
immediarel)' preceding the Demeegor .Ap(>Oinred D.re as thec.se may be. in 
relation to or in connection with the Demerged Undertaking. ,hall.l,o belong 
to and be by rhe Rest"ling C,)mp,any, 
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(i) All rc!c\"ant I applicable electridty conne~ri()ns pertaining ro Demerged 

Cndertaking, sam:tioncd by variQul.\ public l.\ct:tor and pri .. -ate companies, 

oo;uds. agencies nnd aurhurities, together with security deposits find aU other 00 ~'"rancc~ paid, Sh,tln stan. d ;111tomnU,'C", I1,Y t,',", nSfcrre, d ~n, d, ,', 'e, ','ted in [I\vour of the ~ I ~ Resulting Company on the :tame terms nnd conditions wirhout any further act. 
* ~ strument, deed. mnner or thing bcing ~ade. done or executed. The: 
~ -.. ~ rele"anl elecrricity companies, bonrds, agencie!> and authorities shall issue 

invoices in the name of the Resulting Comp"nj' with effect from the billing 
cycle, ""mmeneing , from dte , month immediately 
su<;ceeding the month inwhich.n intimation of dte ~[CA's appro .. 1 of this 
Sche,me " filed by the Resulting Company with them, The, Resulting Company 
~ru:Uhe relevant -electiicio/ cOtllparues:,_ ~ardsJ_-aget1cies arid ,authorities ,shaJi 
continue to com,ply with the tetmst conditi~li1i;-llt1d covenants aSsOciated with 
thegr'ritQfsuchc"nnec~on.\~'ithout liriUting the genct.iHty uf the foregoing, 
the Resulting Company 'hall also be entitled to r.fund ofsecoiity depo'its prud 
to or phc_~ :'with st,ich electrid~y' _c6mp~rue5~ -board$ .. ageacits,; [\.luoicipal 
_COt~atiOn,; sta,~ror,; ,~nd other ;i~lthoii~~ .. "in teia~o;it :'to the ~ged 
Und.r .. king. 

46.4 ~o_~ili:~t:tit;t~g ,the 'fact rh!lt- 'vai_rlng);(t\tt I)em~tg~~(ri~~ed~Jting occurs ~by 
yirnlc of thi." ¥cheme. ,dte ReR,ultlng, C~mpan~' may nt, any ,time ,pn DC aftcr the 
E!I~.mr~ ,D~,re,~)n aCCr;)r~:iI_nce \\7i~~ ~e"p_ro,~,is!ons heregpt-so '~,quiredunder any 
Appl1ca1J1e La\ll or' otherwise,. ,~,ensure (i) iniplement;ttlon of the _p'rovis.ions of the 
SCheme;, (ii) unintc;rrupt~ ttafls'fer of the relevant 6;Jn~~f\t~, approvals, pare:nis. 
pemUistons. licenses .. registrations" certificates C!tc.; and (ill) continued vesting of 
th~ benefiu; _~l1d e~ernptio"-s av_ailabk.in rehtu9fl to the Demetg~ L' ndecraking. the 
Bo ... d of Directors of the Deme'll"d Company and / or Re,ulrinl! Cnmpany .hall 
be deemed to have been ~iJ~hori7.ed [0 e~ecu~e OJ: enter inro necessaty 
documentations wi.th any regulatOry and take such actions and execute $Ouch deeds 

(including ~eedg o( adherence), copfum:uiohs, other writings ot tripartite 
arrangements rehulng [9 the D~ttit:!gc4 Un'dcrrakirg a~ rna)' be necessary in ori;ic, 

to give fotmal effect to lhe proYi.ion.oftliisSch~me, The Resulting Cnmpan)' shall 
under the provisiOns of this, SChemel be deemed to be atithorize'd to execute any 
such w,itings on behalf of the Demerged Company to carry ouror petfonn aU such 
formalities or oompH.nces ",fcUed to above on ,he part of the 

('.amp.ny. 
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46.5 Cpon the Scheme coming lOl6 effect and with effect ftom the: Demerger Appoinrt.'<l 
Date, in reL,rion to 3sSers. if an}f, which, unda Applicable Law. require separate 
dQcumenn; for \Ti!:!uing in the Resulting Conlpany, or which (he pemetged 
Comp;ui~' and/or the Resulting Company 'iuid or ~therwise desire [o·be vest-ea, 
separatel)\ the De'merged Company .Hid the Resulting Coinpan}~ will- dc~CUIC si!ch 
deeds, dQctirnents or Stu::h other irutl.iJme'nt~ if any. ~s mar ,be munuilly ag're'e4 

46.6 On and trom tbeEffective Date and thereafter, the ReSUlting Company shall be 
entitled toopciate nil 'bank accounts relating to the Demerged Vndetlllking and 
reme aU monies and complete nnd enforce aU pending ~ntrict1l and tr.tn~c~ons 
and. to ,a~cept 'SC9~ rerurns and i~sue -cr~it nores relating to the Demerged 
Underraking in the name of the Resulting Companying so fa! as may he nccessasy 
,\ntil ~h~ rrn!'5fer of ~ghts and ~(,liga~on. of th~ Demerged Undertaking ttl the 
Re.UI~ng C'.iim,,"ny under rbi.Scheme have been formolly given e'£feet tt) ucider 
~uch'J;ori~r.icts 'a'Rd 'transactions'. 

46.7 It i. datifie.hh.«vith effect from tile Effective Dare andtiU 'hch tUne tharthe 
n~me cifthe 'hank accounts relating 'loth. Detnofged 'Underi~ki~g. have be~n 
r":placedwitb.rhatof ,the ResultingCompanr.the'R."u1~ngaomp.nl', .han be 
~nridec!to ppeia~e the~ .• nI~"",coUll"rela!ing"r~(!;J;)ememed,l1rt<lert9.king 1,,'0 
f~ 'as'~r ~ ·ne~es~ary~. ,~-\U cheq~s_,'-'~n4'odter_ riego~b[e fu,~trotrtent$" c:iec,croruc 
fifrtdtran,f.tS (such •• NEF1'; 'RTGS, 'e,e.) '~jja I'.ymentordeis· received or 
p~e~tidf()r onashmen, whiCh, relare to theD""""1l"d I,lnderraklitg. afret th~ 
Demerger Appointed Dare snail be acc(!predby the" bankers ·of the .Retuhing 
CQRlpany and credited '0 the accoun, of tlteResulting C"""l'any, if I'tesenred by 
the' Re<uJting Company. The Resulting Company shall be allowed to maioWn bank 
account. relating to the Demerged Undertaking for such time a. may be detemUoed 
to' be ric~f!!J!iary by me Resulting Company foe pcestr:ttation and deposition of 
cheques and I"'Y orders that have been issued an<\reIate to the Demerged 
Undertaking. It is hereby expressly clarified thiU .nrugal \'roceeding .. in relation 
t6 Ot in cOnnection with the Demerged Underraking. in relation to thechequ .. and '~foi:;:"''I::~:IAl 
odler negouable fnsttUmcnts. payrqen't ordcrs receiV,ed or presented for etlcashment 
shall be instituted, at as the case may be. conrintied by 'O~ against the Resulting 
Company after the EffeCtive Da"'. 

Without prejudice to the' generaliq' of the foregoing. an leave and (kence 
agreements/deeds. I.... agreements/deed.. bankguarar\,ees. performance 
gunrantees nrid ,letters DC Credit. agrc,c.ments with an}~ government entity, 

board, agency, ~.ureau or official. hire purchase 

~~ 
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47 TiL\NSPER OF .UABIUTIES 

·H.t Upon cominginlO effect of thiS Scheme aodwith _!Tee< from the. Demetger 
Appoin~ Date. all Demetged Liabi~tie. (as deplled below). whether or nol 
provided i~ the books·of and records relating to the Dcinetged Undertaking 'han, 

_~i,~Ql!r :~ny- further a~tl_ J~tcUm~tlt or -d~edt st.'1ttd "tr.tns'fe~_ .'~O' -r.he Resulting 
C;0"1~aI1Y [() fh~':e~~~~,t:',that: ther-a~'9utst'ai1d!ngAs ()rt the EtfecLiv~ Dacc-;ind shall 
the~pOn ~(lqie ~"~llt(&~.m-tqe, I)e!ri,ctger App,oin~cd ,pate, tile d_ebt.~. duries~ 
~bl,i!!"~~. a.~il,,",~iMti.\,~gf!~Re!i'!i!@C:o.npa~l','hlogi\yi!l1,,.!!r l!;'c~mbrance 
r~ta~lrig',~~~tol "r.'o- the 'iI:~, teJr~l!r-a~d 'c~4i(1on$_ AS ~v~re ,~pplicitble:41 celation' to 
!heOe~ergedL'ndemkil1g.1Q. Re.ullingComp.ftl·utjde~'akC:;to met" 4ischarge 
,",h~ :satisfy; the, sa_mc', 'to ,~he, ~Iusion orth~ D.e~ged Company s,uch 'that [he 
OeQ'ie'rged ~ompany s11all 'in ,nq ·et-c[Jt be tcSpbmubt~ qr ,liable in relau9D to a,ny 
mch Demerged r Jabiliti ... 

47.2 The term, "Demerged Uabilitie." ,hall mean: 

(a) the liabilities which exclusively ari .. out of Ihe acuvi'" or opetatioa. of the 
gas ,uansmiSsl0n ,business; 

(b) the sp~dfic lonns or batrowing~ (incil.1diog debentures, if an}t)-n1ised, incurred 
and utill;o.ed Role1y for the 2c,tiviri.e;s or operation~ of the. -gas' ~an5misslon 
bUsine:8s~ 

(c) in ca.es olher than those rdetted to in Cia,"''' 47.2 (.)~t Clause 47.2(b) abov 
so much of th~ amounts. of aenernl qr tnultiputpoSc borrowings. 'if any. ectab 

,to the De/T1Ctged l: ader",' ~ifig ... ,bind in Ihe, .am,' e J>rop,?rtion whi,C,h they,,' ,.' ", I, \,",,%t,', .tl 
of the assets ttansfetred pursu ... , 10, il,. demerger bears lO.tbe total valuff, f;,vr~ 

the assels tel.ting to the Demerge~ l:nd"'takillg. .(:,1\ (>~~i; 

":::':~ ~I 
, tJ.,jl ',l '-'i. 'l 
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47.3 In so far a$ the Demerged Liabilitie~( arc concerned. such Demerged Liabilities 

transferred to the Resulting Company in tcnTIS of C4tuse 47.1 hereof, shall. without 
aoy further nct. instrumenr or deed. become loans and burrowings of the Resulting 

Comp.ny. and .11 tight •• puwe". duties and obligntion. in rciation ,hereto shall 
stand transferred to and ve.<ned in and sh~lI be exetcl.~ed py or against the Resulti,llg 
Comp,anr,HS ifit.h11,d ~,iltered'~nto such loans and incuqed such,borro\Vings~'1li~: 
wi,h efrect from the Effective D.lo; the.primarl' obligotion lored.em orrepay,s,uch 
Detnersed Liabilities shall be that of the Resulting Company. . 

47.4 ""'here .• ny of the Dernerged Liabili.tiesh •• been partially or fully· discharged in 
rerilion'lo meD.merged l!ndertJiking pnorto ,he. Effective bate,such di'charse 
sh.Ub. d~lTI1!dtO have been for and on aCCOUnt clithe R.estillingComp.ny, and 
allliab,ilitie, andobliilatiil'" iricul'red by tb~ D.mcrgtdC~mp.ny fot the opernti9n, 
of 'he. Demerged Undertllking .f'cr 'he Deme<gei App<>inted Date ana prior '0 the 
ErCecrive D"", 'hall be d.limedro h."e been incUiTed for .ndon behalf of the 
R~Inrig C9mp~ny, flqd to the extent they are o~tsta~ding,on, t~e.:Effcctivc' pate. 
,hlillalsowlthQutany fiutheractordeed be .nd~"'nd traoi,fcrted<", the Rcsulting 
Compllnl'aild shall be~omedle n.bilities .ndobti~~of'he Rl$uhing • ..omp.ny. 

,f7,5.UpQti.thecol11ing into.ffecl i>ftli"Sdi..mean<f~vlth"ffect'fromine Demerger 
''''pp~M, ; Date. ihe Derrierged Company ",onesh~Ubeliabie to perform all 
ob\igl!tiomi in r.'pectofiUldd5t'. n.bilities •. dufies .nd obligalion, pertaining", illl 
ReinaJning ·Un'dertJiking arid the.RCstilting C;'mp80\' .baUnot havean),obligntions 
in· """pcct of the deb",. liabilities, duties· .nd~ligations of the Renlllioing 
Und",tnking. fuilber,upon th!:coming into effect of this S~heme aod wilh effect 
from the Appoin,ed D~te, the RC.utiingCompany alooeshaU be liable to pocfonn 
all ohligations in respect of Dcmerged Liabilities. whi~h have been a-aclJferred to it 
in .erms of [hl,Scheme, and me Demerged·Companr ,hall 110' have any obligntions 
in respect of such respective Demerged Liabilities. 

47.6 It 'is expresslr'proyided thit. save as mentioned'in this Scheme, 'no other term or 
Condition of the Demerged Llabiliti •• lrnnsfetred to the Resulfing Comp.nY.5 part 
of theS~heme i. ·modlfied by virruc of mL' Scheme except to the extent thar such 
amendment iii required .tatutorily qr by oece""'Y inJplicition. . 

Upon Ih~ coming into effccl oCthis SCheme, ,h. borroWing lirnilll of the Resulting 
Company in terms of Section 18O(1}(c)·ofthe Act shaU bedeemed increa.ed 
without an)' fur,lieract, in.trulnent oJ: deed to the equivalent of d,C aggregate 
borr,!wingsforming part of the Demerged Liabilities and [e,"ting '0 the Demerged 
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l'mlcrtaking. Stich limits 5hall be incrcmcnttll -to tht' existing borrowing limit; of 

the Resulung Compal~y 

(withstanding anything to the,contclU)' co~tained in this Scheme~ upon cffecu\'cncss; of 
s-Schcmc: 

11,. DemergOd Company ,hall be liable for an)' Tax payable to Approprio1te 
Authoriries Under T .. Law. and,h.lI be enrided to any refund. of Tax from 

Apptoprla~e Authorities under,TalC'laws. whiCh, ~ each caSe, ~rise exclusively from 
th" !'Pf!<lI~on"r aeti'iitlesof.tbe Demerged Uridemki~~ prior. t<lthe DClPerg« 
Appointed .Dale. C<gilrdlm ofwheth.r.su~li p'!l'rnc!l1lI or rcceiplllarcprovidcd.or 
recorded in .the books ofti)eDemergedCoffipany and whether ,uch !,'rments or 
receipts, are 4uc ()r ,rc~lise4 Qn~ before oi atter the [)cmerger Appointeci Dine. 

4/$.2 'In. Ites~lting COrnl'an!',!)aJI beJiable for ''OJ' ",p~)'l\.ble to ,~ppropri,'" 
;\,uthori.ttes' ~der Tn." Laws a~d shall be f;nrirl~d ,to refuoils of ,anr Tax from 
Appmpnatc ~'\llthOtirlc5 under tax ,~ws, '~hich~ in each cas~. _an.<;e from the 
l;"pct,addq : __ 0.' -aqivitie~, of,_lhc-'Pcm;rged 'o'U~dc'ta_k1ng '00 ~ot,-;iftec,-.thc 'D,emergcr 
Appoio __ tcd oa~, .regardles,s of whet~r ll'-uch'payqtehrs-,or r~~ipts ,n,t'!!',provided or 
[ee:oroed in tb.* ,books of ,the_' Derp~rge~ CompiifW n~~ __ \ve_~d1et,s_ 'p1lymenrs or 
receip'[S are drl,e-or realised 00, bef9r:e_,'~'r alte't t~e"Deml![g_ct"App'oinred n'lIte. 

48.3 AU w.biliriesumler Tax Laws which refute exclusively to the .enviue. or operation. 
of the Demerged Undettakingprlor to the Demerge< ApP<'inted Date 'hall remain 
tbe w.biliti.es of the Demerged Company .r"" the Effecnve Date, regardless of 
whether,suth liab~li(tcs Arise 6n or afret the DelflCrgec Appointed [lare!. 

48.4 t!pon effectiveness of this Scheme, aU· T .... poid or payable by the Delnerged 

Company in respect of the operarion. and/or .theprolits of the Demerged 

Undertaking ,mood from lbeAppointedDalc, ,h.Ube on aeeountof.the Resultin . ,..,.~. 

Camp""),. t!pon eCf..cctive.ness Oft" .. is.S.C.heme., Ih ... " p."ymcn.".".f anyTa. IVhel.
q .•. r~ .•....... '''Y';: 

way of dedul=tion or collection II[ source, advance tax. self8 assetlsment tax, mini' ,_~~ 
alternate tuO! otherwise howsoever, by the Demerged Company in respect' .. ~. ~!>.\l, 
ac~iries ur ,?peca~n_s,~f d,c: ~rg~ Undertaking on and from the ,~I S~ ,t ~:~~,~~~ 
Appointed Da!t, .• hall b. deemed to have heenpaid by the Resulting Co 'am.: '()\\:~,< 
and. shall, in ~flptQcecdings, be dealt with accordingly. ' ."t\ '1, t<, -' ,.1 

z·:>··:' 
.. '~~~,;J 
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48.5 An)' refund of Tax paid under Tax Laws inchiding income fax, ~alcs tax, vnlue­
added t'lX, service tax, GST. \' .. \T or any other 11tx~ in, relation to die operation of 
Oerjte<ged l:nde,taking p,inr to the Deme<ger Appointed Date ,hall belong to and 
be'received ll)T th~ Demc~e,d Company, even jf ,dl~ prescribed arne limit~ fat 
claiming such, tcfuniJ~ Q[ credits have laplicq. Any refund of Tax' paid under Tax 

Laws inclu~ing im;:ome tax., sales tax, VA'".f, service. ~x. G~Tf:)~ anr oliu!r Tax,in 
,ceJaticul to' me, ope~~on And -;'ICrivitic~ of rhe Demerged Undemking all or 'after 

the 'O~mc,<ger Appointed Date .haII belong '0 and be received by !he Resulting 

Company, eyen ir~he preNcriped t,ime limits for claiming such refunds or credits 
have lap.ed. 

48.6 AnyT~x inc~nQ\'~ ~':1bsid!es, ~xemptioQs. sp~"rls~attisl t2$'bel,1,C(ttS Oflclurung:btit 
not U~t~d-'to <~poctjilcentive's .. a~4i~/lpcentivcs in.~e~p~t of'inC9me t1!C~ 'sales: 

~,,'vat~~ a4d~~ 'tax. GS~~ ~rnO\rer, tax. ex~e 4utyt :,'~~rVi¢",-tri~','_~~~). d4~" 
"rawb~c~, and ,,)her b.rtefit5,credi,s,e.'<elnptions or privileges enjoyed, . &l"l'te!l 

,b}~ ,on Ap,p,~<?p,rla,te ,Auth()ri~ ,qt-a'v!1ilecl of/sha-Il, widto~t,~~_)':"fi#the,r ac~ at de~~ in 
~_Qr' f#r" a~, ._t!ley ,~elate, to '~r are lly,~(L~hle, fu~. t~ opc~~iqft, ,,~~,,~crivitles of the 
Demerged Uildertakiogon "r after the Dome<ger ;\ppointed[)a,e, ,ves, with.nd 

be-~~'abl~ ,t6 ,R~t.Uting,Comp:l'ny ~n ,the same terms a~d ~onditwmi._,as if the iatric! 
.ii~dJleco.origin~l1yhll"ttcdandlQ' gtlinteda"d!or .. ru:tio~"'dana/ot 'Ilowed to 
d",il.esulting (.;omp"~r. . 

48.7 \:pon. the Scheme bci:"ming effective; the Demerged (Sompan), .• ball have lite tight 
to revise; ~~clt ta,x, retUm!> viz. !t1com.e taX, withhaldirig ~x arid any other Sbtutoty 
rerum •. andfilipgs WIder the tax laws, along with piesccibed forms, fi~l'gs ond 

anne~,u;~ ~~e(th~ r;r AC,t (C;ttcrt.ln, a case \vberc: ~~ due qa,te, 10 ,~~ the iDcome 
t~x re~s, h~~ c:xpir,ed u~det th~,provi:;_jons of the IT. Act~ and ~ws in relation 
to the GST, 'centrAl sales tax, npplica~Ie State YAT, e~w tax. sen1ce tax, e~ise 
du,!, and other"", law., and to claim refunds and/or credit far taxes paid (in.d"ding{f.~ I 
ad"ance tal<, "elf",..sessment "l<, tax deducted., saprce. MAT, foreign tax credit,II" 
dividend distribuoorl ta"-1 wealth ,'ta~ etc.) and fo,c' nuitten: incidental thereto, 

requited to. give effect m the provi'ion. of the Scheme. 

Any action. taken by the Deinerged Company 10 comply with Ta,x Law. (including 

paymt;nt of fa,xes, ,~tenanc~ o( r~or~t paymen,~. ,t~t,w'ns .. tax, filings. etc.) in 
mpect of the Deme<gedUnd<ctakingon and from the Deme<ger APpointed Dare 

up ,to the Effective Date .hall becons;dcrcd a •• d<quate. compliance by the 
O'merged.Co~.nywj,p .ucluequirements underToxLaw, and such action, .h.n 
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be deemed to consdrute ade'luate 'compli:l.ni;t! by the lleltulting Cmnp~H1}' with [he 
rcie\'ant obligations und'e( such Tax La\W. 

48.9 .\ny unutilized GST ccedits pe[t~rning to the Demerged Lrndertnklng shaH be 
transretred to the Resulting Compan)' in accordance 'v1th Applicable Laws, The 

Demerged Company and Resulting CQlnpany shaU tnkc such actiom; as may be 
necess~[}" under r\p'plieable: Law [0 give effect" to such transfer. GST -credits and 
~ability' In ~ol1necti9l1 -wit~ GST perraining tu the activities or operations of the 
Demerged U nderL,king between Ihe. Demerger AppOinted D .. e and d,c Effective 

shall be dealt with in accordance with /\ppUc.ble l.aw. 

Dcmetgcd Compan)' makes any payment to discharge an)" liabilities under 

laws· that. are ~". respon'iliility. of the Restilting . C9ml'any; the Resulting 
S::2::(J~Qm;1'.,ny ~haH prompdypay at reimburse tbe Deln.rg~d CoMpany for such 

pai'inent.[Ctlie Resulting Coillpa"y milkO$~nyp~l'menltodisclilige a~r liilbilitie.' 
Urn:l~t' Tax _Laws th~t ~re, the responsibHity' of the ,Df:~efged Company, 'the 
. Demerged ,Company shall promptly'pay Otrcimbu,'cthe Resulting Eom!>'ny for 
,s,u~h 'Pllyment. " 

48·11 An)" bcilefftSti1lderiljei:llrl"" . ,Cherries -and Pbliciiiiclatiri~to rReDeti'\etged 
l!llq,ert.'lkiilg ,Shall be,trailsferred to and vested in"£he It.~s_tilting'C:9ntpi\riy._ 

49 ENCUMBRACBS 

49.1 Th. trAnsfer and Vesting of the as .... compnsed.in the Demerged Undertaking to 
Ihe Resulting Compan)' upontbe Coming into effect orth" Scheme shAll be subject 
[0., the Encti!TJbrarices. 'if any~ affecting' the ,same a~ hereinafter pWidded! 

