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PREAMBLE

(A) DESCRIPTION OF COMPANIES:

GSPC Gas Company Limited (“GSPC Gas”) is incorporated in India under
the provisions of the Companies Act, 1956. GSPC Gas is engaged in the
business of distribution of natural gas. GSPC Gas caters to the natural gas
requirements of the retail segments, which comprises of industrial,
commercial, CNG and residential customers. GSPC Gas is an unlisted
company and owns 44.45% stake in GSPC Distribution Networks Limited
(“GDNL”). Besides GSPC Gas, Gujarat State Petronet Limited (“GSPL”)
owns 38.88% in GDNL and Gujarat State Fertilizers and Chemicals Ltd
(“GSFC”) own the balance 16.67% in GDNL.

GDNL is incorporated in India under the provisions of the Companies Act,
1956. GDNL, an unlisted company holds 73.7 % stake in Gujarat Gas
Company Limited (“GGCL”).

GGCL is incorporated in India under the provisions of the Companies Act,
1956. GGCL is engaged in the business of transmission and distribution of
Natural Gas. GGCL serves the entire range of the retail end of the gas value
chain i.e. Residential, Industrial, CNG and Commercial. The equity shares of
GGCL are listed on Bombay Stock Exchange, National Stock Exchange,
Ahmedabad Stock Exchange and Vadodara Stock Exchange.




Gujarat Gas Financial Services Limited (“GFSL”) is incorporated in India
under the provisions of the Companies Act, 1956. GFSL is currently engaged
in the business of sale of gas connections in India to its holding company i.e.
GGCL and to other commercial and non commercial customers within India.
GFSL is an unlisted company. GGCL holds 69.88% equity stake in GFSL.

Gujarat Gas Trading Company Limited (“GTCL”) is incorporated in India
under the provisions of the Companies Act, 1956. GTCL is engaged in the
business of distribution of gas from sources of supply to centres of demand
and/or to the end customers. GTCL is an unlisted company. GTCL is a

wholly owned subsidiary of GGCL.

All the above companies are part of the Gujarat State Petroleum Corporation

Group (the “GSPC Group”) and are engaged in the similar line of business i.e.

City Gas Distribution (“CGD”). The management of GSPC Group is now

desirous of consolidating operations of these companies as they are engaged

into similar businesses.

This Composite Scheme of Amalgamation and Arrangement (the “Scheme”)
is presented under Sections 391 to 394 read with Section 100 to 103 and other
relevant provisions of the Companies Act, 1956 for the amalgamation of
GSPC Gas, GGCL, GFSL and GTCL with GDNL.

RATIONALE AND PURPOSE OF THE SCHEME:

Since GSPC Gas and GGCL along with its subsidiaries are engaged into
similar business, GSPC Gas wanted to acquire business of GGCL including its
assets and liabilities along with its subsidiaries so as to expand its business
presence in the State of Gujarat. However, considering the fact that GGCL is
a company listed on the stock exchanges in India; GSPC Gas along with
Gujarat State Petronet Limited (“GSPL”) through GDNL acquired 94,519,080
(73.70%) equity shares of GGCL as below:

83,518,750 (65.12%) equity shares of GGCL were acquired on June 12,
2013 from BG Asia Pacific Holdings Pte. Ltd, as per the Share Purchase
Agreement;

11,000,330 (8.58%) equity shares of GGCL were acquired on March 12,
2013 under the Open Offer in terms of SEBI (Substantial Acquisition of
Shares and Takeovers) Regulations 2011.

At the time of acquisition of GGCL, all requisite approvals viz. approval from
Competition Commission of India, Reserve Bank of India, etc, as may be

applicable were obtained.




As a measure to consolidate the City Gas Distribution business, GSPC Group
management has decided to amalgamate the city gas distribution business of
GSPC Gas, GGCL, GFSL and GTCL into GDNL by way of a Court approved
Scheme of Amalgamation. The amalgamation, inter alia, would result in the

following benefits:

a) Through consolidation, the synergies that exist among the entities in terms
of similar business processes and resources can be put to the best
advantage for the stakeholders. Further, the proposed consolidation will
provide an opportunity to better leverage the combined asset and capital
base, build a stronger and sustainable business and improve the potential

for further growth and expansion of the business of the merged entity;

The proposed amalgamation will not only bring about operational
rationalisation, organisational efficiency but also will result in multiple
synergies. By pooling together various resources, administrative,
managerial and other expenditures will also reduce. The proposed
amalgamation will strengthen significantly the position of the combined
entity in the industry in terms of asset base, revenue, business volume and

market share;

The amalgamated entity will benefit from improved organizational
leadership, arising from the combination of people from all the companies,
who have diverse skills, talent and vast experience to compete
successfully in an increasingly competitive Oil & Gas industry more

particular in City Gas Distribution Business;

The combined entity would have greater efficiency in cash management,
unfettered access to cash flow generated by the combined businesses
which can be deployed more efficiently to fund organic and inorganic
growth opportunities. It will have large net worth and borrowing capacity
to expand its business at a faster rate. The combined entity will improve
the potential for further expansion of the businesses by way of increased

borrowing strength of the combined entity;

Further, the amalgamation will result in a significant reduction in the
multiplicity of legal and regulatory & other applicable compliances

required at present to be carried out by all the Companies.

In consideration of the above mentioned business rationale and related benefits,
this Scheme between GSPC Gas, GGCL, GFSL, GTCL and GDNL is being

proposed in accordance with the terms set out hereunder.

The Scheme is divided into the following parts —




PART I Definitions and Share Capital;
PART II Amalgamation of GSPC Gas, GGCL, GFSL and GTCL
with

GDNL; and

PART Il —  General terms and conditions.

PART I: DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the

following expressions shall have the meaning mentioned herein below:

“Act” or “the Act” means the Companies Act, 1956 and the Companies
Act, 2013, as applicable, and rules and regulations made thereunder and
shall include any statutory modifications, amendments or re-enactment
thereof for the time being in force. It is being clarified that as on the date
of approval of this Scheme by the Board of Directors of the Transferor
Companies and the Transferee Company, Section 100 to 103 and Section
391 to 394 of the Companies Act, 1956 continue to be in force with the
corresponding provisions of the Companies Act, 2013 not having been

notified. Accordingly, reference in this Scheme to particular provisions of

the Act are reference to the particular provisions of the Companies Act,

1956. Upon such provisions standing re-enacted by enforcement of
provisions of the Companies Act, 2013, such reference shall, unless a
different intention appears, be construed as reference to the provisions so

re-enacted..

“Appointed Date” means April 1, 2013 or such other date as may be
fixed or approved by the Hon’ble High Court of Gujarat at Ahmedabad or

National Company Law Tribunal or any other appropriate authority.

“Board of Directors” means the Board of Directors of the GSPC Gas,
GGCL, GDNL, GFSL or GTCL, as the context may require and includes
committee thereof.

“CENVAT” means Central Value Added Tax.

“Effective Date” means last of the dates on which the certified true
copies of the orders sanctioning this Scheme passed by the High Court of
Judicature of Gujarat, or such other competent authority, as may be

applicable, are filed with the Registrar of Companies, Gujarat.




References in this Scheme to the date of “coming into effect of this
Scheme” or “upon the Scheme being effective” shall mean the Effective
Date.

“Eligible Employees” means the employees of GGCL, who are entitled to
ESOP established by GGCL and to whom, as on the Record Date, options
of GGCL have been granted but not exercised, irrespective of whether the

same are vested or not.

“Employees Stock Option Plan” or “ESOP” shall mean Employees
Stock Option Plan of 2008 established by GGCL as per ESOP guidelines
issued by Securities and Exchange Board of India (“SEBI”).

“ESOP Trust” means Gujarat Gas Company Limited Employees Welfare
Stock Option Trust, created by GGCL and nominated for the purpose of
holding shares of GGCL or Transferee Company, as the case may be, for
issue / benefit of Eligible Employees of GGCL.

