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GUJARAT GAS

Gujarat Gas Company Limited
Registered Office 2 Shanti Sadan Society, Near Parima Garden, Ellisbridge, Ahmedabad — 380 006
Td No.: +91-079-26462980 Fax No.: +91-079-26466249

CIN: L23203GJ1980PLC003623 Website: www.gujaratgas.com

POSTAL BALLOT FORM

1. Name(s) & Registered Address
of the sole/ firsd named sharehol der

2.  Name(s) of the Joint-Holder(s),
if any:

3. Regidered Folio No./
* DPID No. & Client ID No.

[* Applicable to Shareholders
holding shares in dematerialised form]

4. Number of Share(s) hed

Serial No.

| / We hereby exercise my / our vote in respect of the under noted resolution to be passed through Pogal
Bdlot / E~voting, by sending my / our assent or dissent to the said resoluti on by placingtick (Cymark in the

appropriate box below:
Description of Resolution No. of shares| I/Weassent to| I/We dissent from
theresolution theresolution
(FOR) (AGAINST)

Approvad of the Composite Scheme of Amalgamation and

Arrangement between GSPC Gas Company Limited and Gujarat

Gas Company Limited and Gujarat Gas Financial Services

Limited and Gujarat Gas Trading Company Limited and GSPC

Digribution Networks Limited.

Place : Signature of the Shareholder/

Date: Power of Attorney Holder/
Authorised Representative

Notes:

(i) LAST DATE FOR RECEIPT OF POSTAL BALL OT FORM: 3r2 JANUARY 2015 (6 PM )

(i) Please read the instructions printed overleaf carefull y before exercisng your vote.
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NOTICE OF POSTAL BALLOT /E-VOTING TO PUBLIC SHAREHOLDERS

NOTICE PURSUANT TO SECTION 110AND OTHERAPPLICABLE PROVISIONSOF THE COMPANIES
ACT, 2013 READ WITH COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES 2014 AND
CIRCULAR NO. CIR/CFD/DIL/5/2013 DATED 4 FEBRUARY 2013AND CIRCULAR NO. CIR/CFD/DIL/
8/2013 DATED 21 MAY 2013 ISSUED BY SECURITIESAND EXCHANGE BOARD OF INDIA (“SEBI")

Dear Shareholders,

Notice is hereby given to you to consider, and, if thought fit, approve the arrangement embodied in the proposed
Composite Scheme of Arrangement in the nature of amal gamation of GSPC Gas Company Limited (“ GSPC Gas’),
Gujarat Gas Company Limited (“GGCL"), Gujarat Gas Financial Services Limited (“GFSL") and Gujarat Gas
Trading Company Limited (“GTCL") with GSPC Distribution Networks Limited (“GDNL") and Restructuring of
share capital of GSPC Distribution Networks Limited under section 391 to 394 read with section 100 to 103 and
other relevant provisions of the Companies Act, 1956 (hereinafter referred to as “the Scheme”). Clause 5.16 of
Securities and Exchange Board of India (* SEBI”) Circular No. CIR/CFD/DIL/5/2013 dated 4 February 2013 and
SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21 May 2013 (“SEBI Circular”) requires the Scheme to be put for
voting by public sharehol ders through postal ballot and e-voting. This notice is given accordingly in terms of such
SEBI Circular for consideration of the following resolution by postal ballot and e-voting pursuant to Section 110
and other applicable provisions of the Companies Act, 2013:

Proposed Resolution:
I. Toconsider and if thought fit to pass with or without modifications the following Resolution:-

RESOLVED THAT pursuant to the provisions of Sections 391 to 394 read with Sections 100 to 103 and other

applicable provisions of the Companies Act, 1956 (or any corresponding provisions of the Companies Act,
2013 as may be notified), pursuant to the observation letters 5" November 2014, 7" November 2014, 10
November 2014 and 11" November 2014 issued by National Stock Exchange of India Limited, BSE Limited,

Ahmedabad Sock Exchange and Vadodara Stock Exchange respectively and in terms of the listing agreements
entered into with the stock exchanges, where the shares of the Company are listed and also the Circular No.

CIR/CFD/DIL/5/2013 dated February 4, 2013, Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 and
Circular no. CIR/CFD/POLICY CELL/2/2014 dated April 17, 2014, issued by the SEBI and enabling provisions
in the Company’s Memorandum and Articles of Association, and subject to the requisite approval of the High
Court of Gujarat at Ahmedabad or such other competent authority, as the case may be, and all such other

approvals, permissions and sanctions, as may be necessary and subject to such conditions and modifications
as may be prescribed or imposed by any of them while granting such approvals, permissions and sanctions,
which may be agreed to by the Company, the Composite Scheme of Arrangement in the nature of amal gamation
of GSPC Gas Company Limited (* GSPC Gas’), Gujarat Gas Company Limited (* GGCL"), Gujarat Gas
Financial Services Limited (“ GFSL") and Gujarat Gas Trading Company Limited (“ GTCL”) with GSPC
Distribution Networks Limited (“ GDNL” ) and Restructuring of share capital of GSPC Distribution Networ ks
Limited under section 391 to 394 read with section 100 to 103 and other relevant provisi ons of the Companies
Act, 1956 for the amalgamation of GSPC Gas, GGCL, GFS. and GTCL with GDNL, be and is hereby
approved.