-1-9.2' TIi so far 'as d'Je existing-Encumbtances in respect o'f the Demerged Liabilities ate 
concerned, slIch F.ncumbrai1cc:~ shall, without any -rurther l1cr~ iOlltrolt!tnt or deed 
be modified, shan beeirended to, nod shaUoperate oalrover the •• set' comprised 

in the Demerged Undertaking to whicb ,uch Deme<ged Liabilities reLt",· ·~:tc::'~', i;;~:Xi~~ 
have already been Encumbered in respect of the Demetged IJabiliti ... , 
to rhe RCl'ulting-C .. i:nnpany-put'Sunar to,this Scheme, and such P..ncumb[~nces 
not relate to oraltaoh to any of me othernsser. of the Resolting Compan)'. P."vi4 .. 1- 'I!~~~~ 
that ifan), of the .... ts comprised in the Demerged l:ndertaking beinlttta,,,r.:4<@;,1 
,athe. Resulting Compa"YI'uriuimr to rhi. Scheme have nOt been Erlcumt""'~iq;} 
rl!.~ect' of the Dem-crgcd Uabmticsf -sudl assets shalt'tetrialq unencumbered •• 00ua.,., 
rhe existing Encumbrances: referred to above shall not be extended to and !thaU 
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operare (wer such as~ets. The Scheme shall nat °opernte to enlarge the 
Encum~rances, nor ghall the Resulting Company be obUgcd ro creMe an}' furdler 

or additional !>Ccilrity afrer the Scheme has become effective Or othen\ise. The 
absence of llny formal I)mcndrnent which mny be required b}· n lender or tru~ree. or 
third part)' shan not affect the operation of the above. 

49.3 If any Encumbmnce of the Demerged Compan!' for the opemlion. of the 
Demerged Undertakingexi,i, •• tin tbe Demerger Appointed Date, but h,,,(been 

partiRlly o~ fidlr released thereafter, such release ,han be deemed to be for dnd on 

account "fthe Resulting Company upon iliecominil into. fEed C?f theSch~'F'rid 
.UEncumb"'n':e.inc~1tted in relation to the Demerged Undertalcitlg on or .fter the 

AppointcdUa!c .anilprior t~ the. F.ff~e Date shall be deemed to have been 
itlcuueil foc anti onbehalfQf the R~ulting Company, and such Encumbt\lllces 
shill notalt3ch .!<,o"y property of the Demerged Company.· .. 