“GDNL” or the “Transferee Company” means GSPC Distribution
Networks Limited, a company incorporated under the Act, having its
registered office at Block No. 15, 3" Floor, Udyog Bhavan, Sector 11,
Gandhinagar — 382 001, Gujarat, India.

1.10“GFSL” means Gujarat Gas Financial Services Limited, a company
incorporated under the Act, having its registered office at 2 Shanti Sadan
Society, Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006,
Guijarat, India.

1.11“GGCL” means Gujarat Gas Company Limited, a company incorporated
under the Act, having its registered office at 2 Shanti Sadan Society, Near
Parimal Garden, Ellisbridge, Ahmedabad — 380 006, Gujarat, India.

1.12“GSPC Gas” means GSPC Gas Company Limited, a company

incorporated under the Act, having its registered office at 2" Floor, Block
No. 15, Udyog Bhavan, Sector 11, Gandhinagar — 382 001, Gujarat, India.

1.13“GTCL” means Gujarat Gas Trading Company Limited, a company
incorporated under the Act, having its registered office at 2 Shanti Sadan
Society, Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006,
Guijarat, India.

1.14“High Court” or “Court” means the High Court of Gujarat at
Ahmedabad and shall include National Company Law Tribunal
(“NCLT”), if and when applicable.




1.15“New Stock Option Plan” or “New ESOP” shall mean Employees Stock

Option Plan established by the Transferee Company as per ESOP

guidelines issued by SEBI.

1.16“Record Date” means such date to be fixed by the Board of Directors of

the Transferee Company in consultation with the Board of Directors of
Transferor Companies viz. GSPC Gas, GGCL, and GFSL, after the
sanction of this Scheme by the High Court or such other competent

authority as is empowered to sanction the Scheme, to determine the
members of Transferor Companies viz. GSPC Gas, GGCL, and GFSL to

whom equity shares of Transferee Company will be allotted.

1.17%“Scheme” or “the Scheme” or “this Scheme” means this Scheme of

Amalgamation and Arrangement in its present form or with any

modification(s) approved or imposed or directed by the High Court or

NCLT, as the case may be.

1.18“Transferor Companies” means GSPC Gas, GGCL, GFSL and GTCL

collectively.

1.19“Undertakings” in relation to the Transferor Companies, as the context

may require, shall mean whole of the undertakings and business of the

Transferor Companies as a going concern, including (without limitation):

(@)

all the businesses, properties, assets and liabilities of whatsoever
kind and wheresoever situated as on the Appointed Date;

without prejudice to the generality of the foregoing clause,
Undertakings shall include all rights, powers, authorities,
privileges, liberties and all properties and assets whether movable
or immovable, tangible or intangible, current or noncurrent,
freehold or leasehold, real or corporeal, in possession or reversion,
present or contingent of whatsoever nature and wheresoever
situated including, without limited to plant and machinery, office

equipments, inventories, furniture and fixtures, capital work in

progress, power lines, railway sidings, depots, contingent rights or

benefits, benefit of any deposits, financial assets, leases and hire
purchase contracts, leasehold rights, sub-letting tenancy rights,
with or without the consent of the landlord as may be required by
law, assignments and grants in respect thereof, operating
agreements, investment of all kinds (including investment in
shares, scrips, stocks, bonds, debenture stock, units, mutual funds),
sundry debtors, cash and bank balances, loans and advances,
amount receivable from ESOP trust, leasehold improvements,




accrued interest, vehicles, appliances, computers, software,
accessories, registrations, lease, claims, allotments, approvals,
consents, letters of intent, registrations, licences including licences
with respect to city gas distribution business, contracts, agreements
with Ministry of Petroleum and Natural Gas (“MoPNG”) and / or
Petroleum and Natural Gas Regulatory Board (“PNGRB”) and / or
with any such regulatory authority, credits, titles, interest, import
quotas and other quota rights, right of user, right of way to lay
pipelines, municipal permissions or powers of every kind, nature
and description whatsoever in connection and all other
permissions, rights (including rights under any contracts,
government contracts, memoranda of understanding, etc.),
entitlements, copyrights, patents, trademarks, trade names, domain
names and other industrial designs, trade secrets, or intellectual
property rights of any nature and all other interest, and advances
and or moneys paid or received, all statutory licences, and / or
permissions to carry on the operations, deferred tax benefits and
any other direct / indirect tax benefits, privileges, liberties,
easements, advantages, benefits, exemptions, permissions, and
approvals of whatsoever nature and wheresoever situated,
belonging to or in the ownership, power or possession or control of
or vested in or granted in favour of or enjoyed by the Transferor
Companies, all other claims, rights and benefits, power and
facilities of every kind, nature and description whatsoever, rights

to use and avail of telephones, telexes, facsimile connections and

installations, utilities, electricity and other services, provisions,
funds, benefits of all agreements, contracts and arrangements and
all other interests together with all present and future liabilities
(including contingent liabilities), all the provisions including
provision for tax, benefits of tax relief including the Income tax
Act, 1961 such as credit for advance tax, taxes deducted at source,
MAT, unutilised deposits or credits, benefits under the VAT / sales
tax law, sales tax credit, unutilized deposits or credits, benefits of
any unutilized MODVAT / CENVAT / service tax credits, etc, all
deposits and balances with Government, Semi Government, Local
and other authorities and bodies, customers and other persons,
earnest moneys and / or security deposits paid or received, all
necessary books, records, files, papers, records of standard
operating procedures, computer programmes along with their
licences, drawings, manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former customers and

suppliers, customer credit information, customer pricing




information, and other records whether in physical or electronic
form, all earnest monies and / or deposits, all permanent and / or

temporary employees; and

All liabilities, including, without being limited to, secured and
unsecured debts (whether in Indian rupees or Foreign currency),
sundry creditors, advances / deposits from customer, deferred
revenues, duties and obligation and provisions of every kind,
nature and description of whatsoever and howsoever arising,

raised, incurred or utilized.

In this Part, unless the context otherwise requires:

1.19.1 the words denoting the singular shall include the plural and vice
Versa;

1.19.2 headings and bold typefaces are only for convenience and shall be
ignored for the purpose of interpretation;

1.19.3 references to the word “include” or “including” shall be construed
without limitation;

1.19.4 a reference to an article, clause, section, paragraph or schedule is,
unless indicated to the contrary, a reference to an article, clause,
section, paragraph or schedule of this Scheme;
reference to a document includes an amendment or supplement to,

or replacement or novation of, that document; and

word(s) and expression(s) which are used in this Scheme and not

defined in part, shall, unless repugnant or contrary to the context or
meaning hereof, and as the context may require, have the same
meaning ascribed to them under the Act or the Securities Contracts
(Regulations) Act, 1956 or Depositories Act, 1996 or other
applicable laws, rules, regulations, bye-laws, as the case may be or
any statutory modification or re-enactment thereof from time to

time.

SHARE CAPITAL

The share capital structure of GDNL as on March 31, 2013 was as

follows:

Amount in
Particulars Rs Million

Authorised:

1,500,000,000 Equity Shares of Rs. 10/- each




Issued, Subscribed and Paid-up:
50,000 Equity Shares of Rs. 10/- each fully paid up

Between March 31, 2013 and on the date of filing of this Scheme with the
Court, 900,000,000 equity shares of Rs. 10/- each have been issued. Thus,
as on the date of filing of this Scheme with the Court, total issued,
subscribed and paid-up capital of GDNL is Rs 9,000.5 million consisting
of 900,050,000 equity shares of Rs. 10/- each. As on the date of filing of
this Scheme with the Court, out of the total equity share capital,
400,050,000 equity shares are held by GSPC Gas, one of the Transferor
Company.