49 . .J SubjeCt to ~ ,elmer p.lOirj.sipn!to( tllis S~heme.~ itl.s,?' far "'. dte as.lets, £orming.p~lrt 
~f t~eJ?e~~rged ,lfn~!!rtakit,tg ~ cOrn:c~~d;. th~ Encumb~~"nces o:~~r. such ~S!{C,ts. 
t~. ~~~ ,e,~~~n,t they ,relate, ~,~ny lOa,n~ o,r"bo~-io~'ings.'o,r debin~,~s :~~ other ~b~' or 
aeb' seC\lriri ... ~f.th~ R~m.unlngtJ~d~lcitlgof the .J)~e'll:'<lC0ltlpany,.shall, u.s 
~~~,~T~~~i!i~':E~~c,)jat~';-"'vi~~~~t'~~l·.tui~~r"a'c~t:·,;~h~.~~F,9,~~~e~d~·~t)1~td 
rele;i.5e<l ~nd~d andshru! n"longcrbe ava.ilabl<: ... F.n~lif!lbr'nc~ in 
r;,1~ti~~';d",s~iiabilitii:.~ftheOe~erged C()mp~rpettalnini CO its Remaining 
I1nde.:t.klng (an<! ~hia1shru!<:ontinu~~ihilie D~ged (:ompn;'y) . 

..f9.5 In ~o" -'fat ;l5 the assets of the tt~g L!ndertak,Wg 3t,e concerned, the 

EllctUrt~.lllnCeS ~v~,.suCh,,~sets. to the: ~te,nt dte}T [clatelo any loans or borwwings 
fo""bIg part of the relevan, Demerged l.i.biliriesshal~ without any further act, 
irunruriteht or deed be released a'nd discharged uom such Encurtibrances, ·' .... 11."" 
absence of aD)' formal amendment which may be required br • bank .n'i/""" .... , 
financial institution or trustee or -third parry in order to give effect to such,release 
.ball not ~ffect the operatiOn orthis Cla""e. , 

in S9 far.itS the exI~dne; Eneurtlhran'c,es in respect of the tOlliiS an'd other liabilities 
relatirig to • Rernaiiting Undert1lking aie ~oncerDed, ilUch . Encurribrances .hall, 
without anyliJJ:ther act, u,aUtuneitt or ~ced be continuodwith tbe Demerged 

Company. only on the ''''Illtelaring t':' the relevan, Remaining Undert:lking and 

the aSS"" forming pa" of the Demerged Undertaking .hall staod ,eI""sed 
tbere·from. 
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4Q.7 rn liO far liS the existing £nculnbm.ncc5 over .he: a~:iet$ and orher prop'erdes of rhe 
R~sulring':f)~panr 01' any part thcreofwhich relate w ~bc IiItQilities and obligations 
of [he Resulting Cornpal1)' pdq, [() the Effective Date: are concerned) such 
EnctJ.C!,lbrnnce :1hall~ without any further act'. in!lJrumcot ordered continue to rdate 
to onl)' such asseJs and propcttlcs,and shall nor extend Q[ aLtach to an}' Qf the assct~ 
and properties of the Demerged UndCftltki'ng transferred to aod \'(:$ted in the 

Resurung CuqtP!1ny hr virtue of the ~cheme. 

\~'ith~u~,a(t~' .p~'7iudicC7 to ,tbe:prov,lsl<>OS ~ffh:e ro~g~ingClauses ,an4 upon ,coming 
in<o e~fe~t of this ;;Cherne,til' I)em~ Co~pany ",\d th •. Resulting Company 
shaD e'Jiter intO an" txccure such.other deeds, instnimems, documents and lor 
wiinngsand/or do aU acts and. deeds .. rn.,y!>ere<juired from the Deme.ged 
Company, ind\ldingrhe filling of ne~es'"'Y particular. a~d/or modification(s) of 
ch.iW', witk the· RoC r" give foema! ~frect <0 the pro"isiono of this Clau .. and 
foregoing Clauses,ie requited, 

49.'9 ~\'-"Y tcfere'~t;e Jo' the"'Dem~rged Comp:m)', and Jts as!etS an4 pmP-errieg in a,nr 
,s:~qJ~iy ,docu~§nts, or a~tangc~,e!ltS,. (tt) '.wh~h' th,~ qe,[ner~ to~p~f1Y'ls ,~l' part}~)~ 
whichrt;l;!.etorhe .Demccge.JUrid~ralting,'h.n. i?ec~nsuUed ... ref.",nce to the 
R~ultil1g(;(jmp.nl' a.nd th;'. '''CUI amI.p",~"ie~ofthe Demerged Company shall 

.bt;'.,~hihfreg~d.' ~,~' J~1:C ·Re~.uldn~", O?~~il(l~ ilY,.-,Vir~ .,(jf tll~ :Schep;e: 'Witho~t 
p~J~,i.~·.:,to. -.in:e:p.~~tsions, o(~he,,: f~~~g:Cbiuses, a:qd:,upon ~niin~ into. effect 
of (~e Schemel rhe bernergc:d CompanJ' iUu) the Resultirlg;C9~pnl~Y may enler into 
and execute, ~uch (;nher d~e~$1 inS,tcuri1ent~ d9c~etU$ imd/Or writings and/or do 
an act> and deed, as rna)' be required, including the fding of necessary particulars 
and/ modificatinn(s)of charge, wim Ihe Registrar of ColllP""ies (0 give formal 
effect ,to the provisions of this Clause and foregoing Clauses. if required. 

50 EMPLOYEES 

50,1 On me Scheme becoming effecti,'e, an Emple);... relating to Demerged 
Und.1!i!~g shan be deell'led to have become employees of the Resulting Comp""y 
wim ef£:ect from the Demerg« Al'l'~inted Date without ~ny break in their <e",iee 
anc:I on th~ b~si~ of continUi'n' of se,rViCe~ aQd the ~rms jfad, condhions 'Of t~eir 
employment with the Resulting (:<!mpany .!>nll not b. ies., favourable thao· 
applicable to.them witlueferoace <0 their employmenr.in the Demetged Company 
on the Effective Date, The seMces of .U employee, relating to the llimeigq~~.··;·;" 

Und~ttaking prior"~ to the demergec shall be taken into account for the purposeS '" ; .. A 

.11 benefits to which the employees relnting ~o 'he Demerged Undertaking, may 
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eligible. including for the purpose of pa~'fneot of 'l!ny retrenchment compensation, 
gratuity and other redtal bencfil'$. tecmuuJ benefics and to this effecr the 

accumulated ba1ancc:~~ if fUl}'; srnciwng [0 the ct'edit of such Emplo)'ces in the 

existing pro"'ident fund~ grAtuity fund nnd ~uperannu!ldon funds. 

50.2 tt i:; cxprcu1r provided du.t, on the:: Scheme hccn'miug effcew.~c,.- in so far as the. 

provident fuild, gratuity fund, 5upemnttUrttion fund or nny other' spc_dal fut;ld 

created'under SOme statute od:.rnerwise or t!ust~,ir an)'~ trea~ or exiSting (!Jr; d~e 
~lit of the staff and employeesrelacing.to the Demerged Undenakii)g ar. 
co~em.ed (collcc~vely [eeen,ed tQ as the, "FiJnd8")~ such of the inveStinen~~(~_~_ 
in me funa,and liabi6tie.whiehlU"e.itriburable/refe~bleto theentployee. relating 
to th~ Dem.rged Underotking .s1uill bettansferrOd to the ~nillnr funds cre.ti:d 
and!,!, n"lninatedbplte Re.uJangCompa.nyand ,hall b. held for tbeirbenefit 
purauant to this Scheme' In the e~ent that the Rcsulting Company does not have 
its.o'vn fund. in"",p~,tof any .of the abore. thcRe.U1tingCompa~y ma)', subject 
to ,n,cCes~at}. ~pprovais' and perwis'$ions., coiuint;Je' [0, cbn~phu,te .to the relevant 
Funds, until such time that th~ {tes\iltirig Compno}' creates,its own funrls. at which 
tir:tJ~ ,t~~ furids, and the -invt:,tm~t!i, and COQttip!Jtiop.s 'per,tni"ljng t«;). [~e ~pl4;>y,ces 
<1'1?tfug~~ih~Qc~rgedUl1dert.hlng .""llb.; tran.Jerred to th.e fuil~! ~r"ted bj' 
the ReoiiltiIlg COinpari.y• 

50.3 Pttr~.«-~ ,r4e',liansfei:, of Fut1ds'as,set p.~idn CIau~}o.2,ahov~. £qt-;ill purposes 
\vhittstle\rer "m 'rela'ti~n to 'ttu:'~ndrhiriil;OOtti(;n qr bpemlldn, o't~uch Funds 'or ,in 
teJation to the obliga~on to make contribu'tions to ~c: sitid 'Fonds in ac:cocchtnce 
with ~e_provisjons there,of' as" per tl1e te~s ,provideq ,in the te=,~ctiv~ rrus~ deeds, 
if any. allrigltis. dutie •• pow~r.. and obligations of the Demerged Company in 
relation to the Demerged UndertaJW,g as on the Effective Date in relation to such #':i.c.~ 
Funds ,hall h.ecome th""" ofrke Re.wtfug Company. ft is clarified mat the. se''''i':er(j'itj 
of ,he employees reL,iing ro the Demerged t:ndenaldng will be tre.ted .. h •• ,I",jj * 
bcc~ conti~~ous" for the purpose of the said Pun'ds. 

50.4 In r~l.tion to any othe'; fUnd (i1ic:ludlng M),fund. ,et up by the governmen' fot 
employe. benefits) created,,, existing for the benefit of mc.employees relating to 
die Demerged Undertaliing, Itte Re.wtfug Company ,hall stand substituted for all 
p,u'P",e, whatsoever. including relating to the obligation to make contributions to. 
the .iid fund. in accordance with ,kepromion, ohucll scheme, fund,. h)'e law" 
e'e. in respect of ouch cmpl':;yees. . 

Page 99 of 150 



50.5 (0 so fur as the cn·aing benefits or funds created b)· the Demerged C()mpan~' for 

th_e emp15'Y(:<:s of the RC:qt."lt')ing_ ;8~;ncss_ nre corlccrllcd._ the _~!-nc s~all c(}.I\linue 
and the J~rricrged -ComprulX ~hall ~Q,idr'!uc tq conrribul,f:! t~ _SU.~Jl 'be:l1cfirs or funds 
in accord';:n~c: \vhh Ihe: pm,·I~ion-.'\ there6~ and the: Rt.."iuldrig-,~oinpa-n}j shall ha\'e 

1~!~~~NI~n~()~~liability in rcsp~ct thereof. 

~ OF THE BUSINESS OF DEMERG.EDCOMPANY TILL THE 
''ir.l~F,,:m-[VE DATE 

On the $cI,eflll' ~"Jl1ing effec~v~, from the De"1erge; Appointed n.te, the 

Demerged COoll'.ny.~ball be deemed '" havc been ~ar'J';ng 011 and .b.U corry no 
its bu,incs~ and ac!lviti5rclabrig '" the riemergeQl..'ndertaking arid shall be 
dcemecl~haveheld and stood po"esse<! of and.hait hold and starid ['assessed of 

ali itS ~s!Btesl p~p,c:njes,$ ~~_~s~- ~de.lntec~$t,-3u~o~1~e:s. _contrn~tll_ ami im:estri1~nts 
and assets (onn,ngpartof th~ Demerged U"dctt.~ing fonnd on account of and 
i~ 'ttU~t'td~'Jhe R,,~~u[tipg Co'mp~ny. . " ,~ 

51.2 ,~~~ ,_,th~, -pC()fit~- 9i i~c9ine- ,3t:cru,i~lg, ;or afisi~~ '~~, ~he:,,_~,nlt;~~~- ,ColJlpa,nr ,a'~d 
C'.p.nditW:~;orlp$.e.·.ti~ing.o[i.ncurr.d·or.uf('.redb}·i¥ D.inC~d COIl!!,imy 
Which ;(QDn:P3t1 'of D~nN!¥d'- Ut1detQl~iiig,- for, [h,.: p~,rf~c:r. ctim_f11~,h~ingJ!C?'m tI~ 
D~ ;\p&in!"dD.te.h~II •• (~r"li pUfPO'~~! bei~eated.nd1fe d~~med!ohe 
a.cCt\lca "Ih~ .'cpme or prohts or 10. ... !l<e.j><;ndirurc as the c'.SC maybc"flh. 
Re~ti.lting,'C0-:np~ny • 

51.3 UPQO \~Scheine bCcO'WngcfftGuVe .ndWiIh effcC! rronlth~ Dcm~rgcr 
Ap~~lf1~ Da~ .. a~y of ,»e- .aghfs~_ P()\w:-~,,'~~'{hqrltiej'or ~,#\'il,egeg ~u~ach¥, related 
Or formingpa" "f tllc . Oe",ergcdUndcr",king, . emds.cd by. ,hI' Demerged 
Company.haIl belieemed!o~~vel><cn~'':i<edby the Demerged Company fo, 
and o~bchalt of ~.n<lin· .iust forih. ResUlting Comparii" Similarly •• Ill' of .he 
obligariotU. duties and cOmmitments .trached, ,eJared cir forming pa •• of the 
Demerged Under!'lkingthat hayebe." undertaken ordischargcd b)· the D'''*'rg.:d 
f=ornPa!lY slU1t bcdeemecl ton.v. been u~ettnken/di,ch.ig<d fo" and on bel~r'li" 
of the Resulting Company, 

51.4 With effec!frorri the Eff~ctlv"D.te.t!ic R.e,<ulting Company.han "("mn~e~~iP~~,~i"i"'<!::;:(I 
cany On and shall beautha,ized to amy oatheD,merged \l.u:le.".lkin.g ~'J1(;jo.!I'li~,,\:;\'~;, 
hitherto carried On by the Demerged Company. 
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52 LEGAL PROCEEDINGS 

52.1 l!poa. the coming into effect of this Scheme, if an)' Legall)rocccditlg in (ebtion to 

the Demerged Undertnking is pending on the Effective On te or i. in'tituted any 

time thereafter, and if such, proceedihg-h; capable of being continued ~y or against 

the Resulting Companj' un.der Applicable Law, <\t. same shall not abate or be 

discontinued orin anyway be preitidiciallyaffected by reo,on of or by anything 

c;ontnined in this Scheme. but 'h~ said suil, appeal Or othedegal proceeding< ,hall 

be continu¢. prosecuted and enforc¢bror against the ReSulting Cqtnpany, "" the 

eas~ maj·-be, after the E.ffective Date, in the same I'ftitnner and to" __ the same ¢xtent 
as· it would have·been continued, prosecuted and "'forc~d .~ if this Scheme hiu:l 
nor 'been made. . 

52.2 The proyision, of this Clause ,hall al,o apply to any ugal Proceeding under lin\, 

t."Law relating !O' the Demerged Urklertllkihg;.\ny.uch,oxp'ocecding< in 

rel~tiollto. th~ pemergeilUndeiniklng."d Pertaining to ,he period On o.r after the 
,oenietgerApl"'intednat. ,halJt1Ot abate or be d1stontinuedorin nny way be 
preiudi";;'llr'f£cc~d byte •• on of O~· byan),thlngronmined intWs Scheme. and 
shi1ll be-:fo-t1tin~d,,-p_~s~cUt~-and e~r'?tced by Qt,' ~gni~st_'~le ~e~ul~g: Company, 
~s-~he- c~s~:mal'-~~"-~i~r-: __ ~e:'Eif~t~-pa,e~' in' th~_~a-~·tn~(nae[:_arid-tri the s,ame 
cxte~t A'S- i~ \vou~d _or,-migh~ h~~e~ been -conf:in~Cd as ir'thu SCheme hid not bee,n 
rr1a~c. - ,- -

52.3 ~ ~_e of any_ iiti~tion. s~tSt recpyety-_proCc~i~ etc. i which are the responsibility 
of the Residting Comp>ny,whkh or. to be iniri2~dor maybe ioidnted in relation 
to the Deme<ge<l Vndertaklng, the Demerged Company shan defend the .am. in 
accoUlaric::e '\~th the; adYlc~ 'or the 'ReswtingiCQmpany and, at the cost of the 

Resulting Company, and the Resulting Compan)' .hall reimburse and indemnify the 

Demctged Company again .. aU liabilities and obligations incurred by th. Demetged 

Comprui.y in re.pect thereof.lfany proCeeding< are .. ken again.tdle Resulting 

Company .r.et the Effective Date "'hiett_,o. the responSibility of the Demerged 

CompanY,'the Resulting Comp,or shaU·<lefenclthe satne itl!lceard,nce with tbe 

advice of the Demerged Company .nd althe cosr·of the Demerged Company, .nd 
,be Demerged COrllp.tiyshall reimbur'l' and indemnil)' the Re.ulnng Company 

against aIlliabiliries .nd obligations incurred by the Re,ulting Company in reopect 

thercoC 
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52.4 'nlC Resulting Compan}~ undertakes to have nil legal or 'ndlct proceedings reinting 
.0 dle Demerged L'ndenaking which .are rbi: ",",pon.ibility of the Resul~ng 

Co'mpnny ,t.rnnsrer~ to its nnme as soon as is, ,ca~onablr po~?lble after the 
Effective Dare -and to have, the ~ame-continued~ pr6~t:~utcd _and enforced br or 

Rgairil'i~ the Rf!S111ting Gompany to lhe exclusion, of:the Deinergeq COmpnn}/ ~£11e· 

Demerged Colripatiyunderlake~ to have an legal or other proceedings iriiciated by 
or ngainst Resulting Corqpan}' after the· Effective. Dale whtchate there'pon,ibili!), 

of the riepu:~c(f Cci~~anr ttansferi:ec:l to '~ti"nam,~ as- SOO,i1 'a~ i~ reasotU\b~" possible 
aftcr,~h.e ]?ff~,ctive ~te'and to,have the same cnhtiriu~~,p~sec_u,red and'enforced 
by.or against 'he-Demerged Company to the exclusion orthe Resulting Compan}'. 

CONTRACTS, DEI3DS, ETC. 

53.1 

53.2 

Upp\,coaUog intp effect of !hi~Scheme and 'ubject lOth. other pnW;,ioOs of rhi. 

~h~rt!Cj, ,aU ,?,~u:n~c[S. deed5;,_-b(l~ils;! scbem,*,~ 'ituurall~e, lette_~' ',ofi'W:nt, teoo_crs 
obtamed or.lIPl'lied, bid., undcrt:ik.iJ1gs,am.ngiomcnts; policies.agreements anothec 

insuU~"~~' ifahY~ ~f\vhats~ev~in~ture:cxCl\1s1ve1y, f()rJrtin~,pai,t of 11', Demetged 
Ugdcrtaking.nd which i$.ub.iStint!0th.vinge.~t On .the EffecdveDate, ,hail 
'Witb6ut';'-nr',:fu~~e1"'~ct or de,¢d'---e?r1ti~'tieljl ~ iu,u ,:r6ree:~a:dd' c,ff.t,~t -against 6 do -favoUr 
~r' th~ ',gesJlting, -C~~l1,p_~ny,' ~~d '~al~ ,ib.e' -e_ti,furFw '~b~',- ,pr- ,~iost ,'th~ Resultiog 
Company ••. MIr and effectuaUyo, if ;heR'.ultingi-.olTlpa~y hadheen • patty 
theietQ. It shall 'nor-lie n~ci:$saiy,io obtain [he consent ,of an}' thlid-p~.cty or orner 

perrol1wh? ~.p.rty'oany'uchcOntr.ct., d~ed •• bpnds,.gr.ements,scl.l.~. 
'amt~gcm¢nts-and-f)dlet ins~JJlent:lS, Kt-give ,effect: to th~ pw':'wons,offhil' Clause. 

Without prejudice to the .other pwviSionsof thi' Schem •• nd nOlwith.tandingthe 
f~ct, that vesting of the Deme~4' Undertaking, occurs- b)1 viru~c' of this Scheme 
itself, the Resultlng COmpany may, at any tim" .ft~r the coming inlo effeet.of 'he 
Sclteme,inaceotdance whhito provi.ion~. if so re'luu.:d undec any Applicable Law 
Ot oth.erwl.'(c,,_tAke such itCtWns and e~~ute such,-d,ee4$ (including deeds of 
adherenc~),-insttumeqb;. coafitin,ations.or other writlngs,or arrtlngemerit, wtth any 
party· to. allY conmet or arrangement relating tp Demerged Undertaking, at any 
writings ~ milt be-nec;esSlty.: in 'order to gLve fo~mal effec~ to [h~,ptQvi5ion$ of this 
Scheme. l'heRe.u1tlng Company .ha1l.undetthe provision •. orth" Scheme, be 
deemed to be authorized 10 exOeu," any such writings on bebalfof the D.:m':i8'~.y 
Company and to call)' out or perform all such formalities or compliances ref"irgll'~·~ 

10 Bbove on the patt of the Demerged Company in rel.tion to De"I":1l~'L~~t;t~:t 
Undettaking to be carried out or performed, 
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53.3 \X.'irhout prejudice rn the aforesaid, ir is clarified that if any a.<;sets (e~tate~ claims, 

rights:, titk;. interest in or authoriri~:;: relating, to such ossers) or an~; contract, deeus, 

bond$, agreements, Schemes, arrangemen[~ or olhe( -hlSftUments of whatsoever 

nilll:Jre-in ielation to the Demeiged Undertaking which cannot be rran:;ferted to the 

Jt~sultjng Company fo~_~ny reas_cn-whatsoever. dlen: 

<a> The Demerged Company .hall hold .uch a'se, or contrac~ deed" bonds. 

agreementS, schemes, tenders, ~Qriansctn~nts or -other .insttUments of 
whatsoevernature in trust for the berlCHit of the ~ulting Company.' in so far 
AS it-is pem'1issib~ ~o modo-till $uch time as ~~-ttanSrer is given effecl to; 

(b) ,Th.Deme'l!edCompa~r.ndth. Resulting Comp,ny,hau. n"""",er, between 

themselves., tr~t elJ.eh,' other as if that 'all contracts. ,deed~t bd~s. agreements, 

sche~es, telldets. a~~pgell1eEits or', q~ insfnlt'i:u:nts- of\v
o
hat9oevcr: namre 'iii 

relJOtio!1 to ,be. Dellletgeci Undertaking had been .transferredto Ihe Re.<ulting 
Cdlnpany onlhc EffeetiveI>..te;and , .. 

(c).'l'heResulling· Corppany.hnIlperformoca.sist the. Oemerged Company in 
pe'f6rrriing,.n /ofth.'oblisi!tion. Lindei ilio.e ci>nttRc";deed., bonds, 
agr~Ct1~Si ,s~e~s, "re'nd~ '-~rrnrtgem,i;rits ' or, ,other instro'ment... of 
\vhaooi:Vei Da.ture,lo "" discharged .frci: .iIie Eff,ecove Dale, 

ltis .darified .that ,hi DettletgedCOinpanyand th~ Resulting Company rna)' enler 
into c6ntra_~[S_or'amtngcmen~'~,may be requited ~ give,effect to the provisions 

Clf ,bisCl,use 53.3 and such eonttacts or arrangemenrs 'hnll nor be cancelled or 

inQPerarivc' pursuant_'to 'Clauu ,53 .... 'below. 

53.4- Any inter-se contracts between the Demerged Company on the one hand and me 

ResQlting Company on the other hand in connection. with the Demerged 

UC1a~,sh:tH 'stand cancelled ,and _cea~e to operAte upon the cfrectivene~s of 
this Scheme. 

53.5 Notwithstanding any such mechanism or amngemcnt between the Demerged 

Colllpany .nd Resutting;Company, the Said Comp.ni •• agree that the Demerged 

Company .lhatllVi,h re~pect to Ihe period.ftcr the Bffective Date, (0 not be 

resportsible' for' performance ,0,£ a~j obligations or for any liabilitieS whatsoever 
arising from or in rel.tion to tbe Demerged Undertaking; and (ti) not be entided to 

an}" dghts ot' to .-eceive -any benefits whatsoever in relation to [he Demerged 



t.:ndcrtaking. 'rhe economic. fInancial, technical and o(>cmrional re~pom;ibi1it1' and 
all related coses and expeo.:oes (direct and incuttcd). liabilities :md t.1~e!i in 
coone'erion with [he Dcmetged l'ndcrtaking.. shall re$[ and be bome entirely and 

exclusively b)' Rc~ultil1g Company after rhe Effecu\"e Date. Resulting tampany 
,h.lI promptly pay. indemnify and hold harmle .. the Demerged (..amp.ny for .nd 

from nny such cmas and expenses. losses, drunnges .. liabilitics and taxes 

PERMITS, CONSENTS AND LICENSES 

54. t The Iicens~5., ,petrrtits,1 p~mlssions, consenls~ 'quotas, approv11s. incentives, 

~lIbsidie5, rights.'claims.leases. tenancy rigbts,libernes. allotment~, insurance cover, 
dear3:nc~5., authorities, ptivilegcs~ jlffjli;t,tion.'1.' easements, rehabilita'~on schemes. 

special slatus,and rithet·b~n~6tsor privileg*s ~ojQ)led. gQ.otedfC()nfcncd upon, held 
or nvaile'4 of by 'and ~11 right\i'I1~d 'beridits that have accrued~ in relation to O[ in 
co~,n~~n -with .. the Qe~~d E'(ide;~~klng, ;md tegulalO.~· permissjofl;jl. 
registration or other ~censes. ,and consents,' if H(1j', received. b)' the Demerged 
Corilpnny. forming .pru:t of or rek1cing to tho Demerged I;nd ..... king. pursuant to 

lIte: p,~O\;lsiuns' of Sectluns. 230 ,to '232 'or me .-\,Ct, shall withuut any fu:nher nd., 
inStcument 'or' cked.> be 'trnns£~:rttd' to:' ,ahd"'\~cSt' i~ "or' he 'de"t!iD.OO.. "to,'have ..:,been 
tt;lnsf~u~'d ,to ~¥ vested iii an~. I;le a,~lable to,. the Resuhing, .. CotnPa,ny ~Q as to 
becom~, as an4'from,(he Deme'tF .A.ppoin~ed D:\te, dle ,esqtte.~. asse~ licensesl 

Permits. pn,,"ifuges. ,tide, in.~[~S~ arid ,~llihoritie~ of the Resulting CO,mpany and 
shall remaia 'valid~';effet:tive and enforceable on the snme tcrtns--aitd conditions of 
the extent pc.ttnissible. under Applicable Law and 'the cohccrned licensoIs and 
Sfilatnrs of 'SU~~ ~PP!OVQLt, de;U'a.~~, pennissii;nls, etc." ~J:;all ell~o[$et where 
necessary, and rccord, in acco.r:dance \Vith' Applicable Law. the itC$l:lItirig Company 
on such appcovals. clcnrances. permissions etc. so 3S to acknowledge and record 
the transfer and vesting of the De.merged Onderf:tking,in the Rc:sultiisg Company 
and contintl;lUon ofopcr:\tions fonning p~rt of the Demerged l!ndertaking in the 
Resultulg,'Company without .hindrance; 3ttd that such I1pp!o,vds~ de~ranccs and 
permissions c[e. shaD. retnnio in fuJI force and effect in favour o€ at against the 
Rc..ulting Company •• s the case may be. The Resulting Company ,hall be bouad hr 
the- terms thereof, the obligations and duties rhereunde!', 1lnd the rights and bci"ef·i~-':::'i 

u.nder the ,arneshaU be .vailable to the Resulting Comp,my and mal,"~ I b~.~e~:~~fj!J;:;' 
•• fully nnd effectually"" if tbe Resulrlng Compony h.d been a hi 

Co'mpany nnd the Resulting Compwy-inay'execu[t!,necessary dO¢Lirrlcnt!'~rt~~i~ 
give.frect to the fa.egning. where a:qw,ed. 
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5-1.2 For the avoidance ofdoub( nnd wldlout preiudice to the generality of me foregoing, 
it is clarified [hat upon the comin.g into effec[ of this Scht:ml!1 all consents, 

permissions, Pre-(lualifitntions. licemies~ ceitifidtes, dearancc:~, authorities, PO\vers 
()f attorney'given by, issued to or executed in rel~tiofl, to the Demerged Undertaking, 
inclUding bi any Appropriate .\uthpcitY1 incl~ding me benefits of anJ~ applications 
m.de for any of the foregoing •• hall. ,ubject ttl Applicable Law. '!nnd tran.ferred 
to [he 'Resulting Compnny as jf the l'ame were originally givell by, issued ,to,6r 

exe~uted in Ewour of the Re,ulting Company. and the Resulting Company sh.aUbe 
bound by the terms thereof, the obti~rions.nd dmies th~reu;'der, and therigho; 
and .beneficl under the .ame shall be .v.i1~bl~ ttl the Resulting Company. The 