The share capital structure of GGCL as on March 31, 2013 was as follows:

Amount in

Particulars Rs Million

Authorised:

140,000,000 Equity Shares of Rs 2/- each

17,000,000 7.5% Redeemable Preference Shares of Rs. 10/- each

Total

Issued, Subscribed and Paid-up:

128,250,000 Equity Shares of Rs 2/- each fully paid-up 956.50

Total 256.50

As on the date of filing of this Scheme with the Court, out of the above
total equity share capital of the GGCL, 94,519,080 equity shares are held
by GDNL, the Transferee company. Subsequent to March 31, 2013, there
has been no change in the share capital of GGCL.

2.3 The share capital structure of GFSL as on March 31, 2013 was as follows:

Amount in
Particulars Rs Million

Authorised:

7,000,000 Equity Shares of Rs 10/- each




5,000,000 Preference Shares of Rs. 10/- each

Issued, Subscribed and Paid-up:

2,000,000 Equity Shares of Rs 10/- each fully paid-up

Total

As on the date of filing of this Scheme with the Court, out of the above
total equity share capital of the GFSL, 1,397,500 equity shares are held by
GGCL, one of the Transferor company. Subsequent to March 31, 2013,

there has been no change in the share capital of GFSL.

The share capital structure of GTCL as on March 31, 2013 was as follows:

Amount in

Particulars Rs Million

Authorised:

10,000 Equity Shares of Rs 100/- each

Issued, Subscribed and Paid-up:

9,000 Equity Shares of Rs 100/- each fully paid-up

Total

As on the date of filing of this Scheme with the Court, all the equity shares
are held by GGCL and its nominees, one of the Transferor Company.
Subsequent to March 31, 2013, there has been no change in the share
capital of GTCL.

The share capital structure of GSPC Gas as on March 31, 2013 was as

follows:

Amount in
Particulars Rs Million

Authorised:

200,000,000 Equity Shares of Rs. 10/- each




Issued, Subscribed and Paid-up:

84,619,630 Equity Shares of Rs. 10/- each fully paid up 846.20

846.20

Subsequent to March 31, 2013, there has been no change in the share
capital of GSPC Gas.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s)
approved or directed by the High Court or NCLT or any other appropriate
authority shall be effective from the Appointed Date, but shall be operative

from the Effective Date.




PART II: AMALGAMATION OF GSPC Gas, GGCL, GFSL and GTCL
WITH GDNL

TRANSFER AND VESTING OF UNDERTAKINGS

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, and subject to the provisions of this Scheme in relation to
the mode of transfer and vesting, all the Undertakings shall, pursuant to
the provisions of Section 394(2) and other applicable provisions of the
Act, without any further act, instrument or deed, be and stand transferred
to and vested in and/or be deemed to have been and stand transferred to
and vested in the Transferee Company so as to become Undertakings of
the Transferee Company by virtue of and in the manner provided in this

Scheme.

Further, the Scheme has been drawn up to comply with the conditions
relating to “Amalgamation” as specified under Section 2(1B) of the
Income-tax Act, 1961. If any term(s) or provision(s) of the Scheme is/are
inconsistent with the provisions of Section 2(1B) of the Income-tax Act,
1961, the provisions of Section 2(1B) of the Income-tax Act, 1961 shall
prevail and the Scheme shall stand modified to the extent necessary to
comply with Section 2(1B) of the Income-tax Act, 1961. Such
modifications will, however, not affect the other clauses of the Scheme.

All assets, estate, rights, title, interest, etc acquired by the Transferor
Companies after the Appointed Date and prior to the Effective Date for
operation of Transferor Companies or pertaining to or relating to the
Transferor Companies shall also stand transferred to and vested in the

Transferee Company upon the coming into effect of this Scheme. The

transfer and vesting of assets, estate, rights, title, interest, etc, will be

treated as an acquisition of assets and liabilities i.e. acquisition of business

of the Transferor Companies on and from the Appointed Date.

All assets of the Transferor Companies, that are movable in nature or
incorporeal property or are otherwise capable of transfer by physical or
constructive delivery, novation and / or endorsement and delivery or by
operation of law, pursuant to order of the Court, shall be vested in the
Transferee Company. Upon this Scheme becoming effective, the title of
such property shall be deemed to have been mutated and recognised as

that of the Transferee Company.

In respect of such of the assets of the Transferor Companies other than

those referred to in clause 4.3 above including investment in shares,




outstanding loans and advances, if any, recoverable in cash or in kind or
for value to be received, deposits, if any, with Government, semi-
Government, local and other authorities and bodies, shall, without any
further act, instrument or deed, be and stand transferred to and vested in
the Transferee Company and/or be deemed to be transferred to and vested
in the Transferee Company on the Appointed Date pursuant to the
provisions of Section 394 of the Act upon effectiveness of the Scheme.
The Transferee Company shall upon sanction of the Scheme be entitled to
the delivery and possession of all documents of title of such movable

property in this regard.

All immovable properties of the Transferor Companies, including land
together with the buildings and structures standing thereon and rights and
interests in immovable properties of the Transferor Companies, whether
freehold or leasehold or otherwise and all documents of title, rights and
easements in relation thereto shall stand vested in and/or be deemed to
have been vested in the Transferee Company, by operation of law pursuant
to the sanctioning of the Scheme and upon the Scheme becoming
effective. Such assets shall stand vested in the Transferee Company and
shall be deemed to be and become the property as an integral part of the
Transferee Company by operation of law. Transferee Company shall upon
the order of the Court sanctioning the Scheme and upon this Scheme
becoming effective, be always entitled to all the rights and privileges
attached in relation to such immovable properties and shall be liable to pay
appropriate rent, rates and taxes and fulfill all obligations in relation
thereto or as applicable to such immovable properties. Upon this Scheme
becoming effective and upon payment of applicable stamp duty, the title to
such properties shall be deemed to have been mutated and recognised as
that of the Transferee Company and the mere filing thereof with the
appropriate Registrar or Sub-Registrar or with the relevant Government
agencies shall suffice as record of continuing titles with the Transferee
Company and shall be constituted as a deemed mutation and substitution
thereof. Transferee Company shall subsequent to scheme becoming

effective be entitled to the delivery and possession of all documents of title

to such immovable property in this regard. It is hereby clarified that all the

rights, title and interest of the Transferor Companies in any leasehold
properties shall, pursuant to Section 394(2) of the Act and the provisions
of this Scheme, without any further act, instrument or deed, be vested in or

be deemed to have been vested in the Transferee Company.

Upon the Scheme coming into effect and with effect from the Appointed
Date, all debts, liabilities (including contingent liabilities), duties and

obligations of every kind, nature and description of the Transferor




Companies shall, pursuant to the provisions of Section 394(2) and other
applicable provisions of the Act, without any further act, instrument or
deed, be and stand transferred to and vested in and/or be deemed to have
been and stand transferred to and vested in, the Transferee Company, so as
to become on and from the Appointed Date, the debts, liabilities
(including contingent liabilities), duties and obligations of the Transferee
Company on the same terms and conditions as were applicable to the
Transferor Companies, and further that it shall not be necessary to obtain
the consent of any person who is a party to contract or arrangement by
virtue of which such liabilities have arisen in order to give effect to the

provisions of this clause.

Any statutory licences, authorizations, statutory rights, permissions,
approvals, tax registrations, service tax, provident fund, ESI, Reserve
Bank of India, or other registrations, no objection certificates, or any
consents to carry on the operations of the Transferor Companies shall
stand transferred to and vested in the Transferee Company without any
further act or deed and shall be appropriately mutated / facilitated by the
statutory authorities concerned therewith in favour of the Transferee
Company so as to empower and facilitate the continuation of the
operations of the Transferee Company. In so far as the various incentives,
service tax benefits, subsidies (including applications for subsidies),
rehabilitation Schemes, grants, special status, rights, and other benefits or
privileges enjoyed, granted by any Government body, local authority or by
any other person, or availed of by the Transferor Companies are
concerned, the same shall, without any further act or deed, vest with and
be available to the Transferee Company on the same terms and conditions
as are available to Transferor Companies.

All registrations, licences, trademarks, copyrights, domain names,
applications for copyrights, trade-names and trademarks, etc pertaining to
the Transferor Companies, if any, shall stand vested in Transferee
Company without any further act, instrument or deed (unless filed only for

statistical record with any appropriate authority or Registrar), upon the

sanction of the Scheme and upon this Scheme becoming effective.

All taxes (including but not limited to advance tax, tax deducted at source,
minimum alternate tax credits, dividend distribution tax, securities
transaction tax, taxes withheld/paid in a foreign country, value added tax,
sales tax, service tax, etc) payable by or refundable to the Transferor
Companies with effect from the Appointed Date, including all or any
refunds or claims shall be treated as the tax liability or refunds/claims, etc

as the case may be, of the Transferee Company, and any tax incentives,




advantages, privileges, exemptions, credits, holidays, remissions,
reductions, etc, as would have been available to the Transferor
Companies, shall pursuant to this Scheme becoming effective, be available
to the Transferee Company.

Any third party or authority required to give effect to any provisions of
this Scheme, shall take on record the order of the Court sanctioning the
Scheme on its file and duly record the necessary substitution or
endorsement in the name of the Transferee Company as successor in
interest, pursuant to the sanction of this Scheme by the Court, and upon
this Scheme becoming effective. For this purpose, the Transferee
Company shall file certified copies of such High Court order and if
required file appropriate applications or forms with relevant authorities
concerned for statistical and information purposes only and there shall be
no break in the validity and enforceability of approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas, rights,
entitlements, licences (including the licences granted by any
Governmental, statutory or regulatory bodies for the purpose of carrying
on its business or in connection therewith), and certificates of every kind

and description of whatsoever nature.

For the avoidance of doubt and without prejudice to the generality of the

foregoing, it is clarified that upon the coming into effect of this Scheme,

all consents, permissions, certificates, clearances, authorities, power of
attorneys given by, issued to or in favour of the Transferor Companies in
relation to Undertakings shall stand transferred to the Transferee
Company, as if the same were originally given by, issued to or executed in
favour of the Transferee Company, and the Transferee Company shall be
bound by the terms thereof, the obligations and duties there under, and the
rights and benefits under the same shall be available to the Transferee
Company.

Benefits of any and all corporate approvals as may have already been
taken by the Transferor Companies, whether being in the nature of
compliances or otherwise, including without limitation, approvals under
Sections 81(1A), 293(1)(a), 293(1)(d), 295, 297 and 372A, etc, of the Act,
read with the rules and regulations made there under, shall stand
transferred to and vested in the Transferee Company and the said
corporate approvals and compliances shall, upon this Scheme becoming
effective, be deemed to have been taken/complied with by the Transferee

Company.

Upon this Scheme becoming effective, the secured creditors of the

respective Transferor Company and/or other security holders having




charge over the properties of the respective Transferor Company shall be
entitled to security only in respect of the properties, assets, rights, benefits
and interest of the respective Transferor Company, as existed immediately
prior to the effectiveness of this Scheme, and the secured creditors of the
Transferee Company and/or other security holders having charge over the
properties of the Transferee Company shall be entitled to security only in
respect of the properties, assets, rights, benefits and interest of the
Transferee Company, as existed immediately prior to the scheme
becoming effective. It is hereby clarified that pursuant to amalgamation,
the secured creditors of the respective Transferor Company and/or other
security holders having charge over the properties of the respective
Transferor Company shall not be entitled to any additional security over
the properties, assets, rights, benefits and interest of the Transferee
Company and vice versa, and hence such assets of the respective
Transferor Company and the Transferee Company, as the case may be,
which are not currently encumbered, shall remain free and shall remain
available for creation of any security thereon in future in relation to any

current or future indebtedness of the Transferee Company.

Transferee Company shall, at any time after this Scheme coming into
effect, in accordance with the provisions hereof, if so required under any

law or otherwise, execute appropriate deeds of confirmation or other

writings or arrangements with any party to any contract or arrangement in

relation to which the Transferor Companies have been a party, including
any filings with the regulatory authorities, in order to give formal effect to
the above provisions. Transferee Company shall for this purpose, under
the provisions hereof, be deemed to have been authorized to execute any
such writings on behalf of the Transferor Companies and to carry out or
perform all such formalities or compliances referred to above on the part

of Transferor Companies.

It is clarified that if any assets (estate, claims, rights, title, interest in or
authorities relating to such assets) or any contracts, deeds, bonds,
agreements, Schemes, arrangements, or other instrument of whatsoever
nature which the Transferor Companies owns or to which the Transferor
Companies are party to and which cannot be transferred to the Transferee
Company for any reason whatsoever, the Transferee Company shall hold
such assets, contracts, deeds, bonds, agreements, Schemes, arrangements,
or other instrument of whatsoever nature in Trust for the benefit of the
Transferee Company in terms of this Scheme, till such time as the transfer

is affected.

LEGAL PROCEEDINGS




If any suit, appeal or other proceeding of whatsoever nature by or against
the Transferor Companies is pending, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the
transfer of Undertakings or anything contained in this Scheme, but the said
suit, appeal or other legal proceedings may be continued, prosecuted and
enforced, as the case may be, by or against the Transferee Company in the
same manner and to the same extent as it would be or might have been
continued, prosecuted and enforced by or against the Transferor

Companies, if this Scheme had not been made.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions
of this Scheme, all contracts, deeds, bonds, agreements, understandings
whether written or oral and other instruments, if any, of whatsoever nature
to which the Transferor Companies are party or to the benefit of which the
Transferor Companies may be eligible and which are subsisting or having
effect on the Effective Date, shall without any further act, instrument or
deed, be in full force and effect against or in favour of the Transferee
Company, as the case may be, and may be enforced by or against the
Transferee Company, as fully and effectively as if, instead of the
Transferor Companies, the Transferee Company had been a party or

beneficiary or obligee thereto.

Without prejudice to other provisions of this Scheme and notwithstanding
the fact that the vesting of the Undertakings occurs by virtue of this
Scheme itself, the Transferee Company may, at any time after the coming
into effect of this Scheme in accordance with the provisions hereof, if so
required, under any law or otherwise, execute deeds of confirmation in
favour of any party, to any contract or arrangement to which the
Transferor Companies are parties, as may be necessary, to be executed in
order to give formal effect to the above provisions. The Transferee
Company shall be deemed to be authorised to execute any such writings
on behalf of the Transferor Companies, and to carry out or perform all

formalities or compliances required for the purposes referred to above on

the part of the Transferor Companies.

EMPLOYEES

Upon the coming into effect of this Scheme:




7.1.1 All the employees of the Transferor Companies as on the Effective
Date shall stand transferred to the Transferee Company without
any interruption in service as a result of transfer of Undertakings of
the Transferor Companies to the Transferee Company. The
position, rank, and designation, terms and conditions (including in
relation to the level of remuneration and contractual and statutory
benefits, incentive plans, terminal benefits, gratuity plans,
provident plans, superannuation plans and any other retirement
benefits) of the employees would be decided by the Board of
Directors or any committee / sub-committee or person(s) so

authorised by the Board of the Transferee Company.

The Transferee Company agrees that the services of all such
employees (as mentioned in clause 7.1.1 above) with the
Transferor Companies prior to the transfer, as aforesaid, shall be
taken into account for the purposes of all benefits to which the said
employees may be eligible, including in relation to the level of
remuneration and contractual and statutory benefits, incentive
plans, terminal benefits, gratuity plans, provident plans,
superannuation plans and any other retirement benefits and
accordingly, shall be reckoned therefore from the date of their
respective appointment in the Transferor Companies. It is clarified
that the services of the staff, workmen and employees of the

Transferor Companies will be treated as having been continuous

for the purpose of calculating statutory benefits, if any.