Resulting Compa".v shall make necessary applications I file .. levant fonns to any 
.\ppropri.te Authority as may be neCessary i"this behalf 

?-t3 l:pon [his Scheme being .effci:iive. the p."lmCk.;eco,d relating to the Demerged 

Undertaking. hl~ltiding wi[hoiJt'Urtut3tiOD. the protlttbilitYt exp'erientetctedentials 
.n4 market ~hare. shall be deetnedtobe the tnlck record of the ResuiringC'.ompany 
for •• nc"ffil1lW:fal andreg\ibttltypurpOses {t1~lUd'ng:fO,thepU.p6s~' of eligibilily. 
stal1d~~ c,v~i~a_q~": ~~a'~a_rtifip,a~qn,~f~~_~su{~ng t~ln~arl~;: {ri in ,existing and 
lU~\1~ bid$, _renders-,~d C6qtrac~ ~f.~iI_aiIthp4ties •. igen~i~s- anq _cli~ilts-. 

"' ' -,-.-",'- -, ,-C ,- ,'-- i ~,',.--~, ,-, "', ,-,' ' '--;c, ',,,' '" -,-, .. ,,'- ' ',,,, ,-, '--, 

5404 F~m' _, th~,' Etfe,cf:i~e 6:8te :IIo~ __ tlndl the -~~en~~s, "pe:nni~,: -'qtlO~s._- apProv~ls. 
inc~~vcs,,:~~~~~~_1~,;ri~t;s; .d~/Ic_~~~J, tcn,a~_Crdg~~~ _~~~~~f (~biybUion 
~dt_~n1Cs~ 10g0s'-'tt~\de_~~, b~~~, sp_e~tsnuus- Ue,'_:~,nsJeCt:ed,. ~':fit~, c~orded. 
_(reei:ed •• adt or perfected, lrt die record of die Appropn.te<;hlbority; in fa vo~r 6f 

tlie Resulting Compa"y, the Resulting COml""iy is 'Ulhomed to cairy on busin ... 
with- the "existing IicenseSit "permits". quotas •. ~ppr?,r~f ..Iogo, t(adenames, _._If'" I 

a. u,eti iii. Connection \vith the Demerged Ulldertaklng,alld under the te.l<",.'nt~,~, 
license and ot pemlit and/otapl':roVa~ as the ease maybe and .be Re.ulting 
Company shalt keep a, record and/or account of such transnCflontt. 

55 VALIDITY QFEXISTING RESOLUT(ONS, ETC, 
;;;;;~ ... 

Upon .he cOiningjnto efrect of the Schcme and with effect from the Demerge! 

Appointed Date. the •• solutions orlbe shaieholders and the Board "fDirectorS of 
Demerged COlnpany. lncltlding resoludOruio( ,,,)'commit,ees 2uthbrized by and 
comprising jn'~ei' alia-of niembeis'o£'rhe ~oard of Diiectors "of rdevant Company 
housing 'the-Demerged Uridertakirlg, as arc c~n5id~red necesslii)' br [he Boaal of 

Directo" of Resulting COmpany and which are validly subsisting, sh.1l be 
considered as resolut10115 'of R.esuWn"g,C6'mpany. 
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j5.2 W'jth effect fmm the f~ffective Datc;, the security creation, bdrmwing and 

invcs'tnlcnt limits ()f theRct:l.lhin~ t(~tnl'anf lln~cr the Act shall be tieern~a ",:irhpul 
any further act or d,cc:d 'to haive be~n ~ohariced ,by the security' ctea~o~. borrowing 
and .l\Vf!S[m~l1t Uini~_ 9fth~ r~jevant !=()mpany ho~:;in~ ~he De'merged [fn~~rtaking, 
such limit:; being Hlcl'CtllentnltO the c,osting liinits of the Resulting Compaill" 

An)' corpotale. appro"al. Olll'ine<\ iii relacion I" the Demerg<d Undertaking. 

whet~e[;f6r Pll'l'~S~~ ,~f ~mp~ri~~ O~,6th~'~"ise", shilll snm~ "rnng(e,~ted to. the 
Resulting Coffipany and suchc0'P.".tate appro,;.I. ~nd compli.nce ,ball bedecmed 
to h.v. been obtained .andcomplied ,~ith. by the Resulting Company. 

56 BU!!II\fESS OF REMAINlliG UN!)ER.'rAKINGOFTH(; J)EMERGED 
COMPANY 

56.1(1~n coining .inloeffectqf the Schelll~and with effect from the Demerge< 

App~m!c:db .• te;the busin.~~of Retnaini~g. Unqertl\king.~d ~U the '~""I'. 
p~~.s,righL.,.liaJjiliJe~,.nqo~lig.,iq~I""!,!i~i~g.lher~'~ 'II.lloontinu. to 

bel6l1gto .t.~tlr,.,\";tcc! .lrt ~<!dhem.n~ged ~r tlicp;mc'l\t:i1 (;otllPany. and;'the 

1t(!.'~I~ng(;omp.!1r .. ~h~U. &~vc I!? rlgi,.; dair,orob)jg.~on irtr~latil)lt t<ithe 
bll'!ne~sof Re';'ai.i4>gUn~ectl\k1jg o(ih~Dc~ge<lC\>inp.nt .~d.!1oliung in .du. 
S<:\t""", s",~,opef,i~e to. ""n,f!",~';y a fJh~h~~t"e~s(jf ~maining. Undertaking. to 
'he~e.ulting()ompaoyort,!ma~ th~ Re'ultlpg Company .. hI!; for any of the 
bem¢rgedtq~nl'.liabilitiet. . 

56.2 ;\91<11"1, taxation.rid olherpiocee<iiogsofw\L"ever niture.(includingbefore any 
' .. "Itory or quasi·judicial authurit), or tribunaQ by or~inst the Oemergod 
Company wilh respect to the Remaw.,g Undertnldn$. urider a,,), .talUte. whether 
relating to the perind p,lorlo or ,Clet the pemeiger,Appointed Dille and whether 
pending on the Demerger Appointed Date or which mal' be insUtllled in future. 
whe~her' or not In resPect at ;ny matter ati~ing before the Effective: Date 
relating 10 .Ihc respective RemainingUndcttakingof thcDem«ged Cc'n.1I4~) 
(iilcluding thqse relating to any prqp.,ty. right. power.liabifity;obligatiou ~~iylf" 
of .the \}emerged CO~P'l1Y in respect of IheRe~lning Urid~rtaking . 
inCome.tlIlt related liabilities) .shltll he continued andenforeed by or 
Demerged Companr.a,appUcable, e.enaf .. , the Effective Due. 

57 CANCELLLATION OF SHARES AND REDUCTlON OF SfLi\Rf;;CI~pr¥J~"';' 
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57.1 l!pon coming into effect of this Scheme. the equity ;>hnr($ held by the Demecged 
Company (incl~lding purSuant to coming into effect or Pan- V of thu Scheme) in 
the Resulting Company .hall stand aurom.badly cancelled with "ffed from t\1e. 
Effecth;'e Date without: nnr further application, act or deed. "~ 

57.2 Upon the Sehe"", becontiog effective, the issued, subscribed and paid-up •. harc 
capital of Resulting Company, to d,. extent of the shares held. by Demetged 
Company in ResUltiogComp.ny, shall be atiromatic.ll), cnncelled and reduced in 
terms of section 66 of the Act •. 

57.3 The'said canceUatioL1 shall be dee~9- to resUlt in redu~tion ofcapici! under section 
6{of die Act HoWeVer. sin~~ the, afo;estdd ~ed'Hction 'iii C()riseqti~!ltial and is 
p,apq'ed as .on integral p~rt of ,he Scheme, the Resulting Co!''!'.o)' .hall not be 
r~qWred to llnd~tlke si:patllt" p«>cedWeundet seetio" 66 6f tn. Act. Further, •• 
the .fQres.id ~~cti?O does no[result in either dimiiiutionof Unbilitj'in respec, of 
unpiUd~hareC;ipitnl ot p~y='" cO .nY'harehalder of aoy Paid-up,hare capital, 'he 
prO';iSi'.'!l$of section 66 ()f lhe. A~, .h~U not Q~";pplicable. The order of MCA 
snnctia"ing the Sch."", shaU.~. d..,medto be. ,be Qrder. lInder secrion 66 of ,h. 
Act ~rthepu~o,e of confirming reduCtion. Funlier~ th." Resulting Company shall 
49t-~·~U~ to' add~'~and ted~¢dl!-'~ -~ sUffiX'io-~ name-,consequent upon':luch 
-~ductki~. " - ~ - ", 

5S;CONSIDERATI()N 

58.1 The ltesulting Company shaU. without~ any further-application. ac~ instrument or 
dee<l:: issue ,ndnUet to ."ch shareholder of the Demetged Companr whose name 
is recorde~ ~ me registet' of m_e:nb~ or-thc'Dem~rged Compsny 00 the 
~r:e- 3, f'ubject -to clause 57 hereinabove. in the- following Ratio ("Sih:ird 

Entitlemen, hUo'1: 

"I (one) fully paid equity shares otINR 10/- (lNR Ten only) each of Ihe Regulting 
Camp'D)' for every 3 (three) fuUy piUd equi'Y .hare of INR 2/, (INR Two ooly) 
held by ,uch ,h. «holder in the Delnetged Company." 

The Share Entitlemen, Ratio hasheen .rrived -ar on basis or 'he joint valuation 
reEon prepared by E,o" & Young ¥etthant BankingSemee. LLP (ISBI 
registration number IBBl/RV-E/O~12021/155).nd .SSPA& Co., Chartered 
,-\.eCQuntan", (lSBI registtatiao nuniber IBBI/RV~E/06/2020/126). being the 
Registerw Valuers . .\ f.iliness opinion for the s.me has been oht.inw from Saffron 
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58.4 

58.5 

58.6 

Capital Ad\1S0~ Privare Limited, 1l SEBI ['egist~ied CU[[!gO!y - ( Mccc~an~ Banker. 
The: said Yaluation Report and Fninie~s Opinion have been duly cOilsi4e[ed br rhe 
Btmnl uf Diretto[s of the Re:.;~lting Company and the Demerged Compan}'. 

Tho ,hare, ,obe is.,ued and allO[t~d by 'he Resulting Comp,"y in [<rms or Clause 
.58 . .1 above shrill be subject to the provision. of the Memocandum and Article. of 
AS::!Qc,iation of the- R~_sulting Company-arid Iih~U ran~ p~ri passu in 1,\11 respects with 
the disting shares of Resufting Company. 

Nofr.ettanal certificate(s),haU be issued by the Resulting Comp,~l' in respec~ of 
artyJq\dions which Iheeiiuily .harcll(,lders ofDerneiged Company maybe e"tided 

to ,,~? I~~e:_!1nd ,~lotine?,t of -~~w ~qUi,1f sJ~atC7~' ptirsu~nr to ,th~, Scb~rile: ~e Bnard 
of Diicct<>r. of theR~5u1dogCOmp.ni· ,h.U inste.d. conso~date:insudl fractional 
entitlernei1 .. andalloinewequi~' shares ink. ~reof tOI tl1l". it. tlte Bonrd of 
[)i;e~torspfRe,~rtingConipanl"h.ll.ppoinrin thi, regard who.'hilil hold th~new 
oquitJ'sli.<\!.i?tru.io';belia\t'ofth~equity sh.[eholders enride?tosuch fmetional 
e"-'~Qe~~t$:-wj_m_'~xP,te~,~ ~U'l,i~~t~Ddi~V dl;l't s~~~, r~~t ~~af(~if ;uC;h' !hare~ in the 
macR~taJ!tie"pti5e, wi'hin ap"i!O<I0f9Q(ninety)dan iromth~.dar~of nlli>tment 
~(,S,h;~I~~':-~-~9_-_~~1"f~,~iof-'~i~ ~_~,'_s~,lc-J~~~_~,~_d;;,!Jl(t~_f'ppli!!~,pl~_ d~1l,~~(m~~' ttl _lhe 
cqiti~~,'s{{ar~hoI4e[s·enritled,in._'prof.iQrtion. [C),theit respecti~e f~~tiotl~il,entidements; 
In_c;:a~_ tl:te-no'nber of-such new S~$ to Pe allotted ~ th~ ~nid 'trUst'oy vittu~ af 
t:Or)sqlida'tiqn ofJrnctio,iaI l!n~de~_ents ,~ a fraction, oqe ~diti?,n~l,,~~~tf,sh~re will 
be i'.ued in th~ Resulting Company, subjee.roApplicalJiet.aw,. :111eequity sllares 
~hat-.are ,to be:issut!9 in teems of this'Scheme shall be i.~ucd in derriareriaUsed CoUn. 

A~ man .. dated under rhe tcgul.tio~s framed .by SEBI!n [his regard, the Rc,u.lring 
Comparil~ will i~ue shareS-,punuant to,dle Sc~eme ooIy in eie<;tronic form and to 
the demat account of the [es:pective shareholders. IIi th~ event of any shacehoJder 

fa.m.ng ... t .. o. co.m.·.mUnica.,~ me .. ", .... d .. e ... mlI .. ,ace .. ou .. n.'. d.C.'ail ..•.•.. [.o .. '.h. e R. .. ". 'U.t.ting .. compo an. y ....... '.AI>. befoie tit. Record Date 3, rhe 'hares issued by 'he Resulting Comp:ioy will be .f\ ,. 
in. suspense. '. a.ccount and "'ill.be ... ctedi .... ·ted.' to the. demo, account(s) of the reo '. . .. r.:.' ..... ' .. ' . 
shareholders, as and when such delaUS are received. "". 

j" Jt .... ,,~p.. • 
. ......... . ~ •. ~.~~ .... ~ The ~qS\Je_ and allomcflt 'of shar;es ·by the Re_sW¥ng Co~p~ny to th ... , _, :~\!.~i~~f 

~har~o/>ld.", of the Demerged ~l11panY .~prol1ided i~ Ihis Scheme. as an '. .' ,,~;,; 
I'a" ,~ereo~ ,haU be dwned to have bee.n cardedout Without any further .. ' ., t 'I. 
deed by Tra~feree Company as if' Ihe proceClure laid down under Section ~2 ~.? .... 
~f tlte Act and aoy olher applic.ble provisions weie duly complied wirh.r)1\Ji 
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58.7 "nle equi[y shan:~ issued b)l the Resulting Cmnpany shall be Ii~red and ndmiucd co 

tmding on the Stacie Exchanges i.e. NSE and SSE; pursuant to mis Scheme and in 

compliance wit~· 'he appliCAble reijUlarions and the applicable SEBI cin:ulnrs .. The 
Resulting Company'hall make all requisite applications and.ha11 o,herwise comply 
with the provisions of applicable SEBI circulars nnd orher applicable provision. of 

Law and rake all ',!,ps '0 procure the listing of ,he "quit)· share. i.;sued by it. 

58,8 The equity s~.~ issued by .the Resulting Companj',pursuant to this Part of the 
Scheme shall remain frozen in the depasi~o'l' .ys.,!,m ~llli.dngi trading permi,sion 
is granted In' the Stock Exchilnges i,e, NSE "nd aSE. 

58.Q If.thete . are 'ltype~ding transfers, whether lodged or outstanding, of any 

shir~holdcrs (If the D~e;ged CO!l1pany,.the Boatd of DircttQ[s of the Resulting 

Comp~y $\1all:iJe ~n1FW~' in_ a_ppropr~_re cases., 'pride to ()r even sUiJ$equen:t_ to 

the"I{ecgM Date 3, ~'; eff~~~te '.uch, It ~_ransfer, in,' the recOIds of the Deme~~d 
C~~Pilnr;, as if su_d( changes- j~- the fcgiS;te!'ed ,ho~der were, opera,~,v:e_ as on the 

RJ;cO~d nate 4' iq-(Jrder- (0 remQve-a~y ~iffitulties arisIng-tO ~he holdetl transferee 

of ,he shatesintheDetnerged Com~any And ill ",lation .. 10 the .equi'l' .hare.to be 
i.sued ql; thb Ii .. ;'lcing l::orn.p;~J'afre',; this Schern.e beComirig effective. 

" _, ',," - ,_'_," _, '_., C,_' _ _ ""-

58.HI The sh .. c. lObe is'ued.nd .• tlotl"".~Y ~ecR~ririg C<i."1pimy .to the ,h.",holders 
of the DemetgedC<iinpanyohill he isSued in dem.~rialized form 

59. ACCOUNTING TREATMENT 

59.1 INTHEBOOKSOFTHEDEMERGEDCOMPANv 

NotwithSt2~ding a_nything to the C:C;lOttIU:l' con~ined herein. the 

Company .hrul give effeCI to the Demergt!r in its books o( ~ccoun' in accorcla'!!"" ( 
with appliCllble accounting principle. a. prescribed under the Companies 
Accounting S,.ndonls) Rules, 2015 (Ind AS) .snotified under Section 133 of 
COmpanies Act, 2013, as mai' be amended from time to time in the books of 
accounts of the ~emerged c9mpanyis as follows: 

59.1.1 TheDtimerged Company ,h.n de-recognize the ca"l·Utg amounr. of (i) the 
.... ts; and (u) liabilities .U9?atcd to the De,necged Undettaking a11d being 
transferred to the Resulting'Company pursuant to this Scheme. 



59.1.2 The difference belween, ~\) the c.nying amount of ''''''. and (8) ,he 
~acry~ng amount of liabUities bcfng 4'~nsferted from rhe Demerged 
Comp.llypu«uant to thi' Scheme after gn-;ngeffect to CI.use 59.1.1 ,ball 
be .djusted to the Re",ined Earnings of the Demerged Company. 

IN THE BOOKS OFTHJt RESULTING COMPANY 

NorwitllS,r:mdirig ar\~thirig to thetontraty contained herein, the Resulting Colllpany 
,h.JI acCount for the acqul.ir1onoftheDe"",rged Undeitltking in irs book,of 
account by applying tpc principles pres~ribed in Indi.n AccouncingSt\lndatd 103, 
Bu~inest;, CC}rti~,inadp!ls, Ap~ndi.~ t p. l~';sin~ss ,5om~inations c;>f cn'~ties ~nder 
q>mplon cont.rol~nd Otheraccountingpri,!ciple,asp",~ribed ~nd"~the COlllp:tllics 
(lndia~ Accouncing Stard.m.) Rul'1',2015 (Ind AS)is"j'tifi,d under s.,ction 133 of 
the Companie~Ac~ 20B, and nn"thedale deterrruned inatCO!-d.ncewith Ind AS, 
th,e_ ~e~uhingJ:omp~ny s~all, ~c9?u,nt' for acqui~~io~ 9f. de'merged uitden.1lcing as 
£0110;'15: ' " ' 

59.4 1 ep~n"'Co,tnj'ng I~t9, -_~ffc~[ -,of ',!hi~_~ s~h~~~~" ,t~1.e: R~'ul~ng -ColTlPa.nr $h,~~ 
-rccognise_;thc;. a~setS ,'and~'J.iabilin.e~r as weU ~s: the: reseiVes_ 'of the_Detnetged 
qrid~ilat~qg _~_~~4- i,~ _h:pu_[sUl\~qo ,tWs:S~he~e_i at ,#ir respectivc,~tij:ing 
~",?Urit:; ••• p~cing mt"" b"j'ks o( the Demet~d Compmy. ' 

59.2.2 The identity "hlte res.,wes ,h:ill be pre,etV~da~d ~b.Il'l'pearin rhefirutndn) 
starements of the Rpst.dting cbmj;any in the s'amc form in which they 
,pp~'!cd in the financial statements of the Dernetged Company. 

59.2.3 The Resulting Compall!, shall ttedit to 1ts .hnre capiula"d record thaequity 
.hares ttsued and allotted by itpursuant '0 Clause 58 of ,the scheme at me. 
value. 

59.2.4 'The excess/ deficir,ifany,berween the cli"ring amount of ."ets,li.bili"", 
and reserve. as per Clause 59,2.1 above of the Demerged " , . 
acquired 000 the eonsidetation discharged by way oftheetlui!), shares·,."..,.,. .• 

59.2.5 

• ~ porCl,us. 59.13 '~IO the .t,arehotde .. oflhe 
tieupf r~Demerg.d Undertaking shall be ~diu.ted to 
book!J of Res~lting' c::;ompanl" 
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60. AUTHORISED SHARE CAPITAL MATTERS OF THE RESULTING COMPANY 

GO.l In order to issue and \lUil[ equity- shim;s a~ Coilsiderntion under Clau:;:e 58 of this 
Scheme. the' Resufting tOi'npany~s iurhorise~ share capital shali be increase? -in the 
mannet set out in thi1i; Clause to enable such issue' and allotment, by foUowing dIe 

applic~ble p~ce5s under the Act, upon nlteting itt; Memorandtl:lU and Articles of 

A"oci.tion <as required). ming requisite (Otm5 \vith th~ Registrar of Companies. and 
paying appliClble fees ".od 'tamp dUll" 

60.1 For the:: avoidiU1i:e (,jf clcmb[. _00 pottj.On of ~he a,uth6cised. shate capital of the 
DemergedComp~IlY shall betr.no:Cerredordeemerl to be tr.ID.r.,h:ed to the Resulting 
Comp.n)· by Wwe of this Scheme. The De~.rged Comp.ny's authorised ,hare 
capital sh.Uremain unaltered as a "",oltof Port VI o(this Scheme. 

60.3 [t is clarified th.tthe appro"'l of the 'harehold.rsof the Resulting Company '" the 
Scheme. sh.ll bedeerned to be their con.ent I .ppro".l .lsoto the. consequential 
alteraiion)f me Memorandum an~ ";\rticle$ qf AS$oCiaoon of the Re..«Ufting Company 

and ,halll1ot be requi~dto .¢ek sep''''''' consent I approval ofits .harenoldets fot 
sU~h.ltO\"ationo(!he lI.letrwrandulll .• no ,\rtides of AssociOliono( the~Re'~lting 
Company as required "rider Sections 13; \4, 16,61. 62.and. 64-0£ the Act and other 
applicn~ prov~i6ri~,oi r~e ,Act. 

61. WRONG poCKET ASSET.!; 

61:1 No put of the Demerged Undertaking sball be retilined by the Demerged Company 
after the Effective Date pursuant to the demerge<. If any part of any of the Delll'rg.d 
Undertaking is not ttan.ferred to the Resulting· COmpany on the Effective Dale Jl~ICl>!!!! 
pursuant to the Demerger. the Demerged Compuny.halltake such actio"" .. may 
reasonably requited to etl.'\ure that such part of the relevant Demerged Untdertaltinill-*( 
os the e<lS. moy he is .O:an,ferred to the Resulting Company pramI'd)' a'ld for 
further col1llidernnon. The Demerged C:om[,.ny .hall hell! all costs and e.pense. 
mar be required t!' be incurred by .each of the Demerged Company or the Resulting 
Company. for giving effect to this CI.u,e. 

No part of the Remaining Undertaking shan be transferred to the Resulting CompanJ' 
pursuant to t\1e demerger. If any part of tbe Remaining Undertaking is inadverteiltly 
held by the Resulting Company .fter the Effective Dare, the Resulting Company ,hall 
~ke. such actions as may be reasonabl}' ,required to ensure [ba.t such part of the 
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Remaining L'udermking is tmnsferred back to the Oemerged Company. prompdy and 
fur no consideration. lbe Resulting Company shall beat all costs and expensc~ as mar 
be required to be incurred by each of the Demergt'd Comp:lny or the Resulting 
Compan)' for giving effecr to thi!i Clause. 

If the Demerged Company realizes-any amounts: after the Effective Date that form 
part of the I)cinerged Vndertaklng, it' shall immediatel}· make payment of such 
.mounts to the Resulting Company. It i, clarified that all rc:celvables relating to the 
Demerged Undertaking, for the period prior to the Effective Date, but recoived afior 
the Erfecth'eo..re,.relat.,,,to the Demerged Undertaking shaUb. paid to the Resulting 
Company for no additional consideration. If the Resriltiog Company r .. liz .. any 
Iimount' ar",t the Effecnve Dare that pertains to the Remain;ng Undettaking, d,e 
Reswting Company sholl immed'ueiy pay such amounts to the Demerged CompMY. 
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PART'VII - SOCTION - A 

ALtERATION TO 
MEMORANDUM AND AUICH'S OF ASSOC!ATlONOF 

TBANSFI3REE COMPANY . 

62. CHANGE INOB]ECT CLAUSE ()F MEMOR4NoUM OF ASSOCIATION OF 
TRANSFEREE COMPANY . 

62.1 With effect from the Amrugaination Appointed D.te and upon the Scheniebecoming 
effecttve. then..u!19bject c1au~e. of the Me"",,,,ndtlln of ASSociatioll of the T"'Il,feree 
Company shall be altered .rul 'tIleoded,. WithoUt .ny further act or deed, to include the 
ob;"""" reqllited fortl1ep"rpose ,,[carrying onth<;' buSiness octivitie$ of the 
Tmnsfeior Corollany I, Tmns£erorCoinpany 2 nl1dTrauSferorCompany 3. pUrSuant 
to . th~ p~~""ns i?f~ecrlo!, 13 and 14 of the ,\CI and "ther applicable .pr",i<inns of 
the A~t,Acc9rdi.9gly, tltelnain obi~ctc!au,c of the Memorandum of A,.6ciali(lnof 
rhe Transferee Compan), shall beiiltered .• nd amended and ii,ces,..,:y tevisiOll ill; the 
num!J:erillg pfthe d'~~'"' insetted ,hall be c:irtie~Ol1t, FoUoWillR clauses shall be 
iri .. rce,d n> c:L\li~e III' (,~) of the M:e"",,,,,,diimof ;"'ssociiirlonof 'he Transferee 
~f!I11{l~,I}Y , - . . . . . . 

i To~ in dnd!or.ea.tryiJllltttlMlior ~rUnil/or d~';II~!i iO""/Jlo("lion anil prodJJrliM oj 
H.J~irI#'iM.MinerulSHbs"'~"".fnJlfl O/UI?o~ ~J/d oji'",",inlndktuJ/d .~y"'ht" iN Iht 
WOrld, ;itidlldiHJ mIe ('#thir dim~1J or JI"""!/J"UNfy ; J"'If,;hisu).oJ jJ<InJI. ifuse!, bi4-fotl 
as lIIdlJ 1# t~nJNp'k4,..i< ,.hi&:<ha/li.gJualili". .S./IO Mla/, "nil ""'/ i. aI[)' a,d all 
allerRlli. ligllia IIMJ'I'!'iJIIJfu •. k indndj.!. propane aJ a/1O 10 ""'lin shipping tftlWititJ 
in~1I1diil!. ",7,DhilIIdJin!.tI< whdhtr airM!; dr ihJ1Wgh agents alfa jirmrhimt elc. _a,;',il;._,,;~/a;;'P~ ,,~COl~ 
Oil and Gd' RU4""s/13nOUrr:t'd~il oilJ,r limil.ror"llied snbfl".t4f,,, ... r;ng tm " 
oj pt/rDkNI1J "nil pelnJ/unnpmdnris, "';JlM aRd iR UN''''' ",b,oi! protillds "IItJ'SMbsN,(tuj'l:l'/ 
d,posit, oJ,vel)' .amre.and dtfqipfi ... itnalhtpmdudl orlb} /;Yp,,.ti'udJI 1lI1.; .. bmqy In, d" ... '" 
pmdnmd,j>npand, tI, .. /opM. lumpun,tled. mdlk or f/ianIifo1tarn/thtr;f"'f1I 
obtainedb), I1IM.g with .Iher IIIbtmn",,' anti/or" aJ>Pty joNhdll"lHin dirrt1& Dr i.di,,,th·~l>.!!rJjt-.:;;. 
jorp'plol'lJ(iqJ/ and pm/JIG/ion oj P'/TIJltllfIt, l!ytIro«/l'b9nt,i\tin""It. Oil Gat i!J. Pllrrha", 
Ittue.IJ#re~orli"II". iXdm,,§ or."thtmiJt}ltrril'"11I1.mi"irulriIlJl.f, &raitfI, trJltres/ifJltf. {((JIt, 

Ikellftlj deJihir, J>er7IIih. holdlJlII; iellelllenli, ,:/aim¥. ~»II''tIl/bllf tlr other Jim/Ja,. figbtl. 
ptillil~" inle~ltsf1Tl1l1 fim~ 10 lime. 

ii, To <fI'!J' on, Sui<. Pm'dm.tt. SupplY, DitlribHlioff, TIt,",port. ""'4 TnJd, in 1\0111"'/ Gat. 
CNG. LNG 1& OlherGdftiJlJr. FormlhTWlgh Piptlin". Trllnks/Truint!Shipln,nts!S"" 
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63, 

~wgo.r or fIId1 other ,tllitiJbI~ modr:jO'r/nuuporldlion/dislnlJl(lion 0/ i\tJlllnli GUI, C7\'G. 
l..J\'G & O~htr G:llCOItJ For1l1 or olbefWiJt! 10 dedl/lrude through de.JigllfJiro 

~Tm"nfJdi!}llmdin~ eXibtlu,gc.r. 

To pldR, promo/~. ()",alt;~t, tlniJ imp/emIli' prtJgrdIIJJ for lhe iflid!»1 prodlJl'lion alld 
d,wloplltenl ifallema/,fOY"" ~r'n"g)'. in.Jlldin!"blll nol lint/I,d I. ~ydro/!''"fi'''f.",lud and 
JO/dr tfRt!rgI; t}lemlal elf;'!)'. geollm7tliJl nwO ;ilfd nlldtrJf tlferg)' t.Jitdlor to UI'!i' 01( ,h, 
hlltin'lt if}>.,,,h.,, aud ",/, Ihtrrq(. 

m. TDji(ililiolf rJ~ ~~/I"1 (kaler/;, IlUnsptJf4rr. aiffftfl. diJITiblllors. repm~nlajilJtf of 1ll!1 
(O",p<;~r.gov.,.,inl<nl or IltJJlI/0r! bot/)· or 0,1I10"OInOIl1, h'ifr ~'1'lorin&P",dudng, dealing in 
Oil & e"" an4 .,/JerI-!ydro.tJrbonJ and Mi"'rlIk./a~)' .al ... whali"""or in lin .IIi,..I, 
.rOlt~j -i?( ell~rp.,;' -

~~,tWi[h.,uaQ-ciing an}·th1rig_ cornaini!d: III th~. ,S_che~ <to, th~, e6ntrary a'rt~ upon the ,S~hetne 
coming Into-,_~_ffe~~_:,_ ~_e,_ Capital ,ci~_u~ 'of, ~~:~Ol~"Ii,,~~ ~r:.A~_~da,~,oi1 and Articles of 
'~ss~tioi'l-or th,e''fransf~~e Go~p~it};-shRJbuan(r ~~.1~_cd as-"roH~~s: ~, 

63.1. Up'on_ cO,o'"hmrnitiOri of iiin'alg~m~Hp.n _arid atrrulgcin~ilt I. ¥metger e~,\'isagea iii Puts 
III to VI which co11tainpro\,;.1ol\s fOr increloseinA\l~horhedCapi"'lof the Trans~ee 
Companr ror the puq,OSt Q(relevant Part~.~nd tesu'ltant-alteration'fn·lhe capihil clause 
of the Memoriljdilm of Association and ArtiCles "r. ... '."ci.tion (if required) of the 

Tf:m~feree ,~rilPi!,iiY, _ it is ,darifu~(lthat as: a t~ult of 'the said tncre~se in- the 
Authorized Capital of the Transferee Company, upon the Scheme becoming efrecDve, 
thecopital clau,. of tbe MelI>Otluidum of As.ociation lind Articles of ASl<oclation Qf 
required) oflhe Trail.ferc.Com!"n!' shall st.nd finally replaced, altered lUld amended, 
without any further act or deetl, putSulnt to the provision. ofS.ction 13 and 14 of tbe 
Act .ndoth"r applicable provisions of tbe Ad .. follows: 

"111.,·1nIIMUI(jhalJl trlj>iJuI./lht (:'"'/1'!~ ilPu. )6;72;10,00,000 (PuIjJw ·111{1I' SixHI//Iflm! 
(l.J.r ... ~tlFTw. C"lJIanJT,iJ 1..IJk/; "11M dMdiJiHIg.18;25.oJ,oo,0fJ0 (t:igh,«" flN,lt1IlJId'/j", 
Fi", er."fiIitLakhonM F411i[y IhiJ .. ; DjRl,2/. """',1.70.00.000 {One a'OlJI 
.nM 7.5% p,.tk.nt(lhl, Prefl,..hat SIJdttJ if RJ.tOl· itaih .nd 50.00.000 tr"i.rMti.! 
f'r,prep" Sham '!IRs. fO/· ,a,11 •.. 
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63.2 For the purp.osc oJ llmcndmertr in rhe Memornndum of Association and Articles of 
Association '(if requited) of th'e TranNferee Company as r>tovided in this Claus~ the 
consen[/approval given by ,the members of the ~rnu~,sfet'ee Company to this,$-c,berne 
PUt'$,iJBP.t-'tO Seedon 230 to 232 of the Ad and any 9rh~r _applicab!epIovisioris of the 
Act .hail be deemed '0 he surftdent and no further resolu.tion or inemben: of 'he 
Transier~e' COinPRriy HII r~~i~~ ~,nd~ the, provi~ian$ 9f' Sec~oq$ '13,arid 14,of dte 
Ad andaily other .• pplicableptov~16n' of 'he Act ,hall be required to be p.~ .. d for 
making such change/';"'ndment ii, the Memorandum of A~,oti.tion.nd ;'\rliclesof 
• \,j¥ado~(tf required) of rhe. Transferee COl[lpan)' and filing of 'he certified copy of 

thi.lkbcmens. s~nttioned bv 'h" MC .. '.,in 'f"""orS~ttion 230 1(' 232 of the ;~ctand 
any blbe,: appllcable provi'i~ns ~f the Ac~ 'oge,he. with 'he order .ofthe C9u"atid a 
printed COPfOr the MemOIllndUm ofA •• ~i:i.tion arid ArtiCle. bi: A.;.aeiation Of 
reqUired) for the pu'posCof me ,.hld Section. 13l 14 .n~ ~ll other applicahle provisions 
or,h •• ~ct.nd.rhe~strat ofCo;"panies.haU;egi"er thqame and IJll\ke the 
li.tOessat)' a1tell!clon in !hI: ~iemall!ndumofA.sociatio~ • .ro.i\.tide.i of A,sociation Of 
n;q~) o{the TtaoSfereeCQinp~ny .¢co~gil'.ndsh.n cc;rrify 'he regis""tion 
rh~e9"f ~n ~cc6rdan~c, with th(f.-pr,?viSiO~s of_Se~tiorts, 11 aQd' ~'~;aOlll1ny other 
p~Vi~inns'9fthe,A.~_~ 

63,3 Th~Tf.msfereeCOinl'.ny sliait file \~lththe Reg;.it1lrofc:'.omparu.,.U,equisite form, 
.~d,cOl!il'lete the complil!ncean<\ proceduial req~enisilnder me Act, irany_ 

64. CHAN(iEOF N,\ME C~OSB()F MEMORANDUM OF ASSOOIATION Of 
IfHETRANSFEREB COMPANY ... . . 

64.1 l:poothis .Scheine be¢oming effective, witholl' ~y fijrther act, instrument or deed, 
'he name of 'he Tmi1..fere.,Comp.ny~h.nbe changed to "Guj.ra, E:ocrgy Umited", 
or such other n.me ." atay beavoibble to the Company by MeA "pon approval of 
tbe /3oard of Directoll! of the Transfeiee Com~.ny.fof the purpose of 
in tit. Memoraridu",of Association and Article.bf Association of the T.ansfe~'(iif 
Compan)' •• p~vid.illnthillCI.u"'i thocons.nt/approv.l given bylbe mem.b .. ", 
the Transferee Company '0 thit;&:hen\epursuant.lo Section 230 to 232 of the 
and Sa)' other applicable prot'isions .9f 'pc ~ct shall be deemed to be sufficient and 
fu~herre'olulion9f l)Iembe .. of· the Transferee Company .. required .uoder the 
provisiOn' of$ectiQns 13 and 14of the ,\ct and an)' olherapplicable provision. aCme 
Ac,s/,.Ube required 10 be f"'ssed for malUng .,uchchange/aineridmen, in the 
Memorandum of '-\s$ocl.lion & ,\,tid .. ·dfAssociationof the Transferee Company 
and filing of 'hecerrified copy of 'M Scheme as .. nctioned br the MCA, in terms of 
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Sed~ion 230 ~o 232 of the ~",i:r nnd any other appllcablc pro\'isions of the Act, rogcther 
~Vith the order of the Court and a printed corr of the MemQrandUm of .-\ssoclation 
and ArtiCles of .\S$OciIU'ion u)r th~ purpose of .the-!:iecuoll,!Ii 4. 13, L4 and all other 
applicable p,r6vl~ion!i-of Ihe .'\c;t and th:e Rcgis~ar ofCoriipanies sb'ali rcgi.~ter the fiatne 
and make. the neccs,It"t)" altei';l~on in the I\[ef'!\omndum Qf Assoc;iacioll and Articles of 
'\s$~o~ciaEion of _the' transferee Coti1p~ny ,accni'dihg~' ,and iihalfcerrlf}; t1;le ~cgist~;ttion 
thereof in acc;:ord~nc~ with the provisions of Se~tiops 4, 13 and 14' and a'n)' other 
prm~,""ns of die Act 

65. CHANGE: IN AilTICLES OFASsociAl'lONOF TRANSFEIUlE COMPANY / 
DEMERGED COMPANY .. . . 

65.l The Artii:1es of,\s'Qciati&rt of the 'thri,feree Company j Demctged Company are 
~4iced t" be altcred so a'to align the",,,,,, with !,[e\'oilin~ pio"isions of the Act 
.n~ ihe .... ,tiClo. of As so dation bftheTraiulfe'?t eo",Pnnieslttesulang Co",panr, 
·11tCA'iicl~.ofA.",ciarioil of ,Resulting to"1P'';~ h"\T~ beenp"parea InaCeaillanee 
witl,tliep[O\;,ijiingpro.v!s(cl!1.;'Ct!:tc A~~1'lien;ro".,upi>n ibis Schemeb<coming 
effccdvo; 'he, ,\[ude. ,of A'soci~~Oll of ·me·r,"tl~f"m.Cc>ml"";l' I Delllergcd 

•. c;q!1)!'J'~!'.h~ll~ ~l,&t~.~'!'t',n,d~~.:,~,,$~~l\ .',:,!!d'l'~j2C~·fjf!!!!': JiF~.,·Xr?c!l\~ .c;f 
.\$so~ll\[ln~ {'II$~ .w,thtMPt~.IUrtgp")"'.tOns OfPlI::'\S[lInd, <~~"f 
A. .. Qd';\ionClf.~.ulliDlI,CQlIlp'nY)"'.'''l\e#tqtll1i:, SehemcMSCbedtih; .... i 
withoutany fij;tht:~ ~tt 9r.de~: 

65.2 F9! t~e. pu:-cpose, of aDlendment in tilt: Arci~~:()f;A~~ga_tioji- q(>tht;"t~,,~fcEee 
Company I t5emerged ~ompanr lIS proVided in 'chUi clause,. the~ct>n$Cnt/appcova:t 
gWen bytbe me~" orlh. T,!",sf~ree C~mpanl' / De!"erged Co!"pany to ,hi. 
Selleme l,u"~.nt .to SeenOD .230 to, 232 of.the Aetand:'ny other applicable 
provisiQOS of the: Act __ shall be deemed t~ be suff!c1e~nt and no, further ,te501ution of 
members of the Transferee Corrip#y I Demerged Company .. [<quired und .. the 
proVisions of Secnon.13.nd 14 ofd", Act "'1d ally o,h ... pplle.ble provisions of 
the. A~t .han. be requited to b. paSsed for making;uch change/amendment in the 
Amel •• of A'sociaaonof the TmnsfereeCO'npany I Demerged COmpany. 
fiUPg0f the certified cOPl' "ffhi' Scheme a5 sanctioned by tbe MCA, in tctrrlll"1il 

Sei:tion 230 to.232 of the ACt and any otherappUcable p,,,ro;.;V;:i~s:l~on~':f~o:f~;;~~r'-' 
togetherwith the am .. of the MCA and a prinlt!<icqpy oftbe i\ 
for the purpose'ofth. ,aid Se.ction. 13. 14 and .U other opplicable pro.i,)", 
Ac~lhe R.egistrar ,,(COmpanieS shon [egis"r .. tbe'aioe • .,d ,make 
.l .... uon in the Arrlele, of A .. oci.ri"" afme T[ansr .. eeCOIl1pany / 
Comp.ny aceo[dingil' .• nd shaUeerrify the "'gi.tiation thereof in 
the pro\-1Slons olSections '13 arid 14 ~and an~' other p[Ovisions of the' Aer. 

I 



65.3 The Tramf,,,e Compan)' / t:Jemo'ged Company ,hall f~c wj,h the RegistrAr of 
Companies ail ~quisire Contis :ino. complete the -compliance and procedural 
requirements' under [he Act. if an)'. 

PART.VII - SEctION-B 
GBl'!BRALtERMS.AND CoNDITIONS 

The following provigionsof PartVIISection B shall be appDCtlhk to Patt-Ill, w,.Y and JIl 
of the SCheme 

~, Upon tl1kS.ch~me becoming effective. the Tralls£ercc Compa,,), tDemerged C('mp~ny ,h,n 
h~ve the- di.~retion,to re~pcn k~ boo~:s_ pf acc(JUnl,~' fqr ~cbJiq~n~J~\j~'car_ n,s ~ay be requ!rcd 
to give effccl of theSeh.mc. The T rnnaM" COInpan)'(po$' am.lga.ni.tinn/ arrsngertient) 
i. _""",ssly permitted.to revi,. i .. 6i1ancial;st"rements. if~uire<I to give effeer 10. the 
provisions of thi$ ~cheme. Theo¥ "fthe MCA'~~etioningtheS~heme,hsll·bedeemed 
t~, ~ ',an ;b~~! of MCA_ ~nnini,~,~- ~~_ T:ra~,ruee, ~,ntpaay to [~~~-:irs ,6~a!lcia,t staieme-;n5 
and -900_ks ,pC _ ,~cC()~nts, ,:an_d" ~,o:: ~i:~~,-' a~t ~han -.I~e ,_req~iieA-, -tt> ,~~ uri~~!take~ _by' the 
Trar:r~,f~ ,:~timE»~,~Y' the' I~~,(el:~e :(:o,~p,any' .I~_ eXl're,~Sl)T' ~:ihefL[? :,'~le o~' ccvise_-llS 
c~~O,c~te :incOrl1f;'~Rx., 1'0$, ,we,al~",_tn~,Se_rvice tax,_, ~XCi~~'1 V.~~;, entt)~, _ra~ pr?f¢s_~~,~!",ta~'~r 
a.r:1y' :,o'~r "st~tu~~t'r' ~N~n's~',,:s'~"te,~n_ts;;:,~r'_,_d~:~i1fhe'c;tlil 'ct~'~_ 'io~_, 'advrutc~:'ta~,_,'p;Ud._ ,tax 
oed?cted at sQUtee,¢lailll"ciediri'f £oreign taxes pllid/ Wi~h!icld.t,,:,if .. 'r,perraining to 
tilC· ~rips~e~ot"COmp~n'~~:upfin, ~is ~~me '~~cdrrW,Jg ~ffect!vc;":~!i4 ,~ere, 'nea:ssaq: tt? 
give effect'" ili;'SCh~me: TIi,,!,!¥e, or d\,ri~~p.ud by; fOr,oron behalf of, the Transferor 
CO~paniesrel~ring toth. period ooou.fter Appointed Dare. 'hall De .dei:"led to be the taxes 
or dua.. pllio b),theTtan.feree ComRan),.nd the Transfctee Company ,ball be entitled to 
clllw ,credit or refund for stich tixcs,or-duc1es. 

67, SHARES HELD IN PHYSICAL FORM 

The ,hore!tolder, who hold sh."" in physical [6[ffi should provide the requisir. derAils relaring #.ici~ 
to t~ aceo~nt with-a ~cpo8ib?tY_parri~pa!1t-o[ ,other oo __ rtfiimations,.1l6 n'l.1.)' be requi1:ed~ ~"'~-'/ 
theitrespective Companies fur insulace of the .hares. 10 cas. the .hsreholders fo~ whom . 

riot l\_\r_~'ila~le \Vi,th the re~pective -Compani~~ 'and in _~s~_ of the 'shateholden 

.""~""-'i\ ... !L"Ii""C'I'''''J·.n."",in phY'icalform, theTmisferee Company and/or Re.ulting Company 
'Jwiththei •• uIa.o,:eof rhe rel~.nt new '''ar ... ;o such "'!lnner~. may be pettnl.sible under ~~(!~ 

including by WAl' of i.suing 'he .aid new .hares in. de materialised fonn to 
~~IT"'t>ct:o'JOtheld by a ,rustee nominated by tho Board of rb. Transfere. Company and/or 

,\~~~~~~:~::~:;~:;:~: odntoan.escrow ac""unt opened by the Tronsfetce Company and/or 
.-1 Company or.n .SCcoW agen' nominated by Transf~ree Company and/or Resulting 



Company. with.a rlepo~iIor:y.,a$ determined br rhe Board of the Tr.:aflsferee Compal1r and/or 
l~estJlting Cc~mp~nYI where such nc\v shares of.thc Transferee,Company and/or Resulting 
Companl' shan be held for the benefit of slIch shareholders (or to such of cl,eir re'pective 
hcics, executofS,.ndministrntor:; or other leglll representntiye~ or other succeSSOni in title). WIhe 

;~~.co""'tP:=!'e.I""".·_-ew shares' so held in such ~rust€!e'~_~ccqunt t!t e~cr(jw accou~t, as the case may be, shrill be 

.~ .. ~.' '.1]. ~.. . . -_~.r. ... e. tree d .. '. co. the ...... re. '. pe.~ti~I .. e, lihfi.te .. h. O.ld .. e.FS' 0." nee. '.'U. Ch .. '.'h. ' .. ~h. 0., Id., ~r p .. <O.V.idCS_ .de.. .... il.S Ci.f '.heir. if ' i' tU account to T~I'I,sfetee Comp~)' nnd/or Resulting Company, along with ~u~h 
~ _ ..... s! . umen, .... may be required brtne Tr.n,reree Company and/ot lWuhingC..ompany.Tlie 
. <'D"'k'~ , ~ective.hareholde!'l ,1),11 (I.veal! the dghts of the sh.r~hold"" oftheTmosferee C9lnpany 

~t!i·,lI.lI!Ilor Re.ultin~ <;empao)', indudingthe righttq receiv.dividend, voting rights. and ",her 
, cO.tporate~~,i1efits,; pending'5'uc~ ~Qsf~qrrhe,said neW shares frOm (he said tr~[e~'s'accotint 

or the escrow account.. as ,the Ca:JC may'lie. 
- . - . - - " 

68.i thctra~;(eror co;n~arlles, Den\ergedtomp';"y, Resuifi"g C6ml'liny and the 

T~p. .. ~~~ ~C6~pa~y reSp~tiv~,!); shall o~~,i,,~"t~e, ~td'sI~ ,cOf'."'ea"tS_~:"appfu.y:j\1 Qf 

p~~!li~~~On.'9f )Jny -~llthQ~ty 'as. ~{bc,~e_ql.*ed P~~h~cll,prJ~~"1~a}~, q~,p~t;~s;::nrr· 

~8.2 T~. Companies ~hal~withreasooabledisp.tc~, "",kere,pecuve applic;tious '0 
MG.,\,tinderSee!lo"" 230,.'0, 237andolher.apl'llcabIe P19yL<ioi" !lfll1c Aer. s~.I<ing 
"~ec~!!ir)~·:ot~en:ordkecli~s',fO~r~~#v~ning. h~~ a~'~/Qr,tqf~~ucting'_~~ti~ 
oC the d .. s~s,,( iliOir r .. p';'';y~sj,areholders and c!,!,dill>~s"n<!1 ardiS~nsing with 
t~ s~_me.. and for 5a~tiOf!ing_ 'this Compo~~ $c4eit1e of -~\t'WI~cnt and 
Amalgamation with ,uch inndiftcation., as maY be approved by ,he MCA. 

68.3 Upon tbis Sche_ being approved b)'the tt'luisite majority ofthesharebolders of 
'he Companies (wberever required), the Companies sh.ILwith .U reasonabl. 
diSpatch, file re<p'ecuve petition. hefore the MeA for .anction of the Scheme 
l:1ndersectib~\S 230 to 232 nnd oth,ei ;t.pplicable-;'p,rdvisions'. of the Act, aR,d for such 
other btder ... 'h~ MCA tnay~eem fit foe cariyitlgthe Schemeirito . 

this Scheme being approved by tHcteqilisite majority of the s~~I:~~~I~l 
Companies, tlie,shaieholder .. baU he deemed to have also accorded 
under aU rcleVan! proviSiOns of 'hi Act for giving effect to tIte prQVi~iit~9ii"'ined 
in rile Scheme. ' 

68.4 ;~"y"han$"in control of'he Transferee Companr within rile mc,.nl~!l.qd~i91~~§ilt,!~ 
(Substan.ial Acquisition of Shares and Takeove"J,ltcgulnrions, 
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the Scheme taking effe.ct, shall be covered under the General E.xemptioos ser out in 
Regulation [0 of the said Regulations. 

69. MODIFIcATIONS! AMENDMENTS TO THE SCHEME 

69.1 The Transferor Companie,. Deme'ged Camp"ny, Resulting y,tnpanr and the 
Transfe'ee ComplUll', through thei,rc'pectil'eBoatd of Directors including 
Com.mittees 6fDirectors or other persons"duly a"thorizeq br the re$pecthre Boards 
in this regard, ~rt\~y ~e~ 6~, assent, to, a~}' abernrion or mOdific1uioa [0 this Scheme 

to any cOI1<!itions ,orfimita~on51'~Vhich ~'e MeA or a~rothei ~~pp~pda[e Authority 
may deem fit tt') direc:~ approve or impQSd''2hd' may give ~uch 'ditettid~s ,as they rn.~y 
coilslder,ri,eces~'1 or otherWi~. or ~o settle ~y oo~br, ql.lestionor,diffi.Culty.,~risi~g 
under ~e, Sthf:rnC'ot' i4 regard ~ 'itl ihl~lc~mririn or in a~r manner, co~h~~ 
therewI~lt' <!nd:to 4~,_ anito ,exe~ic ~~l. suc~' ~ts. dced~. JTL'l~,S ~d [h'n~ nec~_,s~ry 
for Pllttirig thi.~S(:h.me irito effect, or to ieview d,. p()rtion relating t() the 

SMi,~f!u~~n"Q,f t~~ corid~t:io~s to ,~hiJJ, Scheme and if nece$s;1C)~l ~o waive ai1~~' of tho~e_. 
(tothecKtentpermitted unde, law)' for~ci~gingthis Sch~e iritg ~ffecL . 

692 I~,itnr parto~ pt()';;~ion-?(th1S Scheme if f<iund to betin\VQik?"-I~_fot~ny reason 

V1,~'ts'QeYer;' dte'~ S,iri1{~li:aIi "n,of.:'sLibi~t, ,t9 -tEe ~'e~$~ri,'Of't{t,~,;,C~~ies,_',~'ff~{ the 
\ialidity ()( implemcn';tionoftheodlc", parts and! or provisions .of .the SchelT\e' Jf' 
Par, or prov;,io~ of this Scheme hereof isiID'alld, rul<:d iu~gOl byMG\, , then!t is 

the discrerio-.'i 6f th~ Comi:Htnies that ~49 ~~ or~prov~~o~fas,th_~ Case ~ay b~ shall 
be severable from the remainder,9C' the Scheme"and the Scheme s~u. not be ~ti~te(1 

ff~>~if" 
ther~by. ~atess:[l1e ~tion. of lJuc,h PMt qr provision. a~ thef'se IIl3Y be, "shaq ca"cse,IMS''-

tim. Scheme. to become mareriaIly adVe~ to. any Company, in which e ... 
Companies,haIl."emp' to bring.bou, a modification in the Schem., lis will ~e,"~,'il' 
preseWe for Ii", Co!1lpanie, the benefits and obligations of 'he Scheme, .including 
but. rlot limited to ,such Pqrt or Pto\l'js~on. 

SCHEME CONDITIONAL ON APPROVALS! SANCTIONS 
r~" ~'This Scheme is conditional on stld ~ubject tt> ~ntisfacdon or waiver of following re,quireme:olq 

?~i:lt' .~. ~e Scheme will b.effective when the last orthe falloWing requirement. is IIChieved or waived 
tf,;\\l. . the case m.y be) 
~\',\1 ,-

QbUllning observation letter Qr no·objecrin~ lerter fro~ the Stuck B;xc:hanges in 
respect o( the Scheme, pursuan, to Regulation 37 and 39 of the SEBI WDR 
RcgulMions ,e.d with SEBI Ma.ter Circt.lar. 
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70.2 The Scheme being ~ppro"cd br thcshnreholdcrsonU/or creditors (where applicable) 
of -the Ttans(t;ro~ '~orilp~lii~s. Demerged Comllany, the T[:m~fcrce Company and 
the Resulting Compaar (by \Va); of e~voting or otherwise) a~ mar be directed br 
I\'~CA, a~d:io !!,anne~ ,alI rcqu~~d;,~i1d~ the ,Ac;t. t1!~ ~EBI Master Circular ruJd, ,any 
orlt~<i\pplic.~leLilw, Id, d.nr",d ,haI ihe seheme iscoridirioilal upon scheme 
~i~g app'"Y~4 br the. »ulim: .haccl",ld(:, •. Ihro"gh ~-v()!ing in .. term.' "f Part -I 
{;\)(i9)Q»QfSEnlt.[ •• ",~¢j",ul ... nd (he scheme ih,oll be.cted upon onll' ir vol< 
p.sl byri)e.j>~,~lic ,hare!wlded in fnrour of'her!ropC)~.I.te rriflcc.lh." lhe number 
or~9re.Cft" byth~ pubUc shareholders against h. 

b~e< from the Ministry 0fCoFPQ<areArfai,s under.!he provision. of Section 230 
r~dwi!h' S~ction 232 "fthe Ac~ ~ng obmi~ecl by the Ttl!n'f~or Comp"oies, 
Oemetged COllll'.ny / the T r.n.fere~ Company and the Resulting Compaoj'. 

11" . filingofceiafiCd cOpies or the . M.CA Md,,, ,andi0n;,;g th"SChen", with the 
~~g1srmr 0'[ Comp~nies ba~ing jurisdiction over the' ~ria'n.srcrOr to~pallies, 
Deme,r:g~',Com~y.; n.e,"ulting COmpan)r ~nd the Transferee Co~anY. 
"'," -/ - ;., "'c', ',' ,.,-,', ,," ".", -- - " ., - _ - _ 

70.5 Re~pt",o"rre~lt#sif~-_tonse~t. ~PJ;~_~al o~ pUn;ls'siOti from ~thU. rel~vam-regulatol)'. 
.uthority,if~quiicdim<ler Applicible LilW.· . 

The-Schc~ ':re', ?u[ herein inIis pte$e~t COptl or"with any modifip.attoii(S) approved or directed 
bj' the MCA or ao)' iith,et relevant .uthocitv Shall takeefrectasfo!low.: 

.' .. . 

71.1 Clause 17 to 19 (includirig their ,ub-clauses) ofP .. , III ofth. Scheme shall be given 
effect to and operate on"he affective Dare, bUI with effectfrcm the Amalgamation 
.\ppointe~ Pate, and. shall ,be dc:e~d Jo have taken ~ffect prior w tbe remainder of 
Port I U of the Scheme; 

71;2 After giving effect to ('1.u,e 17 to 19 Qnc!uding d,eir stib:cl:\u,e.) of l' ,f~ltlf 
Scheme, the remainder of Patt-llI of the Seheme will be given .fr.ct~~ 
onth. trfCective nale, but with effect &om the Amalgamation Apri~t!"'a~~"! 
,han be deemed .to have .taken effect pnor to the Part IV, V and.V o~:\I~f:l1e~. ": 

-I ':;"- -< 
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71.3 Parr-tV and \' of [he Sch~lne will be given effecr fO and operate on [he Effective 
Date, but w"h efrect from 'he Am.Jgamanon Appointed Date, and ,haU be deemed 

'0 have blkeo erfect after Part III bllt prior to ,he Part- VI of the Scheme; 

7l.4 Part-VI of 'he Scheme will be given effecl to and opetille 00 me Effective Date, bur 

with effect from the Demerger Appointed Dare, and shan be deemed '0 have blken 
effec, af,er Part Ill, IV and V of ,he Scheme. 

72. REVOCA'fIONAND WITHDRAWAL OF THE SCHEMB 

The BO.aaI of Directors of ihe Tiansfei", Companies, Demerged Compaol'. R .. ulting 
Companr and the Transferee Company .hall be jointly enti,led to revoke,cancel, wioldraw 
and .declare 'his Scheme to be of no effec, at no)' .,age and where applicable, te-file, at any 

stage in case (~) mis Scheme i.,. not approved by me msjority of 'he .I.tatehold.en of 'he 
r~~eC:dve. ;rrf1nSfC"OI C~paniej:. Demerged C,ompan;·. ari4/0r the Rc:s:ulting C0itlpany 
and/or 'he Tri!n.feree .CompMyand/or the MC;Aor if.anyo,her con.e~ts. approvals, 
pe,~ori5-,,-~~~ f~.o~ _any- _r~J~tqtY- atiri)oiifYJf requir~d ~(i~¢r +\ppllCab~e l.aW' foi:givjng 
eJr~t ~o d!is Sf~eme ;are not r~~ved ~t <d~~~).ed:: (b) a~r ,cqncP~0t?- <?[ modifica~tl Imposeg 
by .• ~. ,!t'reI#f'~ afmeT l1ln.feratCorrip~n~, ~ndl (>r the,DelTlt!rged~tnpa")'.,,dlo~ the 
Ri:.miirlgCofupaiiya';d/or the'rr.,,~fere.;Comp.ny, or the II,[cA'ora"l' o'h.er .authoritY .i' 
no, accoPt:tble; (c) the cqrning into.effecr6f this Scheme in teun. of the provi,<ionshereo[ or 
6lingof the ord,erswi'h anI' .\pprbpria",.\uthoritycouid hive !ldveise irnplicattonon any of 
tlu; T ran_reror Comeanie. and/or the;. Den,erg.d Company and/ or me . Res;'ltingCompan)' 

and/or the Trnn~fcr~e Company;. or (d) :ror'~y other reason wha.tsoever. indud~ intei::, 2lia~ 
the It,on-receipt of any mandatorily reqUired app"?vrus a's may be requited and do aU stkh acts, 
deeds, things, 'tts they may deem n.t;:c~sSal'y and desicable in cbnn~iion thef~ith ao<lincid."",d/i'§,1 
theretO'. OJ! revoc:uion.,cancel1atl0f10r_withc:irn.wal, this Scheme shall scand revoked. c!U'tcelledllf* 
or wi,hdrawn and be of nil effect and in ,hal even~ no rightll .nd liabilities whatsoever .hall\~!l\ 
accru,e ,01; be lncu.rtcd in~'~se between the.- Transferor Companies. the Detne~ged Company, 
the Resulting Cornpanr and the Transferee Corripatl}'i or theit respective sh~tellolders O( 

employee$ or an}' other'person. 

EXPENSES CONNECTED WITH'fHE SCHEME 

All costs, charges, levies,fueg, dUbes (including stamp duty on 'he order of the MCA) and 
exp"'''' in telation to or in connertiOnwith me. SCheme ,ball be bome and paid by 'he 
Transferee Company. The expenses incurred by 'he Tran$fcree Company as per the terms.nd 
conditions of this: Sche~e, induding sramp duty expenses; if any. sh~ll-be allowed as deduction 

Page 1210f15O 



in accordance with section 35DD of the IT Act over a period of 5 years beginning with the 

previous year in which this Scheme becomes effective. 
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I. Interpretation 

aJ Table F to aPply: 

SCHEDULE-i 
Articles oCAssociadon of Transferee Company 
As Replaced / Altered P\USuant to tbis Scheme 

(Refer Clause 65) 