The existing provident fund, superannuation fund and gratuity
fund, if any, of which the aforesaid employees of the Transferor
Companies, being transferred under clause 7.1.1 above to the
Transferee Company, are members or beneficiaries along with all
accumulated contributions therein till the Effective Date, shall,
with the approval of the concerned authorities, be transferred to
and continued without any break. Accordingly, the provident fund,
superannuation fund and gratuity fund dues, if any, of the said
employees of the Transferor Companies would be continued to be
deposited in the transferred provident fund, superannuation fund
and gratuity fund account by the Transferee Company. In case,
necessary approvals are not received by the Effective Date and
there is a delay, all such amounts shall continue to be administered
by the Transferee Company as trustee from the Effective Date till
the date of actual transfer and, on receiving the approvals all the
accumulated amounts till such date, shall be transferred to the

respective funds of the Transferee Company [suo moto].




EMPLOYEE STOCK OPTION

Upon coming into effect of this Scheme, in respect of stock options
granted by GGCL under the ESOP, the Transferee Company shall issue
stock options taking into account the Share Exchange Ratio and on terms
and conditions not less favorable than those provided under the ESOP.
Such stock options will be issued by the Transferee Company under a
New ESOP to be created by Transferee Company, inter alia, for the
purpose of granting stock options to the Eligible Employees pursuant to

this Scheme;

It is hereby clarified that upon this Scheme becoming effective, options
granted by GGCL to Eligible Employees under ESOP shall automatically
stand cancelled. Further, upon the Scheme becoming effective and after
cancellation of the options granted to Eligible Employees under ESOP,
fresh options shall be granted by Transferee Company to the Eligible
Employees on the basis of the Share Exchange Ratio as mentioned under
clause 14.2.1 of this Scheme. The Exercise Price payable for options
granted by GGCL to the Eligible Employees shall be based on the exercise
price payable by such Eligible Employees under the New Stock Option
Plan as adjusted after taking into account the effect of the Share Exchange

Ratio;

ESOP Trust currently holds sufficient shares of GGCL, which may be
required, to meet obligation in respect of vested as well as unvested ESOP
issued to Eligible Employees. Upon the coming into effect of this Scheme,
all the shares of GGCL held by the ESOP Trust shall stand cancelled and
fresh shares of the Transferee Company shall be issued to the ESOP Trust
on the basis of the Share Exchange Ratio as mentioned under clause 14.2.1
of this Scheme. It is hereby clarified that Fractional entitlement, if any,
arising pursuant to the applicability of the Share Exchange Ratio as above
shall be taken care as per mechanics mentioned in clause 14.2.5 of this

Scheme.

The grant of options to the Eligible Employees pursuant to sub clause 8.2

of this Scheme shall be effected as an integral part of this Scheme and the
consent of the shareholders of Transferee Company to this Scheme shall
be deemed to be their consent in relation to all matters pertaining to the
New Stock Option Plan, without limitation, for the purpose of creating
New Stock Option Plan, and all related matters. No further approval of the
shareholders of Transferee Company would be required in this connection
under Section 81(1A) of the Act (Corresponding notified section 62(1)(c)
of the Companies Act, 2013);




It is hereby clarified that in relation to the options granted under New
Stock Option Plan to Eligible Employees, the period during which the
options granted by ESOP were held or deemed to have been held by the
Eligible Employees shall be taken into account for determining the
minimum vesting period required under applicable law or agreement or

deed for stock options granted under the New Stock Option Plan;

The Board of Directors of GGCL and GDNL or any of the committee
thereof, shall take such actions to modify and/or execute such further
documents as may be necessary or desirable for the purpose of giving

effect to the provision of this clause of the Scheme.

TAXATION MATTERS

It is expressly clarified that upon the Scheme becoming effective, all taxes
payable by the Transferor Companies on and after the Appointed Date
shall be treated as the tax liability of the Transferee Company. Similarly,
all credits for taxes including but not limited to tax deduction at source of
the Transferor Companies shall be treated as credits for taxes of the

Transferee Company.

All taxes of any nature, duties, cess or any other like payment or

deductions made by the Transferor Companies to any statutory authorities
such as income tax, sales tax, service tax, CENVAT, etc. or any tax
deduction or collection at source, relating to the period after the Appointed
Date but up to the Effective Date shall be deemed to have been on account
of or paid on behalf of the Transferee Company and the relevant
authorities shall be bound to transfer to the account of and give credit for
the same to the Transferee Company upon the sanction of the Scheme and

upon relevant proof and documents being provided to the said authorities.

Upon this Scheme becoming effective, the Transferee Company is also
expressly permitted to revise its income tax, withholding tax, service tax,
sales tax, value added tax and any other statutory returns and filings under
the tax laws, notwithstanding that the period of filing / revising such return
may have lapsed and period to claim refund / advance tax and withholding
tax credit, etc, also elapsed pursuant to the provisions of this Scheme. The
Transferee Company shall be entitled to refund and / or set-off all amounts
paid by the Transferor Companies under income tax, value added tax,
service tax, excise duty or any other tax etc or any other disputed

amount under appeal, if any, upon this Scheme becoming effective.




SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the
Transferor Companies as per this Scheme and the continuance of the
proceedings by or against the Transferee Company under clause 4 and
clause 5 hereof shall not affect any transaction or proceedings already
concluded by the Transferor Companies on or before the Effective Date, to
that end and intent that the Transferee Company accepts and adopts all
acts, deeds and things done and executed by the Transferor Companies as
acts deeds and things done and executed by and on behalf of the
Transferee Company.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective
Date, the Transferor Companies shall be deemed to have been carrying on
all business on account of and in trust for the Transferee Company. All
profits accruing to the Transferor Companies or losses including tax
losses, arising or incurred by the Transferor Companies for the period
commencing from the Appointed Date and up to and including the
Effective Date shall, for all purposes, be treated as the profits or losses, as

the case may be, of the Transferee Company.

The Transferor Companies hereby confirms that it has, and shall continue
upto the Effective Date, to preserve and carry on the business with
diligence, prudence and that it will not, without the prior consultation with
the Transferee Company, alienate, charge or otherwise deal with or
dispose off any Undertakings or any part thereof or recruit any new
employees (in each case except in the ordinary course of business) or
conclude settlements with unions or employees or undertake substantial
expansion to the Undertakings, other than expansions which have already

commenced prior to the Appointed Date.

DECLARATION OF DIVIDENDS

The Transferor Companies shall be entitled to declare or pay dividend,
whether interim or final, to their equity shareholders in respect of any
accounting period prior to the Effective Date, but only consistent with past
practice, or in the ordinary course. Any declaration or payment of
dividend otherwise than as aforesaid, by the Transferor Companies shall
be subject to the prior approval of the Board of Directors of the Transferee

Company and in accordance with applicable laws.




For the avoidance of doubt, it is hereby clarified that nothing in this
Scheme shall prevent the Transferee Company from declaring and paying
dividend, whether interim or final, to its equity shareholders as on the
record date for the purpose of dividend and the shareholders of the
Transferor Companies shall not be entitled to dividend, if any, declared by
the Transferee Company prior to the Effective Date.

It is clarified that the aforesaid provisions in respect of declaration of
dividends are enabling provisions only and shall not be deemed to confer
any right on any member of the Transferor Companies and / or the
Transferee Company to demand or claim any dividends which, subject to
the provisions of the said Act, shall be entirely at the discretion of the
Board of Directors of the Transferor Companies or the Transferee
Company, as the case may be, subject to such approvals of the

shareholders, as may be required.

ALTERATION TO MEMORANDUM OF ASSOCIATION AND
ARTICLES OF ASSOCIATION OF TRANSFEREE COMPANY

Consolidation of Authorised Share Capital of Transferor Companies

The authorised share capital of the Transferor Companies as specified in
clause 2.2 to clause 2.5 aggregating to 235,100,000 shares of Rs 10 each
shall stand transferred to and combined with the authorised share capital
of the Transferee Company and shall be re-classified without any further
act or deed. The filing fees and stamp duty already paid by the Transferor
Companies on its authorised share capital shall be deemed to have been so
paid by the Transferee Company on the combined authorised share capital
and accordingly, the Transferee Company shall not be required to pay any
fees / stamp duty on the authorised share capital so increased. The
resolution approving the Scheme shall be deemed to be the approval of

increase and re-classification in the authorised share capital of the

Transferee Company under Section 94 of the Act (Corresponding notified

Section 61 of the Companies Act, 2013) and other applicable provisions of
the Act. Accordingly, upon sanction of this Scheme and from the date of
this Scheme becoming effective, the authorised share capital of the
Transferee Company shall automatically stand increased without any
further act, instrument or deed on the part of the Transferee Company
including payment of stamp duty and payment of fees payable to Registrar
of Companies, by the authorised share capital of the Transferor

Companies.




13.1.2 Clause V of the Memorandum of Association of the Transferee Company
and clause 4 of Article of Association of the Transferee Company relating
to authorised share capital shall respectively, without any further act,
instrument or deed, be and stand altered, modified and amended pursuant
to Section 16, 31, 94, (Corresponsing notified section 13, 14 and 61 of the
Companies Act, 2013) and Section 394 of the Act and other applicable
provisions of the Act, as the case may be and be replaced with the

following clause:

Clause V of Memorandum of Association of Transferee Company

The Authorised Share capital of the company is Rs. 17,571,000,000/-
(Rupees seventeen thousand five hundred and seventy one million only)
divided into 1,735,100,000 (Seventeen hundred thirty five million and one

lac only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million
only) 7.5% Redeemable Preference shares of Rs. 10/- each and 5,000,000

(Five million only) Preference shares of Rs. 10/- each.

Clause 4 of Articles of Association of Transferee Company.

The Authorised Share capital of the company is Rs. 17,571,000,000/-
(Rupees seventeen thousand five hundred and seventy one million only)
divided into 1,735,100,000 (Seventeen hundred thirty five million and one

lac only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million
only) 7.5% Redeemable Preference shares of Rs. 10/- each and 5,000,000

(Five million only) Preference shares of Rs. 10/- each.

Amendment to Object Clause of the Transferee Company

Upon the Scheme becoming effective, the following clause shall be
inserted in the Main Objects clause of the Memorandum of Association of

the Transferee Company after clause 5:

6. “To carry on business of dealing with all aspects of negotiations,
procurement, imports, storage, handling processing, distribution
and transportation of Natural Gas, Liquefied Natural Gas
(“LNG”), Coal Bed Methane (“CBM”), Naphtha, Fuel Oils,
Crude Oil & other Petroleum Products, coal and any other fuels

and utilization thereof.

7. To administer fuel supply and purchase contracts on behalf of

State Government and promoter Companies




8. To develop expertise, provide consultation and render advisory
services for various technical, legal and commercial aspects of
Fuel Supply Management business and facilitating implementation
of Natural Gas, LNG, CBM, Naphtha, Fuel Oils, Crude Oil &

Petroleum Products, Coal and any other fuel projects

. To act as an advisory body to the Government / any other agency
appointed by State Government for all aspects related to Policy
and regulation of Natural Gas, LNG, CBM, Naphtha, Fuel Oils,
Crude Oil & Petroleum Products, Coal and any other fuels import

[ utilization.

10. To promote and make strategic investment in infrastructure

projects and facilities meant for augmenting fuel supply.”

13.2.2 Upon the Scheme becoming effective, it shall be deemed that the members
of the Transferee Company have also resolved and accorded to relevant
consents as applicable under Section 17 of the Act (Corresponding
notified section 13 of the Companies Act, 2013). It is further clarified that
there will be no need to pass a separate shareholders’ resolution as
required under Section 17 of the Act (Corresponding notified section 13 of
the Companies Act, 2013) for the amendments of the Memorandum of
Association of the Transferee Company as above. Pursuant to this
Scheme, the Transferee Company shall file the requisite forms with the
Registrar of Company, Gujarat, for amending the main objects in
accordance with the clause 13.2.1 of this Scheme.

Alteration to the Name Clause

Upon the Scheme becoming effective, the name of GSPC Distribution
Networks Limited shall be deemed to have been changed to GSPC Gas
Limited or such other alternative name as may be permitted by Registrar
of Companies, Gujarat in accordance with Section 21 (Corresponding
notified section 13 of the Companies Act, 2013), and other relevant

provisions of the Act.

It is hereby clarified that the consent of the shareholders of the Transferee

Company to this Scheme shall be deemed to be sufficient for the purposes

of effecting the aforementioned amendment and that no further resolution

under Section 21 (Corresponding notified section 13 of the Companies
Act, 2013) or any other applicable provisions of the Act, would be

required to be separately passed, nor any additional fees (including fees




and charges to the relevant Registrar of Companies) or stamp duty, shall

be payable by the Transferee Company.

Under the accepted principle of Single Window Clearance, it is hereby
provided that the aforesaid alterations viz. change in the Capital Clause,
Object Clause and Name Clause, referred above, shall become operative
upon the Scheme becoming effective by virtue of the fact that the
Shareholders of the Transferee Company, while approving the scheme as a
whole, have also resolved and accorded the relevant consents as required
respectively under Section 16, 17, 21, 31, 94 (Corresponding notified
section 13, 14 and 61 of the Companies Act, 2013) and Section 394 of the
Act, or any other provisions of the Act, and there shall not be a

requirement to pass separate resolutions as required under the Act.

ISSUE OF EQUITY SHARES AND REORGANIZATION OF
SHARE CAPITAL

Share Swap Ratio

As per the share swap ratio recommended by the Valuer, M/S/ SSPA &
Co., Chartered Accountants, upon the coming into effect of this Scheme
and in consideration of the transfer and vesting of the Undertakings of the
Transferor Companies to the Transferee Company, the shareholders of the
Transferor Companies should be allotted shares of the Transferee

Company as per below details:

TO THE SHAREHOLDERS OF GSPC Gas

Transferee Company should, without any further application, act,
instrument or deed, issue to the equity shareholders of GSPC Gas, whose
names are registered in its register of members on the Record Date, or
his/herl/its heirs, executors or, as the case may be, successors, 81 (eighty
one) equity share of Rs.10/- each, credited as fully-paid up of the
Transferee Company, for every 2 (two) equity shares of Rs.10/- each held
by such equity shareholders or their respective heirs, executors or, as the

case may be, successors in GSPC Gas on the Record Date.

TO THE SHAREHOLDERS OF GGCL

Transferee Company should, without any further application, act,

instrument or deed, issue to the equity shareholders of GGCL including
ESOP Trust but excluding GDNL, whose names are registered in its
register of members on the Record Date, or his/her/its heirs, executors or,




as the case may be, successors, 38 (thirty eight) equity share of Rs.10/-
each, credited as fully-paid up of Transferee Company for every 1 (one)
equity share of Rs.2/- each held by such equity shareholders or their
respective heirs, executors or, as the case may be, successors in GGCL on
the Record Date.

TO THE SHAREHOLDERS OF GFSL

Transferee Company should, without any further application, act,
instrument or deed, issue to the equity shareholders of GFSL except
GGCL, whose names are registered in its register of members on the
Record Date, or his/her/its heirs, executors or, as the case may be,
successors, 38 (thirty eight) equity share of Rs.10/- each, credited as fully-
paid up of Transferee Company, for every 1 (one) equity share of Rs.10/-
each held by such equity shareholders or their respective heirs, executors

or, as the case may be, successors in GFSL on the Record Date.

TO THE SHAREHOLDERS OF GTCL

The entire issued, subscribed and paid up share capital of GTCL is held by
GGCL. Upon the Scheme becoming effective, GGCL would be
amalgamated with the Transferee Company from the Appointed Date and

hence no shares of the Transferee Company shall be issued and allotted in

consideration of the amalgamation and the share capital of GTCL shall

stand cancelled.