THE COMPANIES ACT, 2013 

PUBUC COMPANY ,LIMITED BY SHARES 

ARTICLES OF ASSOCIATION 

OF 

GU}ARAT GAS L1MJ'tED 

(lncolpOrated undet tIte Companies Act, 1956) 

Theregul:"i6n. contained in Tabler.;n Schedule Ito ,the Companies .... cr, WH. shaUapply to the 

Camp ... )' except in so far as the same are expressl)· at impliedly excluded or inap'plieSb1e to the 

C9mpaoy'by' die -regulatron.'i, cOntained ~~tein or: hy any special ~_solution pf the--Campao.y 9t 

otherWiSe. 

b) ExemptiOns 6fGovemmentContpany: 

TI~e ¢Xemptio~s avail~bre- to 'a G()vernnient Company from. th~ provisions ,of the Companiea Act; 
2013 and any other IaIV(S) as In rorce shall be aVllilable to the Comp.ny so long as it is • 

Govetrunent (:ohtpany. Such exemptions can be availed fly the Company notwithstanding 

anything to 'he contraIy contained in these Articles of Association. 

cJ Notwithsomdinganything contained herein, '0 long as the .ecuriri •• of lh. Company are Listed 

on recognised Stock Exchanges, the proviSions prescribed by SEBI with respect to iSSUAnce. 

transfer_ transmission etc. shall appl}r. 

In tltcs. regulations 

"The Ad' mesn. the Companie, .... ct. 2013 

"'","'~:rlR"'·t~' seaii ; means the commo:n seril of the rompanr. 
'\1.udli,ots" means andincltides the Pe",ons appoin,ed .. such fot the time being of 'he 
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(0) "B}'(~-I:lw~u mcami [he Bye-laws which ma~j be made br the Goard of Directors of dle 

Company under these Articles> and-which mltr for the timc 'being in force. 

(E) "Capital" meAn. the c.pital for the time being "'ised for the purpose of the Comp.ny. 

(F) 'The Chairmnn" means the Chairman of the Board of Dircc:rors for the rime being of (he 

Company. 

(G) "The Company or This Company" _means d,e cotnpanr as menti.oned in the Name Clause 

of Memorandum of Asrodnuon. 

(H) (~GetldeII,t m~ans wOIds impo~ting, the mascUline ge,ndet also include the feminine gender. 

(I) ''The marginal notes" hereto ,h,1l not .ffecr rhe consrrucuon hereof. 

m ,'(Month" means a caleild~r"h1<?n:th. 

(1<) ~'Offic'" means the regisrered office for ,he rime being .orthe Compan)'. 

(!..) c'l,:ht;"(;oirw~y's R~latioi!,s' ~e2ns ~he r:egul;ttIons ~oi t~ time b,~ing jn fp~!! fqE', ~~ 

mann~mi:nt oC-the ~ori1p-~nr 

~ij i"~11e S,latutes" mean:i t,he CO'mpanies r\~'~, 2Ol'3,an~ 6r~~'- 9tber A(;~ (nt'- [he time: ~i!1,g'~ 
fOice.'rfectingth.Comp>lfiy; . 

(N) Singular Nu",be" W'!rd. impotring rhe singt!!nr numb,;, inchlde \Vh""" ,hecoDtelrr!i<lnii[S or 

req~s the plUml,ciumber,~d Yic~ versa. 
(0) Exp~ttSiO~s iq- the_ A~~ to- ~~:'the $al~e ~e~ing ___ in ,Articles unless,:the'- coorex'[ 9.thet\~se 

~q4irC~ ,vc>rdl'l or expressl?ns cpntained'in [hcse-rcipllatioris shaD bear: the same l11-4!srung as 

in the Act Of' any !datutoty-modific"tion thereorin force tit [he dllte at which these regul'auons 

become binding on rhe oompany, 

II. Share capital and variationorrlghts 

l. Subject to tbe provision. of the Act nnd the .. Articles, the shares in tlte capitalof the company 

shaU be under rhe control of the Directo~ who maJ"issue, .ulot 01' otherwise dispose qf t~e same 

or,any of ,hem to su~n. persons. ,in such, priJportion and on such terms and conditi~n~ and either 

at a_p~~um ot at par ~nd ~[suCh ~-~t; as lbe)' ~~y from titne'to time ~ink fir. 

2. (A) Eve!ypecson whose name ,s entered as a member in the registerortnembers shan be "nq!r[<if; 11,A~I[;::r' 

to receive within two months after'incorpomuo_n in case of subs«;:dbers to the mt'nt'>r'lndu'\t 
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after allotment or within orie mooch after the ilpplitation for the tegi$tration of transfer or 

rransmi$sion or within sudlotherperiod as the conditions of issue shall b~'provided one ~ficale 

for all his, shares withour payment of any charges or Ju!yerni cenificate.c; ,each for one Qr more· of 

his share!! upon payment of lwenty ntpees fOr e~c;:h cerrific~~e ~ft-e[ ~e first. Every ce[tifi~are shall 

be under the ~e.1 and shallspecifl' tneshares to which i"e1ares and the amoUnt paid" up thereon. 

10 respecI of any .hare or shares. held j"intly bysevecal pen;ons, the ""mpan)' shall not be bound 

to iss~, n)!'re ~h!'rt'9~e certific~te <!n~ ~Uv~ry of a ce~d~cate for a i;ha,r~, ~ one of~~e~l joint 

holilers shill be sufficienrdeliverl' to an s""h holders, 

(B) Shares to benu1l1~" progressively and no share tQ be .ub-diyided: 

1 be Shares in the capi",1 ,h.U.be numbered progressiVely accordingfu rk."".ral denomination. 

and e'l""Pt in. the manoer hereinberote 'llenlion~d no sharesh.n besub~vOJed.Hye'Y (Orfeired 

9r sur;~cndered 's:h~re sh.1U cpptin~ to ~~t' the !1~ber by, which. ,the 'slID,l~ \vas ,?rigioa~)· 

distin~isli",.J, 

3 .• (i) If ~a:>y.~hare ~,tiJica", be woril o"t, defaced, m"tllated ottor!) '>r if ,hereb~ rio fur'h~r 'p~,* 

6fi.,m~,,:,ij~_~k-~~o~::~,~~~~~~~~ ,9t,~~_~,~~,.\m,ep,:up~~,:p"?,d~~_~,~ !,g_$_:,~_U,trerl9~r c~(e9f:\'A:~, 
_COn:paPY1 ~ n¢~ ~tt!fi'~flte null: _be, i~s_ued _tt.' ii~u '_~f, ;1n(f~(~I\y' c,~J;ci~C;:l\~ is, lostA~ des,~pyed 
then ':1Pon pro()f ,~eteO~ tOi ~e _sa(i~fRcti.Oil ,ol d~e cO~tly, ail~'C~)R ~~ti~~n f?,f s~~h, indc~n"iry 
as ~~;~n,pany ,cIee1l\_:~equat~ a ne;v. ce~rlfici_rc,'iR,~U:~~9f sh~U b~ given. -E~' t:e:r~ficate, 

under this Ai;ticle ,hidl be is.ued on payment of !Wenl)' rupees for each certificate. 

(n) The provisions of .\,tlelcs (2) and (3) ,hill murarl$ mutandis apply to debe!lture. of 

compMY· 

4.!l.~cepr as requiredbylaw, nopetl\0n ,ball be reC<Jgnisedb)' the com~nl' a.I'olding .• ny .• h •• ~ 

1- ~ any uU$t, And the companlr shall not be bOW1~ by. Of be compei1edjn an~~ way to ~:og.ni.i~ iJl',:C'::"": 

,,Jt:,,!, ' ~n 11,3ying notice thereot) aor-equitable, contingetut ,(uture,orpa.rtlAl in~rest in Any sh~, 
"\i<- ,,,~,4t . 

. p¥ii.'1' .,es' in anr fmctJonai part of a .hare, or (e.ceptoniy a. bytltese regularions ", by laIV 
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_Oi) -file rate or amount of the commi~sion shall nut exceed the rate or amount prescribed in rule!> 

made under sub-secnon (6) of section 40. 

(iiQ The commission may be .atisfied bl' the payment of cash or the .Uotment of flllly or partly 

paid shares or partly iii the one way and paIdy'in the other. 

6. (i) If at.ny time the share capi",1 i. divi(led intti differ .. " classes of shares. the tigllts .ttached 

to ony i:las~ (uilless dlherwi •• provided by the terin. ofis.uc of the .hare, of thot ctoss) mal' subject 

to the prcWisio~s of section 48,; and whethe~ eli: not the i:iimtnn}' is being wourtd Up, be wiled 

with-the consent in_writing of the holders o(thu~fo\lfth of the"-issued shares of thilt Class, br with 

the 'RnetionofShareholder. passed at. sep.rate meeungofthe holderS oriheshare. of th'l dass. 

(it)io .ve'l"uth sepa",telneeting. th~~rovisionsoftheO. r'gUl~tioli1S reiating [() general meeWigs 

,h.ll m~t.tis triutandis apply. butsothatlhedecess~quotuihshnll be at ICastlwo pe11l0n. holding 

!\~ .J«!asr ori~-thitd qfihe iS~ued ',sh~$ of me ~s- 10 gil~!.i~?,n. 
»~~';:;:;f,~,):s.. 7. the rights conferred "par tbeholders "fthe ~o(any c\a •• issued with preferree! or otnet 

"~~\\rigl'ts ~haJl"nor, unless. othen\li~e exp,ce~iY"';provkled' bi" the-, ic~s, of ~sue: -of "th~ 'sha~s 0'[ ,ilial 

J.'NJ d",os; li<.cl .. ,n;ell to be vaileil6y ili.c:te~ii(,iio( isS"u~ of!Uith~f sh .. ",tli1tklrtg plltipis,uthereWith, 
8. S_l1tij~~ ,~o the: ,Pri:l'i,tlSiO,ns- df:se-.:bon 55. anY' preference., $h~,re'k, mar. with the sancdqn q£ an 
$h,3.i'cboklers appro¥a'~ be"~s~d o.tl the ,tCitti~ 'thal)hey- are '[0 be redeemed Qn S'':Jdlltfms_ ~nd in 

sUch 'm~in.~ei ~£$' -the 'oonlpllny--i,cro'rt -the -issue -of 'the -$haCE~ ma)'" IJ). Slwel10Jdefs 'approv!l1, 
determine. 

LIen 
9.(i) The compon)' shall have. ftrsl and p.t1Imounr lien-

{oj On every share (nOtb.ing a folly p.id share). forall monies (whether presendyp.yable or riot) 

Called. or payable at " fixed time; inrespec' of tha' ,h.re; IU1d 

(Il) on air share, (not being fully p.i~ shares) 'llinding registered ill the name of. single ...... v,.,.. .. 
folt alimonies pr .. eritlr pay"bIeby Itim orlm estatero tbe cOnjpany: 

Provided that the Board of DiredorslTUlj' at any time det!"r. any,h.re to be wholly' AJ;:tii:tfotf 
eXempt from the provisions of this dame. 

eu) Thecompany·slien. if any. on a shue ,haU extend 10 aU dn'idends payable and 

from time- to time in respeEt of such sha,es~ 

Page 126 of150 



10. The ·ctfmptlll}' may seH. in such manncr as the Board thinks fit, an}' sha[~ Ull which the 

compnny has a lien: 

Provided that no sale sh,ul be made-

(tt) unless 11. sum in respect of which ~he lien exists is presently payablei O[ 

(bJ until the expiration of fourteen days after A notice in writing stating, and demanding payment 

of such par:t of the amount in respect of WQich the' lien' exisbl as is E'tesently pa~able, has been 

given to the registered holder for the tifru, being of the .hare or the person entitled thereto by 

rCuo:n ofh~ death Of insolvency. 

11. (i)Togivi> effeet to any such .,ue, tbe Board may authorise some person to ""n.ferthe .har., 

sold to the purchaseNhereof. 

(ti) The puich~'er.haIJ I:.e registered as the holder of the shar .. comr>risedin any such transfer. 

(m) The purchas"" shall P91 be bound .to see to the .pp~Cition of the plltchoS!' money, nor shall 

his lide to the shares be affected by any irregularitY or invalidity in the proceedings· in refetente to 

the sale. 

12. (i) The proceeds of the ~.le .h.UI:.e received by the eompany.nd .ppliediit payment of su.ch:.,. 

~partdf the amountiirtciipecf of wliichi~llCn oldstsUs ispres~~tly payab';, .. 

(u) Thcresidl!e,iE ~r, shalJ; ~ubject to • like lien for ~Un;t. not pre",!"dy p.yable n. existed upon 

. the 'ha~e' .befo~ the s,ue, bel'aid to. th~ person eril.tled to the. shilres at the drtte of the sale, 

Calls oosha",. 

13. (i)The Board may, from tifru, to time, make calls upon .he members in re.pect of any mclni<'1f.~~~ 

unpaid on their shares (whe:,her on accoun~ of the nominal value of the sba!es or by way 

premium) aril! not by the. condition. of .Uotmentthereof made payable at fixed times: 

Provided that no caD shaU exceed ane-fotlJ:th of me nominal value of .he share or ~e p.]".bl'.a 

.= __ >c',> th.n one mqnth (rom· the da •• fixed Eor·the payment of the last preceding calL 

me~bet shall., subject to receiving at leas>t fourteen days· rtotice specif)'ing the time ,or 

.",oft,i!iJ~~~~.p""ce of p'y"",n" pay to the com\>ony, at the time or times and place so .pecifled, the 

A'!iji~,.iJI1 _ .• y. c". his .shares. 

revo\<ed or postponed at thedistretion of the Board. 

shall be deemed to have .been mad. at .the time when the resolution of the Board 

maybe required to be paid byin.'aIm"nt>. 
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15. The joinf holder.-i of a share lihaH be joinrl}' and sevecaUy liable [0 pny all CItUS ill respect thereof. 

16. (i) (f a sum called in respect of i\ share is not.paW before-or on the day appointed for payment 

theteo~ the pcrsqrt from whom the sum L'\ due shnD pas interesr thereon from the. day nppoitlted 

for payment theteof to rhe time -of actual pa}'ment'slf tcn pet cent. per, annum or at such lower 

race, if any,JlS me Board may determine. 

(u) The Board ,h.ll be ii, Uberty to waive p.ymentofany such interest wholly O[ in pat,. 

17. (Q Any.um whlchby the term. ofi',ue of. share bcc\lme' pal'able on aIIottrient or at An)' 

f1Xed.da:te~'whether ort ac~ount '?£ the nominal Value of dl~ share or b}' way ot'pceinJum" shalL for 

Ihe. puipos .. of t~c.c reguiations, IiC deemed tobe" call dull' made and payable on the date on 

whlch b)~ t,.h~, terms of issue such sum becom~s ,payable. 

(a)--ln caSe of n()n~pn}lmenr of such ~tim.-,aU the releVant proVisions of theae regulations as to 

payme'ot of intC:i~st ,ancrexpen,s'es" fotfeit\.ire Qt' Pth~tWiSe shall it~p_1i' .&' if such sum had become 

paya!!le byviillll' cit" Call dUly made andno~fied. 

18. The13"ard~ 

monie!; llnealled·ai'd_ onpdid :bpiJct ail); sfulres l~cld ~ytum~ Md 
(bY upon all or .;'yo£ll1< monie, soaa~d!.mai' (untllthe •• me woulii, but for .ueh advane., 

become preocntlypayable) paymtetest .tsuch .. te run exceeding. unle ••. the c<imp""rin~ocral 
me_etiag shall otherwise direct. tWelve pet cent. p¢r annu~ as may be 'agreed upon b~tWe¢:n the 

BQitd. and ,'the 'tneqlbec paying ,the sum'in advan~e. 

,',!,mnl!l,fer fl.f l!ih.:a,i!!& 

i9:(O The in.trUment of ""nsiet of any share in thi: company ,haIl be executed by or on behalf of 

boi:h the transferor and tzansferee. 

(ti) The ""05£",,0£ shall be dcemcillo remain a holder of the ,hare untilth. name of the traosferee 

is en~redjri the ~5ter of membt:[~ in resp~ct"thereot 

20. The BOardrnal', subi«' to the tight oE appealeoofer",d by secnon 58 decline to r""~~~r~"'­
(a) the tWlsfer of II share, no' being a fuUy paid share, to " person of whom they do t"i'lt\/iiii/l,; 
or 

(b) any ttarisfer of sMres on which the campanyh.S!. lien. 

21. The Board may decline to recognise-any instrument 'of transfer I;lntess-
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(a) dte instrument of tntnsfer is in the form as prescribed in roles made un.der sub-section (1) of 

section 56; 

(b) the msuumem of transfer is .acc9mpanied by the certificate of the shas:es to which it relates, 

and such ~ther evidence as the Board may reasonably require [0 show the tight rif the: t!RnsCeror 

to'make the tta.rtsfec; and 

(c) thein'tnlmenrof transfer is in ",spect of only One class of shares. 

22., On glVing' n~lt less than se~en dais' pr~U5 notice in act:ord~nCe w~t~ sc;ction 9·1 and rules: 

m~de, there,ut1~erf di,e registration of ttapsfer~unay·be susperide~ ~t such ti~~s and for such periods 

as the Booid may from tim .• to time deteimine, 

P'ovided that 'lll:hrcgi.trariOllsh.n n"t.be ~usp_nded fo, more thon thirty days at any 0lle time 

,01', for"more rhall Jo~ty~,live d,lYS in th'~, aggregak in any }~car. 

TransmisslOn,at sb'a~& 
23~ 0)' d'n th;~ ~.C!.ath' r;,{'a 'iriembet,< ~~'suo/iY9r or; ,!'tirvivprs;w}l~. t~e fne~ber was a jolitt ho,idei~ 
an,d his ,n6mitlee or r1.~iriinees or legal rep.tes,erita?ves where he WIlS a sole hoider",shiill ~ '~~ only 
pmpn.te"ognise<iby tlte CO'!lpa\1Hs having any ti.de !Ohis inte.~st i~ the.ha'l's, 

(u)NQilii"llindaus~ (i)shalUeleisethe estste of .dec .... edj"int huldedrom any liability in 

<esp_trofitn)' shafe\vlUch h~dbeen joinUy held by him with other perSons. 

24, (~Any l'etsonbeComing .;"tld.cito •• h.rei~co"sequencoof rhedeath or. insolvency ofa 
. '," "' " '" "< ,.' \< ' -',' --,' .', ;', 

member may, upon sucnevidence belngprod~ed as '!l"y from time to .time properly be requited 

by the.Boaid and subjeCt as hereinafter pwvided, elect, either-

(a) to be rc;gistered himself a. holder of the sh"",; or 

(b) to make suclt transfer of tbe share as the deceased or insolvent member could have made, 

[Ji) The Board sh~U, in either ca~e, have ~£ lIamc dg~t to de~ne at su~pC:f1d ,~~tion as­

would have had, if the deceased or insolvent membe, had transferred tbe share berore his death 

the person so becoming entitled ,hall. _Iect robe registere4 as holder .of the share himself, 

lI¥;,delivetor send.!o the company a notice in writing signed by him stating that he ,,,elects. 

penlon afuresa)<! shall elect to trmsfer the share, be shallt~,tify his electio~ by executing 

Itt::;''''' ·of the share. 
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(iii) All che Limicati()Os, [estriction~ and provisions of these regulritions relating (0 the eight co 

tranltfer and the tegistrnt~on of transfers of :;harcs shall be ~pplicnhle to any such oqtice ot transfer 

as aforesaid as if the death or Insolvency of the member-had not occurccd 'and the notice, or transJer 

were _a ,trnnsfer- signed by that member. 

26. A person becoming entitled to a share by reasOIl of the death or insolvency of the holder ,hall 

be entitled to the ,ame dividends, and other advantages to which he would beenulled if he were 

the iegistered holder "f'the sha,e, excep. tha' he shall no~ hefoie being regiS.ereda •• member in 

respett ofth., sltate.be ,eoritiOd in respect of iuo exerCise any pght conferred by members hie in 

relation to meetings of the company: 

Pro\~ded that die Board may, at any time, iiv. nOUce requiting any suthpersanio C1ec! either to 
be registered hirruetf or to transfer the share, ~rid ~fthe dotice is fiQt compllCd -w,'th within run-ery 

day'" the Board may thereafter withhold parmentor .11 diyidends, bonui~s 01 'other' 1'ri9nies 

,"""'" paya~le il1 te~p~cr9{!!te' share,_ tinbhl'je req~eQbi anne notiCe have b~en campi_led W1~h. 
27. r-!ot Applicable 

Fo!feitliii,of sJ1areii 

'2ft:if a ,r:neOlbei~ tails ~("-P~Y 1l9Y Cail, or Irtsbiln1c~(' of a ca)~ 'on the d'!y ,appb_~te4_ '(9', payn~erir 

,:t~ere9([h_e, ~"Oa~d ~IlY:, ~i iul)~' time~_therea~ter dudbgs~ch time as aoy pa,d:,of'die'call,~r in$~Iirt#rtt 
re,[i~~ihs uop'iiCi.- sen,c 1fho'tic~-on ium l:~tiiriJig'-paitnctn,of so rilueh,of the cail,or-,nsralment as 

i'l1np:iid, ltigetherwith any interest which may lilw_accrued. 

29. The notice aforesaid shall-

(a) name a further day (not being carlienhan the expiry of Ii",,,een days from the date of ,ervice. 

of theootice) on ot before which thi: paymen, required by the noncei. io b. made; and 

.(b),state tha'tt in- the event6f non~payment on OJ' befote the d",y s6 n:uned. 'the shares in tes,pect of 

",hich 'he cal!'",;\smade .hall h,e liable 10 lie fo,feited, 

30., If the cequiremen.u' of any suc;:h notice as aforesaicl :are not complied with. any share iIi ""'BI'!~i,\ 

of which the notice has been given may, at aily time thereafter. before th',ea.ym.nl:rej)'~~~"­

the nOliceh .. been made, be forfeited by " resolution of lhe Board [0 that"fEeet. 

31. (i) A forfeit~d ,barcnial' be sold 0" otherwise disposed of on such term. and in s+,ijfl1~~i~;i! 
as the Board thinks fit. 
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(ii) At any time before a sale or disposal as aforesaid, the Board may cancel rhe forfeirure on such 

terms as it thinks fit. 

32. (i) A person whose shams have been forfeited shall cease to he. a member in respect ,of the 

forfeited.harc., but .halI, nOIWithstancling the forfeiture, remain liable to pay to the company.1I 

tnonres' which~ at the date of forfeiture; were presently pllyable by him to the campan)' in respect 

of the shares, 

(ti) The liability of such person shall c~.se if nne! when the company shall.hnve received parm';nr 

in- full of all such rnoriie~ in -'~pectof ,the shares. 

33. (~ A duly verified declarntjon in writing th.t the declarant is a director, the marl.geror the 

secretarr of the company, and that a.'hare in the company bas been cluly forfeited on a date stated 

in the. d,eclllration, ~hali b~ concl,usnre evidence ,of the ,fac~ therein statect is ft~ain$r all pcrsP05 

c1ai.i~ng [0 be'entitled ~o,,~h~ share; 

(~):~,company n:-ay receive the consideration, i£any,'given for rhe s~e on ~ny sale ~~;,disposal 

there<?f'a~d qiay e*e.cute ~ tr~nsfe.t of the, ~hUe in favour of the ~son ~o wJ-tom the s-haie 'is s'oM, 
""'" " ,'" <, '" -

.or disposc~<;>f; 

(iii)T~tra~.r"r<:c.halliii~upo" bereglsieiecI as the holder dfllie shire; ana 
(iv) The. t~nsfcrce ~hall[j"t b<;boundtoscc to the applicari'ln of rhepurch .. " tl'I0ney, if any, n~r 

shall hi. title rothe .hate be affectedbJ< any i~aii~ or in,.,.Jjdityin the pcoce..din!!, in reference 
tQ the ,forfeil:Ure~ sale or di~posl'l of ~h~ !lhar~. 
34. The prQirisians<;>f thea. regulations ".' to forfeiture shall apply in the case of nonpayment o~£.~ ~a!!! 

any s':l~ which, b). ri1e fern1-." of-isslU! of a skare9 become~ p,ayable nt,a fixed tin1e, whemei:', 

aCCOUnt of the nominal value of the share or by way of premium"as if (he same had be,,,, 1?y,ab\~91.\ 

by yjrtue of. call dull' made and notified. 

I)'i:'::oo....:.~'eratioll o( capital 

I1!., C()mpar,y may, from rime to time, bl' shareholders' appro, .. 1 increas. 'he .hare capital by 

L",;:f(~~i\!~~'''''' to be- divided into shares-of such amount, as ,may be spcciae~ in the resolu'tioo! 

1~iSli>iecltothe provision, of section 61, the company may, by .hireh"lders' .pp,ov.I,~ 

fil~4st)lid're.nd divide all ounyofit. shore capital into shares ofbtge[~mount ~an Its existing 
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(b) convert aU or an}' of its full), paid~up shares into srock, and r&Ollvert rhatstock into fullr p~dd­

up, shares of any denomination; 

(c) sUl;J.divide its existing shares: or allY ,of them into shar~$ of smaller amount than is fixed by the 

memorandum; 

(d)canc~IIUl); ,hares which, at the date of the passing of d,e <_Iution. have not been ,ok"'; 0< 

ag .. ed to he taken by nny person. 

31. \~there 5h~tes ate converted ,'into stock,-

(a) -the holders' of stock may transfer the same or any part therepf in the s~rne manner ~s~ and 

6ubjec't to tb~ samereguhHions urtderwhich, [he shares from ~hich the-stock arose inigbtbefon: 

thi ,conversion have' ,been tnin~ferre~, at" as nciu"'~ereto as Circumstancf!s adMit: 

PrpVid~4 -~hat the 'Sollrd 'ITulY f from time IQ time, fix the mirumum amount of ~to~k fra~s fcrable. 
so, 'however, that such ttt.iilimjJtIi-,shaU not exceed the nominai RmOUtit of the shaleS:, from"which 

stock 'arose" 
II '~'\t!h. halde", of stock shatl, .ceortling to the.mountof s,ook held by them, hi",,, the •• me. rights. 