If the shares are issued as per above swap ratio, the resultant shareholding

pattern of the Transferee Company, upon merger would be as follows:

Resultant

Name of the Shareholder
No. of shares | ghareholding (%)

Promoter and Promoter Group 3,185,795,015 60.89%

Public and Others 2,045,969,960 39.11%

5,231,764,975 100%

Issuance and Allotment of Shares

Upon issuance of shares based on the share swap ratio as mentioned
above, the Transferee Company will have an expanded capital base which
may not be appropriate and required. This wide capital base will further
lead to a corresponding fictitious asset which will adversely impact the

Net worth and Earning per Share of the Transferee Company. In order to




ensure that the Transferee Company has a serviceable equity capital base,
instead of issuing shares as per above share swap ratio, the shareholders of
GSPC Gas, GGCL and GFSL would be allotted proportionately lower
number of shares of the Transferee Company as per below details:

TO THE SHAREHOLDERS OF GSPC Gas

The Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of GSPC
Gas, whose names are registered in its register of members on the Record
Date, or his/her/its heirs, executors or, as the case may be, successors, 81
(eighty one) equity shares of Rs.10/- each, credited as fully-paid up of
Transferee Company, for every 76 (seventy six) equity shares of Rs.10/-
each held by such equity shareholders or their respective heirs, executors

or, as the case may be, successors in GSPC Gas on the Record Date.

TO THE SHAREHOLDERS OF GGCL

The Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of GGCL
including ESOP Trust but excluding GDNL, whose names are registered
in its register of members on the Record Date, or his/her/its heirs,
executors or, as the case may be, successors, 1 (one) equity share of
Rs.10/- each, credited as fully-paid up of Transferee Company for every 1
(one) equity share of Rs.2/- each held by such equity shareholders or their
respective heirs, executors or, as the case may be, successors in GGCL on
the Record Date.

TO THE SHAREHOLDERS OF GFSL

The Transferee Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of GFSL
except GGCL, whose names are registered in its register of members on
the Record Date, or his/her/its heirs, executors or, as the case may be,
successors, 1 (one) equity share of Rs.10/- each, credited as fully-paid up
of Transferee Company, for every 1 (one) equity share of Rs.10/- each

held by such equity shareholders or their respective heirs, executors or, as

the case may be, successors in GFSL on the Record Date.

The equity shares of the Transferee Company to be issued to the members
of the Transferor Companies in terms of clause 14.2.1 above shall be
subject to the provisions of Articles of Association of the Transferee
Company and shall rank pari-passu, in all respects with the existing equity
shares of the Transferee Company.




14.2.3 Upon the implementation of this scheme, the paid up equity share capital
of GGCL held by GDNL, the paid up equity share capital of GDNL held
by GSPC Gas, and the paid up equity share capital of GGCL into GFSL
and GTCL shall, ipso facto, without any further act or deed stand
cancelled on the Effective Date, and no shares of the Transferee Company

will be issued or allotted with respect to the equity shares so cancelled.

Since lower number of shares will be issued to the shareholders of
Transferor Companies as mentioned in clause 14.2.1 above, in order to
ensure that interest of none of the shareholders is jeopardised, it is decided
to reduce proportionately the existing equity share capital of the
Transferee Company as prescribed in clause 14.3.1. This reduction of
capital will ensure that wealth of Public shareholder remains intact and
their percentage holding continues to remain as mentioned in clause
14.1.2.

No fractional shares shall be issued by the Transferee Company. The
Board of Directors of the Transferee Company shall consolidate all
fractional entitlements, if any, arising due to issuance of shares pursuant to
amalgamation of the Transferor Companies and allot new equity shares in
lieu thereof, to director(s) or such other authorized representative(s) as the
Board of Directors of the Transferee Company shall appoint in this behalf,

who shall hold the new equity shares issued by the Transferee Company in

trust on behalf of the members entitled to fractional entitlements with the
express understanding that such director(s) or other authorized
representative(s) shall sell the same in the market at such time or times
(not later than 15 days from the date of listing of new equity shares of the
Transferee Company) and at such price or prices and to such person or
persons, as he / they may deem fit and pay to Transferee Company, the net
sale proceeds thereof, whereupon Transferee Company shall distribute
such net sale proceeds, subject to taxes, if any, to the said members in
proportion to their respective fractional entitlements. The Board of
Directors of Transferee Company, if it deems necessary, in the interests of
allottees, approve such other method in this behalf as it may, in its
absolute discretion, deem fit.

The approval of this Scheme by the shareholders of the Transferee
Company shall be deemed to be due compliance of the provisions of
Section 81(1A) (Corresponding notified section 62(1)(c) of the Companies
Act, 2013) and other relevant and applicable provisions of the Act for the
issue and allotment of equity shares by Transferee Company to the

shareholders of the Transferor Companies, as provided in this Scheme.




14.2.7 The new equity shares shall be issued in dematerialized form to those
equity shareholders who hold the shares of Transferor Companies in
demateralised form, provided all details relating to account with
depository participant are available with the Transferee Company. All
those equity shareholders who hold shares of Transferor Companies in
physical form shall be issued new equity shares in Transferee Company in
physical or electronic form, at the option of such shareholders to be
exercised by them on or before the record date, by giving a notice in
writing to the Transferee Company. Such physical equity share
certifications (if any), shall be sent by Transferee Company to the equity
shareholders of the Transferor Companies at their respective registered
addresses as appearing in the register of member maintained by the
Transferor Companies as of record date with respect to their shareholders
(or in case of joint shareholders — to the address of that one of the joint
shareholders whose name stands first in such register of members in
respect of such joint shareholding) and Transferee Company shall not be

responsible for any loss in transit.

In the event of their being any pending share transfer, whether lodged or
outstanding, of any shareholders of the Transferor Companies, the Board
of Directors of the Transferee Company or any committee / person duly
authorized in this regard by the Board of Directors of Transferee Company
shall be empowered in appropriate cases, prior to or even subsequent to
the Record date, to effectuate such a transfer as if changes in the registered
holder were operative as on the Record Date, in order to remove any

difficulties arising to the Transferor or transferee of equity shares in the

Transferor Companies, after the effectiveness of this Scheme.

The existing equity shares after giving effect to reduction as per clause
14.3.1 and after considering issue of new equity shares to the shareholders
of the Transferor Companies as per clause 14.2.1 of this Scheme will be
listed and / or admitted to trading in terms of Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirement) Regulation,
2009, as amended from time to time, on all the stock exchanges on which
shares of GGCL are listed on the effective date. The Transferee Company
shall enter into such arrangement and give such confirmation and/or
undertakings as may be necessary in accordance with the applicable laws
or regulations for the Transferee Company with the formalities of the said
stock exchanges. The equity shares of the Transferee Company allotted
pursuant to the Scheme shall remain frozen in the depositories system till
listing/ trading permission is given by the designated Stock Exchange.
There shall be no change in the shareholding pattern or control in the

Transferee Company between the record date and the listing which may




affect the status of the approval of National Stock Exchange of India
Limited dated 05.11.2014 and BSE Limited dated 07.11.2014.

REORGANIZATION OF SHARE CAPITAL

In order to ensure that the interest of none of the shareholders is
jeopardized as discussed in clause 14.2.4, it is decided to reduce
proportionately the existing equity share capital of the Transferee

Company as follows:

On the effective date and after securing necessary approvals and
permissions and after cancellation of investment of Rs 4,000,500,000
divided into 400,050,000 shares of Rs 10 each held by GSPC Gas in
GDNL as per clause 14.2.3, the Transferee Company shall reduce its
remaining fully paid up equity share capital from Rs 5,000,000,000
divided into 500,000,000 shares of Rs 10 each to Rs 131,578,950 divided
into 13,157,895 shares of Rs 10 each.

The differential amount arising upon reduction of share capital of the
Transferee Company as per above clause shall be utilised in the manner

specified in clause 15.5.

Upon issuance of shares as per clause 14.2.1 above and reduction of share
capital as per clause 14.3.1 above, the resultant shareholding pattern of the

Transferee Company would be as below:

Resultant

Name of the Shareholder
No. of shares | shareholding (%)

Promoter and Promoter Group 83,836,710 60.89%

Public and Others 53,841,315 39.11%

137,678,025 100%

The reduction of share capital as contemplated in clause 14.3.1 above shall

be effected as an integral part of the Scheme. The approval of the
members of the Transferee Company to the proposed Scheme at the Court
conveyed meeting, shall be deemed to be their approval under the
provisions of Section 100 and all other applicable provisions of the Act to
such reduction of capital. The Transferee Company shall not be required
to undertake any separate proceedings for the same. The Order of the High
Court sanctioning the Scheme shall be deemed to be an Order under
section 102 of the Act. Further, since the said proposal for reduction does

not involve either diminution of liability in respect of unpaid share capital




or payment to any shareholders of any paid up share capital, the procedure

prescribed under section 101 shall not be required to be undertaken.

Notwithstanding the reduction as mentioned above, the Transferee
Company shall not be required to add "and reduced" as suffix to its name

and the Transferee Company shall continue in its existing name.

The share certificates of the Transferee Company in relation to the shares
held by its equity shareholders shall, without any further application, act,
instrument or deed be deemed to have been automatically cancelled

pursuant to the reduction of capital

It is expressly clarified that shares issued and allotted pursuant to clause
14.2.1 above, shall not be subject to reduction proposed in clause 14.3.1

above.

The shares and share certificates of the Transferor Companies and / or
Transferee Company held by the members of the Transferor Companies
and / or Transferee Company shall, without any further application, act,
instrument or deed, be deemed to have been automatically cancelled and

non-negotiable and be of no effect on and from the Effective Date.

ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Transferee Company shall

account for the Amalgamation in its books of accounts with effect from

the Appointed Date as per the “Purchase Method” as described in

Accounting Standard — 14 “Accounting for Amalgamations” issued by the
Institute of Chartered Accountants of India, such that:

The assets liabilities and debts of the Transferor Companies are transferred
to and vested in the Transferee Company, pursuant to the Scheme and
shall be recorded by the Transferee Company, at their respective fair

values, as determined by the Board, as on the Appointed Date.

With effect from the Appointed Date and upon the Scheme becoming
effective, the investment of GSPC Gas in GDNL, the investment of
GDNL in GGCL and the investment of GGCL into GFSL and GTCL shall

stand cancelled.

Inter-company transactions and balances including loans, advances,
amount receivable or payable inter-se between the Transferor Companies
and the Transferee Company as appearing in their books of accounts, if

any, shall stand cancelled.




15.4 The Transferee Company shall credit to the Share Capital Account in its
books of account, the aggregate face value of equity shares issued to the
shareholders of Transferor Companies pursuant to clause 14.2.1 of this

Scheme.

The difference in the value of net assets of Transferor Companies to be
vested in the Transferee Company as per clause 4.1 above and issue of
shares as per clause 14.2.1 above, after adjustment of the cancellation of
investment of GSPC Gas into GDNL, investment of GDNL into GGCL
and investment of GGCL into GFSL and GTCL as per clause 14.2.3,
reduction of share capital of GDNL as per clause 14.3.1 and adjustment of
differential amount arising as per clause 14.3.2, shall be credited by
Transferee Company to “Reserves” or debited to “Goodwill Account”, as

the case may be.

In case of any difference in accounting policy between the Transferee
Company and the Transferor Companies or between Transferor
Companies, the impact of the same till the Appointed Date would be
adjusted in accordance with Accounting Standard — 5 “Net Profit or Loss
for the Period, Prior Period Items and Changes in Accounting Policies” to

ensure that the financial statements of the Transferee Company reflect the

financial position on the basis of consistent accounting policy.

DISSOLUTION OF THE TRANFEROR COMPANIES

Upon the Scheme being effective, the Transferor Companies shall be
dissolved without winding up pursuant to the provisions of Section 394 of
the Act.




PART I11: GENERAL TERMS AND CONDITIONS

APPLICATIONS TO HIGH COURT

The Transferor Companies and the Transferee Company shall, with all
reasonable dispatch, make necessary applications/petitions to the High
Court, where the registered offices of the Transferor Companies and the
Transferee Company are situated, for sanctioning this Scheme and all
matters ancillary or incidental thereto under Sections 391 to 394 of the Act

and other applicable provisions of the Act.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company by their
respective Board of Directors or such other person or persons, as the
respective Board of Directors may authorize including any committee or
sub-committee  thereof, may make and/or consent to any
modifications/amendments to the Scheme or to any conditions or
limitations that the High Courts or any other authority may deem fit to
direct or impose or which may otherwise be considered necessary,
desirable or appropriate by them. The Transferor Companies and the
Transferee Company by their respective Board of Directors or such other
person or persons, as the respective Board of Directors may authorize
including any committee or sub-committee thereof, shall be authorised to
take all such steps as may be necessary, desirable or proper to resolve any
doubts, difficulties or questions whether by reason of any directive or
orders of any other authorities or otherwise howsoever arising out of or
under or by virtue of the Scheme and/or any matter concerned or
connected therewith. In case, post approval of the Scheme by the High
Court, there is any confusion in interpreting any clause of this Scheme, or
otherwise, Board of Directors of the Transferee Company will have
complete power to take the most sensible interpretation so as to render the

Scheme operational.

For the purpose of giving effect to this Scheme or to any modifications or

amendments thereof or additions thereto, the Board of Directors of the

Transferee Company may give and are hereby authorised to determine and

give all such directions as are necessary including directions for settling or
removing any question of doubt or difficulty that may arise and such
determination or directions, as the case may be, shall be binding on all
parties, in the same manner as if the same were specifically incorporated

in this Scheme.




SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

The Scheme is and shall be conditional upon and subject to the followings:

The requisite consent, approval or permission of any statutory or
regulatory authority, which by law may be necessary for the

implementation of this Scheme;

The Scheme being approved by respective requisite majorities in numbers
and value of such classes of persons including the member and creditors of
the companies as may be directed by the Hon’ble High Court of Judicature
of Gujarat at Ahmedabad and / or any other competent authority as may be
applicable;

Approval and agreement by the public shareholders of GGCL through
resolution passed through postal ballot and e-voting (after disclosure of all
material facts in the explanatory statement sent to the shareholders in
relation to such resolution), and that the votes cast by public shareholders
in favor of the proposal are more than the number of votes cast by public
shareholders against it in accordance with the SEBI Circular no.
CIR/CFD/DIL/5/2013 issued on February 04, 2013 and SEBI Circular no.
CIR/CFD/DIL/8/2013 issued on May 21, 2013 subject to modification, if
any, in accordance with any subsequent circulars and amendment that may

be issued by SEBI from time to time.

The Scheme being sanctioned by the Hon’ble High Court of Judicature of

Gujarat at Ahmedabad and / or any other competent authority, as may be
applicable under Section 391 to 394 of the Act; and

Certified Copies of the Order of the Hon’ble High Court or such other
competent authority, as may be applicable, sanctioning this Scheme being

filed with the Registrar of Companies, Gujarat.

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions and approvals referred to in clause
19 above not being obtained and/or complied with and/or satisfied and/or
this Scheme not being sanctioned by the High Court and/or order or orders
not being passed as aforesaid, this Scheme shall stand revoked, cancelled
and be of no effect and in that event, no rights and liabilities whatsoever
shall accrue to or be incurred inter se between the Transferor Companies
and the Transferee Company or their respective shareholders or creditors
or employees or any other person and save and except in respect of any act

or deed done prior thereto as is contemplated hereunder or as to any right,




liability or obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out in accordance
with the applicable law and in such case, each party shall bear its own

costs unless otherwise mutually agreed.

COSTS

All costs, charges and expenses including stamp duty and registration fee

of any deed, document, instrument or High Court’s order including this

Scheme or in relation to or in connection with negotiations leading upto

the Scheme and of carrying out and implementing the terms and
provisions of this Scheme and incidental to the completion of arrangement
in pursuance of this Scheme shall be borne and paid by the Transferee

Company.