, pilyiie~,1J a.~ _adya~ta~Ji,- ;is :~~~4s" divi4~W~s,:, voting~_ ,at, '~,e~_ngs, oJ "th.~ ~p,~qy~,'~~cr-9*~:r . . 
'ma~, as lfth~~ hCld '(~c-$hl\r~s_ (rom whtc'h the S[ock.OltOS~; bilt' '10 ~Uch p[i:~,jlegc,or advan~ge 

(c:X,cepl. partidpanon in thk:dwidends and pJ:ofics cif the company, a~d"irt die 1Ui~.etS. on wihding up) 

's~~il ~- c6ni~_ced by all amciunf of st6~k wtJich would'not, if exi's!irig,ln ~haresJ hay\! corire:crtd 
thatpriviIege or .• dvantage, 

(c). such of the [e~tion' or the company as are applic,1ble to paid-up shares ,h.1I apply to stock 

and the wo'Ids «shate'~ sod ('share:hotCie?~ in those regwations Shin include uslOck"' and Ustock~ 

holder" "'pectively. 

38; The compan)' may. by Shareholders approval, reduce in any manner and with, !lnd .. ,I.,~." i'n 

any incident authorised and consent required by law,­

(a) iis ,h:ire capii.l: 

(bj anycapitil redemption reserve .ccouni; or 

(c) any.hare ptcnUutnaccount. 

Ciiplialisario.l o(profits 

39. (Q The company in general meeting may, upon the recommendation of the Board. ~Qf.:if+,,,, 

Page 132 or 150 



(a) that it i:; desirable to capitalise ilny part ofthe 'J.tnount for the time being ~[anding [0 the credie 

of an)' of th~ companr'> reserve aCCoLlOts, or to [he credit of the profit nnd loss account. or 

otherwise available fot distribution; and 

(b) that such sum b. accordingly set free for distribution in the mnnner specified in clause (Ii) 

amongst them.mbe .. who would have been entided thereto, if tlistributed by WRy of dividend 

and in: the sam,e p-roportions. 

(h) The Swrl aforesaid shall not be paid in ca.,h but shall be applied, subject to the provision 

contained -in dause' (m), either in. or towards-

(A)p"ring up any amounts· for the time being unpaid on any shares held by such '!"'Jtlbers 

respectively; 

(B) p.ying up in full, unissued .hores of the company to be nllotl\!d and distributed, credited .s 

fully paid·~PI to and amongst ~u~h mernbets'in _th~ p'!opornQ,ns 'afoi~!iaid; 

(C) p~rtly lnth" w~l' specifted in sub-clause (A) andpardyfn that specified in sub-clause (B); 

(l?). A:_secuiicies,pienii~m aa;duot and' a'Capita1"iec;i~trlptio~'{esetVe account'mny~ fbi thcrp'urposeg 

of this regUlation, be~pplied intltepaying up of lInl •• ~d shares to ~ issued to members Of th~ 
.""ipaar as &Illy piiid bOn"" shateS; 

(E) The Boar<J shall give effect.<o the resolution passed by the cClmpany in piltsuanc<,or .";.,{l.~-Y 

regulation. 
4Q.{i) \t'henevet such a resolution as aforesaid.h,n have been pas<ed.the lIo",d 'hal!~ 

(a) make aliappropriatiOns and application •. of the undividcdprnfits re.olved to be capitalised 

thereby, and .U allotn:tents and issues of fuoy paid .hares jf ""y; and 

Q»g • .,eraUy do all acta and things required to give effett thereto. 

:rhe noard shall have powet-

. 'inake. such provisions, by the issue of fractional certificates or by payment in cash or 

\f.o\rtI~N><&II~ as, it thinks fit, for the case of shates becoming distributable in fractions; and 

thori •• anyp.",on to en,,;r, on behalf of all the members entided theteto, Into an 

"'s~~;#t with the coinpany providing for the allotment to themrespectlvely, credited as fully ..... ' 
.• of anyfurtlter shateS t"which they may be entided upon such capi .. ~.tion, or as the 

.. y require, for the payment by the company on their behalf, by the applieation thereto of 
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their respective proportion:; of profits resolnd to bt citpltalisc:d, of [he amount or any part of tbe 

amounts tem.dning unpaid on their existing s,har<!s; 

(ii~. Any agreemenl made under 5uch authority shall be effective and binding on such members. 

Buy-back of .hates 

41.- N9t\vithstariding anything contained ill these articles but subject to the provisions of sc;ctions 

68 to, 70 ~rad itn}t otHe': ap~licable provision of the Act or any other law for the time being in force. 

the company nl.'ty, purchase·im,own.shares or other specified secunties. 

Gellera1m .. ,lngs 

42, All gener.1 meetings other thon annual general meeting ,hall be called extrnordina'l'genernl 

m~qng. 

43. (1) The Board rna)" whenever it .think'fit, call an extrnardin.'J' general mUting. 

(ii) Jf aqm;' time D!~c~~i~s:c~pabl~, ~f.a~~ng who,~re'5ilfficie!1t in nt.iln~r to fo~ a 9u~rum ~re 
. . 

n~t wi~hi:',', [n4i3, ':a~y ~!rec[QI' ,or' an}' 't\v'~ tnem~erS' of rh'e company ~ay, Call an c:xtr:t0fdinary 

g~~~1 tne~<t!~~ ,in the same tl1ann~~ • .'as, ·n¢arly as ~~si'?t~. -as tha~.i~ w~ch sti,ch,-'~ me~t~.-tn~Y',be 

called by the Boat'd, 

P!""eectu.1JS .at g,,!,~ral ..... eetiDg. 

-44-, (1) ,Nq bu~ness shall -be b:ans<l:~ted at any ge~eral :meeting unless a quo~m elf l:nembcr$ :is 

pceseoJ ~t-_th~ tim~ wh~~ the _meeti~ proceeds ~o busin~s . 

. (ii) Save a~ othetwi:<e provided here~t, the quorum for the general meetings ,hall he as provided 

in section 103. 

45. '[he chairman, if any, of the Board ,han preside as Chainn.n at cvc'l' general meeting of the 

company. 

46. (f there is no such Chairman, or .if he is not present within fifteen minutes after the ~e.­

appointed for holding the m.~ting, or is onwilli"g to act as chairman of the meeting, the Diretto" 

present shall.elect one af their memo." to he Chairman of the meeting. 

4? If at MI}I ,meeting nq direcror is wlllipg-to ~C[ as Chairman pr if no director is present 
fifteen 11linute~ .fterthe tim,appointcd far bolding Ihe meeting. the members pre.ent ,hall djlr:;~~,~?~­
ane af their memhers to be Chai""an of the meeting. 

48. Nat Applicable 

Adjo,~rn~¢nt Df meedng 
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49, Q) The Chairl11nn tna)". with the: consent of nny meeting at which -a quorum is prt5ent, nnu :lhaU. 

jf so directed by the meeting. adjourn rhe meering from time [0 time and from place to place, 

(n) No business ,hall be trnnsacted at any adjourned meeting other than the busines.left lmfinished 

at the, meerin~ ftQtn which th~ ndjourpment l,oak place. 

(ui) ""hen a meeting is adjgurned fot thirty days or more, 11mice of the adjourned meeting ,hall be 

given as. in the tas~'qf an origi~J"trit:eting. 

(iv) Save a~ .for~said. and as proyided i!, secrion 103 of tbe Ac~ it shall nO,t be nee .. ,.,)' to give 

auy ,~.ttitice of an H~j9um~'t.or ,otthe b~iness tc;J be tranSacted at an ad~ourneJ meeting:_ 

V"tillg rigilts 
50,Subjed'tQ any right. or restrictions for the·rimebcing attllCbed to any class or classe. of 

shateS,";;"-

(a) on ~ ,show (sfhands, ev:e.i:y,_~em.Qe'r pre,~~t in pe~o.n:s~an have-o_'o.e'votei and 

(b),," a pou.~c \>'0'"1& tigb~, of iIlemoo,' shall be in proPllrtion to his ~ha(e in the pOid,up equ\iy 

sh~re capital 'llf ,llec6mpany. 
. . 

51. A ~bCt'tt:tay ex~e '-hia vQ£e ,at 8' ~et1ng-hl' electronic ~ns in nc~ord:inC!e \vith gec'~ci!1 

108 ~'.i,sh;,¥ v'i'(e&,ol)'6nEe. 

Si,(i) tri_~i! ,C3se'9fjdiQ[ hQldcr$, the VO~ of the,setUoi'whq, ~ende~ ,~niore"w~f:thet ~ perso(l Of 

. byP'llxy,sitai\ be accepted ~ fue cxciusionofthe,vote,oftheotheti6inth<?lders. 

(u) Fo, this purpose, seniority shaU I>e determined by t!:>eorder;;' which the names stand ifi the 

register' ot members_ 
51~ A rflctllber Q£ ~goUnd mlnu. or in reSpect of. whoin an order- has been made by any court 

havingjudsdittiotl in lunacy. may vote, whether on a show ofhllnds or-On tt poll, by his committee 

or other legal guardian, and any such'committee 01 guan!ian may, on apoli, vote by proxy. 
54. Any business other than that upon which a pollh,. been demanded may be ploceeded wilh, 

.~~_ pend"ng the taking of the poll, 

membel sban b. entirled to vote Atanygener.1 meeting unl .. s aU call. or other sum. 

~yable by him in respect of'hares in the company have been paid. 

objec~on shall b~' ai'cd loth. qualification of any voter except ,at .the meeting or 

the v9te' pble~ted to is 'giv~ or tendered, arid every vote not 

valid for all pU'1'0se •. 
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(ti) ;\nr such objection mnde in due time sh:tU be refctred to the Chainn;an of the meeting. whose 

decision shall be final and COncllltlive. 

Proxy 

57~ The insrrume!1-t appointil1g a PCOX}' and the powcr~of-attorne)' or other authority, if any~ under 

whiCh ids signed or n nota'rised copy Qf thatpowec or authority, shall be deposited 'a[ the regi~tI~red 

office of the compan), nQt less than 48 hours before the time fo, holding rhe meeting or adjoutlll:d 

meeting at which the person nnirJ.~d iii -the instrument proposes- to votej ot, in the ease of a po~ 

itot les, than 24 houtS befme the titne appointed for the taking of the poll; and in defuul[ the 

ins'rrumcnr of proxy snail not be Jreated :is valid. 

58. An in'truroent aPpointing·. prox), ,h.llbein the form as pfOscribed in the rules madeimder 

;\ vore given in acco[datlct with the tenns of an ,instrument of proxy' shalt be, v;tlid. 

l~l\PliWilth'!.ndi"'Rthe.p"",i')Us ~ea.th or i~Mity of the principal or th~ te';',?~a'ri~n of th~ PrPxy or 

/!Er/JI'lhe~'.lh"riliy u.,der- whic~ the prn,xy WQ..~ ~"e~oted.J or, the trimsfel' pf th~ ~hates in ret;;pe~t of 

wlJichthep(o"y.i~.given' 

Pro,vlded that no 'l[},iimati~ in: \,Vr~ting at ~uch death? jnsaait},~ revd'c!ltioh or trlU1~r~[-s~1I i~ve 

'been :tec~v~4'~l' 'the ~tJP1p~y-~ti~ 'of~c:~ before [h,e ~oJJUrieilci::ment 0'[ ~~ ~ee_tiug,o~ aojoiu:ned 

meeting at wli.ichihe PrOXy is used. 
SOan! o£):>i'ectom 

.60. (A) Number of DI",c.o .. , 

Vnles's otheiwis.e determi~ by the Company in It general meeting, me number of 

directorS .hallnor be less than 3 (three) and ,hall notbe more than 15 (fifteen) or such 

other ,maximum number-fi.xed by,the AC;:t from tirne to time. 

(8) Power to Appoint Oioectors, 

Subject to the provision~ of the AclSO long as Government of Guj''''c (GoG) singly 

lor.long\yith the S .. ", Govemme.otOwned Entines nnd lor State PSUC.) and lor 

Sectors Entities holds not .kss cl,an 26 percentirt the .h.res capital of the' t.(,ml~~"l' 

ditecd)"ot indirectly ihropgh its siJbsidintif~ oi'associaces. Government ofGujarat (GoG») 

,hall be entitled to nominate and appoint majority of the directors 00 rhe Board 

DirecttJrs of-the Company_ Such_ DIrectors not exc~eding one third of total " .. ,,,I,.,,,, 
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directol'S shall nOt be liable to retire b}' (Oratioll, Each such p(:~anent director shall hold 

office until he jl'; ehher' removed from the office' or another person nominated or 

appointed in his place or until he vacates the office. by resignation or otherwi. .. e. 

(q Managing Director: 

Subject It> the prQvision. of Section 2(94), 196,203 and othecappu.:.bleprov;..ions of 

the Companies ,~ct, 2013 so long as Government of Gujarat (GoG) .ingly and lor 

alongwirh the St.n: Government Owned Entities and/or StatePS!J(i). and lor Stan: 

Scctnts Entities holds notl.es. than 26 perc.ntin~haie 9Pita! oftheCOmpa"l'ditecdy 

or- jnd~ec::tly ~rt?u~' its sub'sidiacles or 3i~oci~tes' the :'1:0miri.~ o-r-,Govemment-',of 

Gu;arat (GoG) 'hall be the Managing Director of the Company. 

So long as Government otGujarat(GOG).ingly and lor along with theS""re 
-,- , '"'' 

Govc";mentOwned Entities .nd/orStatePS{!(.) and /oelitaleSettors Erititic.ht.ld~ 
-, "-," ,-, 

not le •• tha .. n2c\percent in iharecapital,,! the Company direetlyocindirectly jbrough. 
- .' , " - , - -

its ,subsidiaries or .1t,ss6ciates' its, Board 'shaD- have right ro -determine tHe term land 
, ' -- ' "'" 

te~lule~tio'il,~'f',the' Managin&_ oIreao{i:fnirli 9ml! ,t~, '~~i' ¥~~~gi~g p~t?~ _(subj~ct 
toth~.proVi1ion. of ariy (ontllU:Il>etWc;en hirnandthe .C"mp.ny) .shall be.ubjeet to 

the s,nme"p,iOVi~,nS'_IUj,~ resign~do~'~~_,re~a~;tS',th~;otheJ;:,D.iteci:o!S ~n;d,sh~l ipso 

raCtO andinuncdiatcly eea.'" to be thecManagWgDitectOr if h~ c"",.s to hold the office 

of- Dif~tt~r ,for 'any ,cause ana subject to pr~isions 0'£ ~e Ac4 ~h~U not be liable to 

retire bY, rotatiOn. 

(D) Additional Directot, Altema~ Director and Nominee Dlrectot: 

Subiect to !heP",visions of the Secuon 16i or other ap[?lieable provision. of the Act 
I 

the of. sompany m~y subject to a 
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resoludon p~ssed by the company in general meeting appoint i\ person nO[ being a 
person holding an)' alternRle directOl:ship for any other director in the company or 

holding directorship in the slime. company to act as an alternate di[ector fot n directQr 

during his-absence for a period of not less than three months flOrn lndia Provided that 

no person shan be appointed as an alternate ditCc[or ror an independent director unless 

he is'qlialified to be aPPolnied as_an u\dependeht dircctof under the pro,;isions of this 

Act. 

ProviUed further thmn.lternate director .halt nol hold office fo, a period longe, than 

rha[ permis:dbie to fue-dljector 'in wh~se place, he has been appointed and- shall vacate 

the office if and w!ten the d;rectorin whoi. place he has bee.! appointed return. to 

India 

l'r6vtded also thar if the te.rmofoffi"" of Ill. original direCtor is. de,emiin~dbefore he 

sp "retutns to india,any-prtlv1sion for- t~e'''automatic '~e'~~ppoifjtinent-o'f:i:etlnng directors 

fn:dei~L1lt of another IIppoiou:nc"r sha-il, ,~pl}' -to the" QrigillllI. and not ~ the alcernau: 

4i~~t9r;" 

~Ubje~t to the Secti6ni61 of""rQ~ :Act the lJo"itid' ma_Y"apiiol(1( any 'pei:RO~ a's "A director 
,- , "," 

rio~iD:a~ed ,by- a~y -ip_$cltutif.in"ia" puiliua~¢c 'of tht ptov-jsiorl's, of ~ny (~w fot the time 

being in fo,eeor i:iC~)' 'grt:eltlenl at by the CentrilGOvernmcntor <he Stale 
, ' ,,-

Government b)i ~iriuc-,o"f its: sharc"h~idirig 10 a Goveriunen"t company; 
if the office of anydixeclor .ppoUitcd by the company in general meeting is vacated 

before his_ term of office ~xpires in the normal" course the resulting-casual ~ca.ncy ~y 

subject toproVi.ion. of the Actbe fiUed hI' the 80aid of Ditecco", at a. meeting oElke 

Board which .hall hesub.equendy app'~ved by member. in the immediate n",,, g~!1(,ra~_001 

meeting. ProVided tha, any person so appointed ;hillholdoffice onlyupto th';JI!~"IPI""~ 

to which the ,Ilrectorin whose place he is appOinted would have held oflli~:J~~)i.tlf 

not been vai:ated~ 

(E) Independent Directo. 

Tho Company may appoint one .0< moee persons to be Independent Di,~~.~·ii,1g~~c:, 
Board of the Compan)" The eUgibility cciteria, qualification, role. &rc$:p~ji(l'i!I)~~, 

remuneration and 9theJ:S leon ofapp6itltlnent shall be, subject to 'PIPlie:ublc!l)to'<.il;iion. 
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of the Companies Act, SEBI guidelines. rules and regulation!:>, and otheJ' applicable laws. 

provided that Company may appoint any pcrsOtl to be Independent Dir'ector foc 

maximum of two consecuuve terms with ench term con!'lsting of cOh~ecurive period 

upto thl'ceo }reacs. The pcrsc;m shall be eligible for' appointment as An independent 

direcrorafrer the ~piratiO[] of three rears of censing to become an indeperl;denr director 

on theBoam of the compan)'. 

61. (i) The remunecation of the Directors, 'hall, in so far as It consi,,,, of a tilOnthly payment, be 

deemed to accrue from day,to-da'y. 

(ii) In addition ,to the remunemtionpity.ble to themin pursuwcc of the Act, the Directors mar be 

paia ali ttavdlillg, hotel and other expens"pioperlyinctiaed by them-

(a) in atteildi~ahdr.tun1ing from meetings of the Bo.td ofDireaots ,or an)' !'Om,mitcc. thereof 

oc gcile,~l meetiflg>l,of the company: or 
(b)'inconnection with tllebusines. of the company. 

62.,Sltiliig l'eii 
Every.Director shall be,paid sucltsum as the ,Board ofOke,clots may from time' to time detenni"" 

ror ~tteflding,evety rneetiOgt,{the Board o,t anyCommjtteeof the Boam, ,ubjeet to ,het.,jllng 

pre,eribedunder the Aer,Rules and olb .. applicable I • .,.. 

63. The company may exercise the powcrsconferredon iiby section 88 with regan! to the keeping 

of. fO'?gn register; and the Board may (subjecl 10 the provisions of thit, section) make and va')' 

such regulations as it m.y think fit ,e.peetiog the keeping or .ny such register. 

64. All cheque., p,omissory note., drafts, hunclis, bills of exchange and other negotiabk 

.'l.""!tnltllC"t~'" and aUreceipls for monies paid to the company, sbllll he sigtled, drawn, accepted, 

l'I!~,eo., or otherwise executed, as the ca.,se may ·be. 'by such pttsbO and in such manner 'as' the 

1~_·,'."f:\'\',2:l. shall from time.to time b)' resolution determine. 

";;~~",/director present.t any ineeting of the Boam or of. committee thereof shall sign hi. 

It~Z;::l)'~~(i~ a book to be kept for that purpose. 

#tl\1Y~(A)Appointm.nt oCDirector. 
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Subjecf tu the pro\ .. jsions of section 149 the Board shall have power at any time and 

from time to time to .,ppuint a person as an additiooaldir~ctor. S~ch person shall hold 

office only up [0 the date of the next annual general meeting of the company but shaD 

be e~gi~le fot' appointment h)t the company AS a director at tha~'meeting subject to the 

provisions of the' Act. 

(B) Resignation oC Direc.tor: 

Subject to ptovi~iorls of the Act, n directotmay (e~ign CCO,in lli~ office -by ,giving'a notice 

in wricinll to thecornpany at tbe registered office of ~he Company .nd the Boord shall 

on receipt of such notice take note ofrhc snm~ and. Ihe company sh.n intimate the 

1t~gis'tw in such .tnaruier :witbin 'such-, tiMe and in sudi faLm as mai be- p~scribed and . '-, '. ,-, ' -' - , ,,-, -' ' '- ", , ' , 
shall also place the met of ,uch r~ignatiort in the <.(KIrt of directors inid in the 

immediately following general meetingi?Y the company 

ProCeeding. of the Board 

in, '(Q 'The -,BoAra- of- Oliectors, mnr·tne'e't: «;)! ,the, cond\lC[ ot bU5iness.:adjo~c'ri and',6th,~~ise 

r~ate i~ ~etings, a~' -~(, thinks ~t. 

(#) ~~ <~ir~t~t: rJ:i_~YA,Qa :tp,e ~anij$c~r or se~etaq" ori.tbe reguiSlrio:n b'E a_ dire~tor shall, at any ~mc, 
siuiunon a meeting 9f'thc Board~_ 
68~ (i), S~vC:_ as' ,o~lervise ,exp~eSsly providCd jn tQ,e_ Act. questions ari~ 'at allY meeting of the 

SOard shan be. decided by a majority oEvotes. 

(u) In case of.n equality oEvotes,the Chaiiman of the Board, if .ny, shall have. ,econd or casting 

vote. 

69. The contimtil'1g' Directors may act "!'t\Yithstandlng any vacancy in the Boardj but. if and so , 
long as their number is reduced below the quorum fixed by the Act fur .. meeting of the Board~ 

the continiJ.iog Directors Ot direCtor mar act f?t the p~rpose ofinctc!1sh:tg the nU'Olberl)f I)irec!~(c>':l!~. 
toth.t 6xed for the quorum, or of summoninjla gene .. ' meeting of the company, but for noJ06J.1tellV 
purpose. 

70. Chai.man: 

Subject to the provision, of the Article 60(8) so long as Government of Gujarnt \ '>"" ..... " 

oiogl)· and lor along with the State G"""rnmcot Owned Entities and lor State 1'~'J~"", 
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and lor Srnte Sectors Entities holds nOl less than 26 percent share ca.pital of the 

Company dicectly or indircctl}' through its subsidiaries or associate!', the ChAirman of 

the poud shall b. nominated br Government of Gujatat (GoG) from time [0 time. 

If no such Chairman is nominated/npppinred or if at aft}' meeting the C;hairman is not 

pre$Cnt wlCh.in _five minutes a.rter- the time Appointed for holding the meeting. the: 

directors ,present mAy choo:i.c-onc of them to be Chairman of the rT!eeting. 

71(i) The Board may, >ubject to the provision, of the Act, delega'e nnr ant> powers to commi,,,",s 

consisting of su'ch mcmbct ot m~tnbc,_rs of its bOdy ,as: it thinks fic, 

(d) Any committee '0 formed ,han, in the .. ,ercise of the powers ,<) delega'ed, conform '0 anr 

regulations tbar may beirnposed on it b)' the Board, 

72. (i) A committee may e1ec,. Chiliman of its meeting'. 

(li) [f no such Chtiittnan is electedt or if at !loy meeting the ChairI1l1ill is J10t ,present within five 

minutes .after the. time. appointed for holding the meeting. the membetspresent m.yehouse one 

~f ~e~ ~c~~~s to ~e. th~~ri or'rhe f'1ee~n~, 
73-(i) Acopuci'!ee may!!'ee, and adjourn .. .i, thinks fi~ 

,-, >, '"'' "',,' ,~ ," -

(iI)Questions aiising at anYll1Cct;ng of • commit~ ,hall be determined by a majority .of vores of 

the me,mbe~s ,pr~eotl ~~d ,in case-bf-an, eqUality ofvotc:s. the ~hRinnan shall h~~e a second or 

casting vote. 

74. All ac~ done ~ any meeting of the Boar;d or of a commiEtee thereof M br any person acting 

as a director, SQIIU. notwhhstaitding tha~itma.y be afterwards discovered that ther~ was some defect#.~,~ 

in th~ app0in:tment of ~ny one or mQte of s~ch Directors or of any person acting as afo~esa:i~ 

that 'hey or an)'of ,hem were disqualified, be as v.lid as if every such direc,or or such pets"n 

been duly appointed and was qualified '0 be • direc,or. 

75; Save .. othetwi •• exprcsslyptovided in 'he Ad, a resolution in writiog, 'ignedby an the 

~~ib.r,,)r the Board 9r Ofll commit~e there-of, fot,the time ~eing entided to J'cccr.:e notice of 

~~9rig of the Bnard or CC1mmittee,shaU be valid and effective •• if i, had been passed ,tt. 
t~~i\i~ ofth. Board or committee, duly convened and held. 

AliliJ&:ecouve Officer, Manager, Company Secretary or Chief Financial Officer 

rJi:objiecr ,<) the prmnsion. of the .\ct,-
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(i) ,\ chief executive officer, manager, company secretary or chief financial officer rna}' be 

appointed by the Ilom.-d for sllch term. at such remuneration and llpon such conditions a!'i it may 

think fit; and nny chief exetl,ltivt! officer, ,rrutn;a~r~ company secretary Ot chief financial officer so 

appointed may be removed by ln~ns of a tcsolution of the Boar~; 

(ll) A director may be appoinTed a:\ cruef-eKecubve officer, manager, c0htpan}' secretarY or chief 

f",ancia! officer. 

78 . .\ pwvi5ion of the, Act or these fcgwBrion!ll requiring or authorising' a thing to be done by at 

~o a tlire~~ol"imd c;:hiefexec;1tive officer, tnann~l·. coPipari.rs~cceta[rot chlcffItiincifll officer slull 

(lot be $.ti,fied by its being do"" b!· .or to the .. me I><",on iu::ting both as director and "s. or in 

place of, chief ex~utive officer. manager, com~an1; Secretary ()t chief finan(;.l:U officer; 

The Se"l 

79.(i).TIi~ Boaru'haUp~ovide for the s.fe~rod!' ofrl,esellL 

(il) The .scnl of the compa"y shall not be afflXedro an!, instrument except by the .uthori'l' of. 

~i;61uti6n o£l~e B'oa.~ 'or 'ora ~ommittce of .che Boa~ autho~s~ by 'it i~ that behalf. ami' exc~pt 
fF/J'>ln.I." ptcseric~ ofi1:f ~eas~"fwQ "T?ircc>tO[s,anlhftii~:',se~ie~a1Y--'~~uth\)th~,r:'pets6h ~s··"the:~6~i~ 

mar~rpolll[ fur"c'~t;,puip~se;.and those ny~ pifectgts and ihe.secretat)' ot,oth~r pefson ~(m'es,ua 
s~~l's~gn-~err tn5trhme'dt ~o'\vhicli,the se~ ofthe'oorilp~ny is scj'l\t~-xcd"in 'theii'pi·e~ence. 
Diyldends· alid Itese"'.· 

80. The company in general meetiog may declare dividend" but no dividend .hall exceed the 

amOunt ~cotnni-eilded by the Bo'nro. 
'81. 'S~biect to the'provisions at section 123, the Board mar from time to time pay to the members 

. .uch interim dividend .... ppe!\! to it to be justified by the profits of the company. 

82. (i) The Boa.rdm~y, before reeomm~nditlg any dividend; set aside out of thi: profit. of the 

company su'ch st:'ms as it'thinks fit as a 'reserve or resctv~s which shaH, at the,di~de'tion or 'the, , 

Boatil; be applicable ror any purpose to II(hlch the profits of the ""mpooy may be prc,pe':!:J~~r.i~· 

incl\lding pro~lon for meeting contingencies or for equali~iIig dividend.; .n'~~~jI.5;jj,j 

.pplication. ma),. at the like discretion, either be employed in the bus'ness of thpfS5''*JjIlGllY 

invested in such investments (other titan .hares of thecompany) .. the Board fn'J~llig!i!1li~ 

time, thinks fit. 
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(ll) The BORed rnay also t:arry fU(\Vl\rd any profits which it mar consider necessary not to divide l 

without setting them aside as a ~sc[Ve. 

83. (i) Subject to the rights of pOl);on" if any, entitled to shAres with speci.1 ,ights as to dividends, 

an djvid!'nds sh.U.bc declared and paid according to the amounts paid or credited as paid on the 

=,hl1res in: respeCt whereof the dit·idend is paid, but if a.nd so long as nothing ilO paid upon ~)' of 

the shores in me. company. dividends rna)' be declared and paid. acco<tllng to the .moun", of the 

shares. 

(ill No atIlount paid 0' credited as pahlon •• hare in advance of c.ns ,hall be ".a!Cd for the 

purposes of this ~~gulat1on a. paid on the .hare. 

(tit) .,U d.ividetids shall be apportionedaltd. paid proporciona!cly to the amounts Paid or credited 

as paid <?rithe shares during any portion or portions of the pet1ud in respect of which ti1e dividend 

is p.id;bul if any sbare is issued on terms ·p,ovidingthat it shall rank fot divlelead lIS frolTl • 

particulatclJlte .lich.~ shall rank Io(dividendaccowingij'. 

84. The BOArdmal~ decluc; fro", any dividencl payable tQ any memb~r all SUfi}.' of money. if an),. 

pre.e~dy.pal'.ble by hl",rothe Co!!'pany on accotinl 9fc~ ."rotherwi~eirttela~onlo !h~ ,hare, 
ofthe.c"",p~r· 

85,(i) Any cIlvid.nd. intere.t or ott<er monies payabic in casj, in te~l'ectof shares may be paid by 

che,qiit;' ru- w~rr.titt')i~~t th(Qugb' th~'P05t ai~ected to the iegiste~ addtess'~'f ~,e ,hQ1get gt\j~ the_ 
, -',' 

case of joint lti>ldCts,-to 'tbe registered address of that one ot the Joirt_t holders :who is -~t ",I1Inf'rJf{;i, 

on me r~gls~e~' of _m~mbers, or to such person Dnd to such adqresti as tbe holder or"joinr boilde'<6\\e\ 
may in w~ting direct. 

(ul Every such cheque or warrallt shaU be marle payable to dle order of the person, to whom it is 

Sent. 

86. Anyone of .two or mo,e joint holders of •• hare mal~ give effective ,ecoip" for any dividends, 

"'Jpll~ius, .. or other rri0ltie$ payabj~, in t'espec~ of such share. 

!"r~~.Notiloe of any dividend tha, may have been declared shaU be given to the persons entitled to 

therein in the manner mentioned i~, the ~-\.ct. 

l~iiolil6dividend shaU be .. interest agrunst the company. 
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89.,(i) The Board sllaU from rime [0 time determine wh~thcnUld to what exrent I\nd at what times 

and places and under what conditions or regulations. the accounts arid books of the cotnpari)" ot 

ilny ofthem, sh~ll be open to the inspection, of members O(Jf being Directors. 

(til No rriemb~r (not being a director) shall have any 'ight of inspecting.ny .cccun' er boek or 

dOCument of -the company: except as ,conferred hy law Qr autlu)ri.~ed by the Board or by dle 

COmpM)' in' genetiti rru!i!!ting. 

Winding up 

90. Subject to the pto"i'ion, Of Chaplet xx Of tile Act and ttik'rmde theteunlfer-

~) If ,he companysh.l1be wound up, ,he liquidator may, wi,h the sancrlon cfShareholder-.efth. 

cottlpanfand an}', other sanction Jcqtiired ,by the i\ct, divide amongst ~he memberS, 'in speclf! Ot 

kind, ,hewh';i" or anYl'artdftheasse,sof the company, whetbcrt!tey shall Coosist <>fproperty of 

the purpose aforesaid. ,the'liquidator -may .Ser~uch ,\'alue as he deems r~ upo'O iri}'property 

be ~vide4. as ,aforesaid 3r:!d 'rn~}' dete~)lit 'how -'su~h: d,iv~~ion -'s_halt b;e "canjed 'aut' as be~veen 

1'A" '~lem:~m1;Jds-'o'i:-differenr,da'sseS'of mcm~'-Crs:-

(ill) The liqWd;u_9t.rnay~ with ,the li.ke sanc::libri~ vest the'w~le,ot a,ly"pattof,$uct'L ilSsett in ~ste~~ 

lip,i?~ s~Cb"'~[ti~[~ -fo~ ~~ ~I'ie'fit "ilf- the!, ~~nmbLirqries 'if'-he c'q~sldets :n~cssit}~i',Jrut' S9 tliat '~q 

rnembc',hall be compelled to accept any ~lu.tes 9< other secUrities whete"n there is anyUai,ility, 

In,ie"'J!i1y 
.91.' EVe<yofficer of the company' shall be indemnified out of the .... tS of thec6mpany against 

~y liability jnc,urred 'by him in defe~ding any p(oce,edings, whether civil I?' Criminal. :jn ,which 

judgment is given i11 his rnVO\1< or in which he is ICquitted or: in whkh .. lier is 8<llJlred to him by 

the -court or the Tribuilal. 

9 t. (A) CopieS of M.ino.anduni and Articles of Association 10 be seni to ",,,mbe .. , 

The C;Ompan)' shan subject to the payment of Rs .. 2 per page or .ueli higber rees prescribed " .. r.;.<"£ 

the Act or its .tatutory inodificatio':' for the tim. being inforoe on beinJ5 so required b)' • ~~~"""~ 
,end to hini within .even days of the requirement a copy "hath orth. foUlo",i"l:d,oclliJ 

in force foe the time being. 

(1) The Memorandum 

(2) The Articles Rnd 
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(3) every agreement and every reliolution referred to in sub-$ecrion (1) of section 117 if 

and in so Car as they bave not ~en cmbqdied in the memorandum Of Articles. 

(8) In!peclion by membe .. : 

The Di[ecto.rn shall from time to time dete.tntine whether and to what ~xtend and at what times 

and places and under what conditions or regulatioos the account'll R(ld books of the Company or 

an)' (lr them shall be opl!n to the inspection of members not being Directo .... No m.ember (not 

being II Director) shall have an)' right of inspecting any account book. Of documenlS of ,he 

Coml'any except.s .Uowed by I.w Of authori2ed by the Board or rhe Company in gene",1 mceti~. 

(C) InspeCtion of Registe ...... d item"'.: 

The ~egisr~rs_ ~ returris m~ntio-ne4 in me Act shall be-open to lnspection -fnt: 

\. aU .ecunty hol~rs withoutpayrnent 6f:my fees and 

2. an}" c;H:het'P~(:)Q Qn payment of Rs. 50 for-each ins~ctiiJn 
or such pthetChatl!'" a. may be. d~eided by the. Bosrd of Direc(Orj of the Company fWm time l<i 

time 'Ubjecl.t9 pl!rrnissible .liiruts ltnder the Ad. "fIteCompany shan givelnspe~tiori of .OO:Ye 
R~~"t~, ~}h~ ~~~t?~;ut-etlti~c!:l 'to- the Sat\1#~ mt ~,iJ~h ~ay~,,~ri~ ___ ~~r,i,~ ,~_':I~~_-,'?u,~i~ec~s_, ho_~c,aiJ'~r 
~ c9~'~_is~t ~iili.:t~_~-.Prov.isi_~ns of ~e Act and,subJ'ect to-SUCh ,-~sonabre t~s~C:tU:ms as mar De 
imppse~~_'i£ itnr-irl~general.m'ee~,ng, fiom tim~ ro tim~ in thls-regar~. 
Any ~ember.of the ,C~mpan}' or anr P,c![JOn trulY,req¥ire a c~py-of-a~):' su~h tcgiSte! or ie~n on 

parment ofRs. 10 fOf each page brsuch other chafgeS may be decided by the Board ofDirccco" 

of the. Company from time to time subject to permissible limits under the Act. 

(0) Inspection of Minute Book of (lenerai Meetings :, 

The book. c~~ta!ning 'the minutes of tlte proceeding. of any gene",[ meetings of the Cot1)llanj 

sh~ll be open to inspection of m,embe" without chatge on such days and during such bu,in, ... , 

5~~.~:!,mar be consistent with the provisions of the Act or as may be determinedby tbe Compony 

io\!!\Ie'!.eral Meetings. The membe", will also be entitled to· be furnished \vith copf •• ,hereof on 

per p.ge or such other charge, truly be decided by 'he Board of Directors of the 

)C;:ott!p~nXlf,,'m time 10 time subject to permissible limilll under the Ae,. Anl' member of tbe 

·!><'n.!IPM''Y/,ih.ll.b., ".ntidCd,O be furnished within seven days.fIU he had made a request in that 

"",¥~~~!ljtl~e'C"rnl'l3ny\\,jtl1ra.'"OI,yof any minute. on payment of above r~(erred r .... 
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If any such imt.tnlment of apPQiotmenl be confined to the object of appointing an attorney Of 

proxy for "oring at meeting of the Crimpan}' It shall remain pennanently ut for such time'as the 

pirectors rmt)', determine Hl the custody of the Comp,anr. If embracing other ,ebjec[$ copy thereof 

examined' with the original shall be dciliv(:red [0 the Company w remain in the custody of the 

COIn~a",)" 

(F)'Rlght of Go"~,,,menl of Gujafat : 

Notwitl1sta~d1nganything'coratained in any of these Artides the Govcmmcnt,ofGlljarat'tlUI.}' 'from 

rime to time issue 'such directions or instructions' 'as it may- c6ns'tdet necessary -in regard ':to the 

finance' and bUsiric;s~ af&it~ of tlte Compt\ri)' and in if~ ~a~ner 'mar vary an annual any sltch 

directions or instructions. The c:ompariy ;I~~ its birec:tors ,shall. dUiy comply \viii, ana give 

unmediate effec[ to ~'the dicettions ot' intmu~tions so iS5ue~. tn PatC~culat' rhe qovei:rune~t of 

, ~ve p,?wers 

to Cal! su~h' ~turns, a~ou~ts, and oth~dri(omiation With,resp~t ~o' p~oPe.rty and act'ivitil?5 of 

:J)lhc qjml~ai'y ils"lm,lY 'b~ ,[elJlli!e~, ff9~ tiIpe ~ dine: 

W~pp'bV~ the. ctiqip'''i'¥F;;'e'lwnrid;-\"nti.ipiarii6f6evelopmeni ail!! the C~pi",i 
Budget(c)- ,to .appi~ve, '~ppoin~en~~ e~,[eriSion~' iri $c[\l'lc~ and' re-~mplo};~enr itl iil'e' 'hlgh~c 
catego~es 'of pOll~-i~ .. a ~~dc,orR~. 2500- and 'abOve of ihos'~ v:rho have a')rea<iy. ataID~(i-th'e age or 
5& yeatS .,betlter they Pe from private :0< public sec,or, 

(G) State Gove",mcnt to dltecraudit by the Complroller and AwlltOr Genew of Iwli. or 

its nominee: 

I f and 's(fiong as the Company LI{' a Govemmcnt Company under meaning at Section 2 (4j) of the 

,\cr for the time being it shaU be lawful for the St>'" Government tel direct tile Company to have 

j", .ceoun!' for the y"""or yea", specified in such director audited by the Comptroller and A"idltl):;~~ 

Gene",' of India and it shaij bedutr of the Company '0 abide by the and comply W"UJ~~1.";"~.';'J'" 

direction. 

(H) Secrecy c1l'u." : 

Eve')' .[)irector Mana~I!' Auditoriteasurer Trustee Member of a Co,nunit'leeOI'fIC'" ~;e"'''.tt\~qiilt 

Accounta~t or other person employed in the busines.,of tlte COmpany .haUifso r~lui,:e", ~t 

Directors before entering upon his duties sign a declaration pledging himself to obserVe a'4't!1!;1h. 

secrecy respecting all transactions and affairs of the Compan)' with ihe,-'custO'meis and the 
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the accounts with individual.:; Ilnd in mRt,teis tb.ere to and shall by such dechui\tion pledge hitnself 

not to reveaL nn)' 9£ the ~ane[s which m~y cq~ to his ~l1owledgc;' in the dh;chllrge of his dutie$ 

except when required to do so by the Directors or b)· law or by the peOlon to whom such matte!$ 

relate, and-except 50 far as m'a}' be necess'ary in order ro co~ply with any of rhe provisions in th,e.se 

presents contained. 

(1) No member!? enterthep,emises ofthe Company witho,,! permi.slon, 

No member or other person. (not being« Dlreetor) shull be .entidedt.o visit br inspect any.prop.rt)' 

or premises,Qf the Company wi(hou~ ~e p~miSS~il of ,~he D~te<;:tc?rs ,ot M:an:ag.ing Direetor:oc to 

requi~, dis~oVerJ', of or an)' inforrl1alion ,respect!t~ 3,n, dewt of cJt~ Gompany s_ ~adi~g Q!,any 

maner which' is or ~ay be w the, nature ,0£ a tr~e-,5ec:ret my~~~ ,0£ trade secret proCess or any 

othermatterwhi,thmay ,elat~to.the com:luct <;If thehusiri ... oHhe Company and which in.the 

opinio~ ofthe[)itc':(orit,,:ould. be inexpOdientiti the intetest of the c::;ornpany to disclose. 

(/) o.,mlit.II~II.atlon orSeeuritie~ , 
(1) Eorthepurposeofthis M!icl., 

:~,~~~~q~~~r~er")11~~,~-,p~q m:p~on$ wbPse;oall,~js ~~rd~dJt~:sUch,¥th~:~ep<>~itQ'Y;-
"SBSi"i ,me'aflS ~cwi~s :Exchaitge B'oard 'of India , 

"l:>t;!''>';i!:QlY'' mean. ad~p"sj~'1' as d~fined inclau,. (e) of sub.~.eetion (I)M $~tion 2 ~(the 
Depositories Act, i 99~ (22 of 1996); 

(2) . Notwith ... i1ding anything contwed in these Articles, the Compaoy shall be .entided to 

d~n:tft.[et,ia,liz~ it ,$e~.dtic5 ,an~ _to Qffer s~cur~~es 4'1 -~ dcmareri'ali1-¢4 form, p.ursURat, to, the 

Depositories Att, 1996. Securitiesofihe Company can be held in Physical form or Dematerialized 

fort1la.sPemUtted by Il\w from time .to tim.e. 

;:,~).h'~ety petSon subscribing to serurities offerc;d by the Company shall have the option IU )"'F!~V~ 

J"f)tci:q,.,r:cerliificates 0, to hold the securities with a depository. Such. pe,son who is the bel"e£~'* I 
~o(~t,.ecutiti ... can at any time opt oul of the depositoE)';if permitted by tho law, in .1"'I'cC~? 

'l\:':!li(J~~~i!Y.i" the mannet.providedby the D~positorie.Ac~. and the Company ,hall in the 

!f}~iithin the.timep¢.crlbed .. sUe to the BeneficlalOwne,the '"'IuiEedeetriticale' of 

":S,~twj(;~t:JJ. person opt. to hold hi. security with a deposito,), the Company 'hall intimate such 

i)I.lf\l1,tc~~~he details of aUolment of theseeurit)', and on teceipt of the information, the depository 

';l~B..I'r(~ri" its recotcl the name of tbe allottee as the·henofidalownet of the .ecurity, . r 
:r-:~r--h ~~ 
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(4) .-\U securities held b)' • depository .hall be dematerialiZed and ,halluc in • fungible form, 

(5) Notwithstanding an)·thing to-the contrary contained in-,the Act, Of the~e ,\tlkles, it deposilory 

shall be. deemed to be the regi$teted q\~ner fo~ the purpo5e.o; of effecting transfer Qf O\vnenihip 'of 

security on behalf of ~he- beneficial owners. 

(6) S.we as otherwise provided in e. above. the depositor), as the registered owner of the SecUrities 

shall not h.ve ony votiilgrlghts or any,other righ'tS in ''''pect of the sCcuntie,hcld brit, 

(7) Eve'l' pe<smiholdittg si:curiii~sof ihe ConiJiany ~nd whose nam" isenteredas the be,,,,fichtl 

owhe' in the. recOrd. of the,depositorY shall be deemed to bei member of the Companl'. The 

bcncftcht\ owner uf'he 'ccuricies shall be'entitledlo oil the rights and benefirs and be SUbject to aU 

thell.ullibes Jnrespect dEhis 'ecUii~s whid,.re, held, bya depository. 

(8) NoN;ithstandittg ilOl'thirig iillh. ACtOr t~ .. e Article.", th"contr'fr, where.s,curi"e' .r~. held 

in<,~ dep~si~br;>,,~ t~ t~~,~,#~ of tIj~ '~r.efi'?at oWrien;qip mat. be sctVc<Lbr)ticb. dep~sItotY od [he 

Company by mean. ofeleclronicmode or by delivery of 6~pplesordi'cS, 

t.ll~o,thillp; ,:oo,12i,ne<!i'n Scction56 of the. Act or these A,ticIesshaU.pplyto. trnnsfer of securities 

\ ~Wcted bf it '.nns(ei6;:'a'rt,ft~h5fe[ee~h~iI:l-?twllli~ ~'re'ehteied:'as;b~~ilt:'fi,dal-Qwnec5"-iri:;~'e ~e~ids 

N9t;wlihstuldlOg' an~,thr~ 'in. ~he Act tii' these' .l,.tttclcs. wheie securitics :ate deak'with hy _3, 

depository, the Cojnpany. shallinrimate the details theteof to the depositoq' inunediarely('o 

aUclrm~t of such liecus:ities. 

(11) N()th~ contained .inthe Aero, these A,ticle, iegardiogthe necessiry or having distinctive 

numbo .. fot seCUtities issued by the COmpany sMll apply to securIties held with a depository, 

(12) The Register oflndexofbenefidnl owners maintained by a deposito')' under the Del",.it<"i .. 

Act, 1996 shsll be deetned '0 be. the Register and Index of Members and Sccoril)' holil.rs for th~ 

purpos~ or [he,. Articles, 

(13) 'Ill respect of .h.res issued by the COmp!,"y in dematerialize form, thhe:~;~~~~~ 
Depositot~ Act, 1996, Rules, t!egUlRtion, and other apl'1icabletequirements a 

'.MII ,be applicable notwithstanding anything to the contraq' contained in 

ASsbdation. 

K) Nomirullioll Facility : 
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(1) Every holder of secltriUcs of a campan)1 may, at aliy time, nominare, in the presc.ribed m;!.nner:, 

ao)"person to whom his securities shall vest in the event of his qentb. 
(2) W.here the securities of a company are held by mote. than ~1Ic per:;on joihdy, the joillt holders 

may together nominate, in [he pres~ribed mllnne[~ an}' person to whom all the rights iq. the 

.ecmities,shall .vest in the event of death "f nil. the jointholders. 

(3) Notwithstanding anything contl\ined io any ntper L,w for the time being in fotce or. in Rny 

dispos!tiOQ~ w.heth~ testamentary or otherw!se~ in !espec~ oJ th_~ 'seCurities of a coll1p~ny, wbete it 

nOnUn~-~on ma,4¢ in the p~e!icribed irtaJ1~~r putPQrts to ,cq,nCe'r 9l'l; any person the rigl:tt [0 _vest the 

securities of the compan)' t the nominee s,h~ on the death of the holder ~t securities O,f, as the case 

mar be, on the death of the join' holders, ~otne entitled wallth. rights in the.e~urities, onhe 

~oId,e[ort as the c!,'se may be. of aU thei9in~.l:lo14~~" in ~!a#ol1 ~o ~~~~eC:l1ii~e.sf to the ~on 

of an ,qt,her persons, unless th,e nomiriation is varied of,c:anc(!lIecI in the 'pres,cnoed manner. 

(4) Where the nominee is. minor, it shall be h>wful for tbe holder of the securities, makirts the 

n.on~lm~;np.9-,to.,a~i~t) in the prescribc:d'rriah~~.:,a.~(pen~n to becOri1;e,.~~title,d to' the se"¢~ftiis 

orill. company, in the event of the de.thof the nominee dOling hisrnjnorii,y, 
'.,."'", ~ _ .. ",.", '>O"'~"_"'" ,~" ",_," = _" ,','/ '.' .,C'" -,. 

(S)Anrpers9" wh" b~comes' nol1lIneeqy vtftueofthe pro~siOll~ "f $"~tion 7.2 upon the 
p.ro:dl1~~'of sUc,h,eVidenc~ as,ma.y:~e req'Uii~ci'by ~,e B,oaid. an~ subiect;is hereio}l£ret'provided 

elect rutner 
(i) to registe; himself as holder of the securiti~s for 

(Li) to transfer the securities, as the deceased holde~ couk! bave done. 

(6) .If the person being. nominee, .6 becoming entided, elects to be tegistered '" holder of the 

securities himself, he shall ctelivl9' or send to tbe company a notice in writing signed by'-hint stating 

i:iil~"""" .. so eleets and such notice .hall be accompanied with the death certificate of the d .. :ea.e~rl=" 
I--'.lili:fre'~ debenture holdet{.), 

(1)i.(\!!c!fl;lim.itations, 'restrictions and ptovisioru of rh~ Act relating to the right to transfer an~ the .''Il!~' 

te~:1s.t;~.~!~ of transfer.; of .ecurities shall he appficable to anY,such notice or trans fe, as aforesaid 

~~t/<..th of the. share or-debenture holder had not occurred and the ('lotiu or transfer were ,a 

',i;ri!j~i~1'igrled by that ,har"bokleror debenture bolder, as tbe case may be. 

n,<Mi~<"~_ being a nominee, becoming entitled to any securities by ,ea,on of the death of the 

~'!.:#fiol,lersh.1l be entitled to the same diVIdends orintereSl$ and other advantages to which he would , 
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have been entitled to if he were the registered hol~er of the securities except that he shall l1ot, 

before. being reg~tered as a holder in respect pf su?h securities, be entitled in respect of these 

sccuncies ro exercise any right ton (erred by ~e member~hip in relation to meetings of the 

company: 

Provided that the Board rna)', at any time, give nonce requiting any such person to elect either ro 

be registered him,e1f or to transfer the securities, and if the nouce is not complied with within 

ninety days, the floard may thereafter withhuld payment of all diyidelld, oc interests, bon", .. or 

other inon~ys payable in' lesped i;>f the 5ecuritie~J as the case may be, until the requirements of the 

notice, have been complied ",ith. 

(9) A DepositOry may-in tums of Act at aoy tim.e', make a: domination llnd above ptovUiloh slWl as 

J~~;;~fi~.r as inaY'bO, apply to the nonilil.tion made tinder the Ace 

~\\l:en.,r;li Authority, 

*111Jr •• verin th~ Coml'arues Act, 2013 it has, been pio"idcd that ,h. CompanJ' .h.l~h."'.nl' righ~ 

jtel!e('~ "utllOIOityor.rh.,tlC:on,psny <""o,"c:a''l' out 'anY- transaed.9tl, ~nles$- the Company i..~-'s_o 

auth6J:_~ed by its attides 'then in cha,t '~i\~c~ ArticleS -he'reby ftllthorjie:d. ai1~ empowel: the Coiripan'l' 
to ~ave _sti.t:h' ~glf~f ~'ri~eges or .\i.uh'Ority .and to __ carry out such transaction as have been 

permitted by the Comp.nie~ ;\c~ 2013. 
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