RESOLVED FURTHER THAT any of the Directors and / or the Company Secretary be and are/ is hereby
jointly and severally authorized by the Company to undertake such acts, deeds and matters, as they may in
their absolute discretion deem necessary, proper or desirable and settle any question, difficulty or doubt that
may ariseinthisregard, including but not limited to making requisitefilings with the Registrar of Companies,
that may be required to give effect to the aforesaid resolution.”

Approval to the said Scheme is sought by this notice of postal ballot and e-voting in addition to approval to the said
Scheme by shareholders of M/s. GUJARAT GAS COMPANY LIMITED at their physical meeting to be held on
Monday, 5" January 2015 in terms of orders dated 20" November 2014 and 28" November 2014 of the High Court
of Gujarat at Ahmedabad in Company Application No. 284 of 2014 (“ Court Convened Meeting”). The notice of the
Court Convened Meeting with the documents accompanying the same, being copy of the said Scheme, statement
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under Section 393 of the Companies Act, 1956, observation letters of stock exchanges, complaints' report, and
proxy form sent to concerned persons. Sections 391 to 394A of the Companies Act, 1956 continue to be in force
with certain other provisions of the said Act having been re-enacted by enforcement of various Sections of the
CompaniesAct, 2013 as mentioned in the Table attached to General Circular N0.07/2014 issued by the Ministry of
Corporate Affairs on 1st April, 2014. For the said provisions and new Sections, reference may be made to the said
Table accordingly.

Itisclarified that votes may be cast by sharehol ders either by postal ballot or e-voting and casting of votes by postal
ball ot and e-voting does not disentitle them from attending the Court Convened Meeting. It is further clarified that
votes through postal ballot cannot be permitted through a proxy.

The Postal Ballot Form along with instructions for voting are also enclosed herewith (“Postal Ballot Form™). The
instructions for e-voting are aso included therein. The Company has appointed Shri Manoj Hurkat, a Practicing
Company Secretary, Ahmedabad as Scrutinizer for conducting the Postal Ballot / e-voting process in afair and
transparent manner.

In accordance with Clause 35B of the Equity Listing Agreement entered into by the Company with BSE Limited
(“BSE”), National Stock Exchange of IndiaLimited (“NSE"), Ahmedabad Stock Exchange (“ASE”) and Vadodara
Stock Exchange (“VSE”) on which the equity shares of GGCL are listed, and the provisions of Section 110 and
other applicable provisions of the Companies Act 2013 and applicable rules read with SEBI Circular bearing No.
CIR/CFD/DIL/5/2013 dated 4 February 2013 & CIR/CFD/DIL/8/2013 21 May 2013 respectively, GGCL ispleased
to provide electronic voting (“e-voting”) facility as an aternative to its shareholders to enable them to cast their
votes electronically.

GGCL has engaged Central Depository Services (India) Limited (“CDSL") to provide e-voting facilities to the
shareholders of GGCL. If a Shareholder has voted through e-voting facility, he is not required to send the Postal
Ballot Form. If a Sharehol der votes through e-voting facility and also sends his vote through the Postal Ballot Form,
the votes cast through postal ballot shall be considered by the Scrutinizer. The e-voting period commences on 51
December 2014 (9 a.m.) and ends on 3 January 2015 (6 p.m.). During this period shareholders’ of GGCL, holding
shares either in physical form or in dematerialized form, as on the cut-off date (record date) of 28" November 2014,
may cast their vote electronically. The e-voting modul e shall be disabled by CDSL for voting thereafter. Once the
vote on aresolution is cast by the shareholder, the shareholder shall not be allowed to change it subsequently. In
case you have any queries or issues regarding e-voting, please contact hel pdesk.evoting@cdslindia.com.

Please refer to the instructions given for e-voting provided in the Postal Ballot form for the purpose and the manner
in which e-voting has to be carried out. Shareholders opting to vote through physical mode i.e. sending the Postal
Ballot Form are requested to carefully read the instructions printed on the Postal Ballot Form sent herewith and
return the form duly completed and signed in the attached self-addressed postage prepaid envelope so asto reach
the Scrutinizer on or before the close of working hoursi.e. 39 January 2015. The postage will be borne and paid for
by GGCL. Postal ballots received after this date will betreated asinvalid. Alternatively, you may cast your votes by
responding el ectronically (e-voting) in themanner described inthe said instructions. Thee-voting period commences
on 5" December 2014 (9 am.) and ends on 3 January 2015 (6 p.m). Responses received after this date will be
treated asinvalid.

The Scrutinizer will submit his report to the Chairman appointed for the Court Convened Meeting and / or to the
Board of Directors/ Managing Directors of the Company, or in his absence to any other Director authorized by the
Chairman, after completion of the scrutiny. The results of the Postal Ballot and e-voting will be announced on 12
January 2015 and will be subsequently published in at |east one English and one Guajarati newspaper circulatingin
Ahmedabad. Theresult of the Postal Ballot will also be displayed at the Registered Office of the Company, website
of the Company besides being communicated to BSE Ltd, National Stock Exchange of India Limited, Ahmedabad
Stock Exchange Limited and Vadodara Stock Exchange Ltd. The date of declaration of the result of the Postal
Ballot shall be the date on which the resolution would be deemed to have been passed, if approved by requisite
majority.

A copy of the said Scheme and Explanatory Statement under Section 393 of the CompaniesAct, 1956, e-voting
details, Postal Ballot Form and Pre-paid envelop are enclosed.
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NOTES:

1

The Explanatory Statement with reasons for proposing the Resolution as stated in the notice is annexed
hereto.

The Natice of the Postal Ballot has been sent to the registered address of all the Public Sharehol ders whose
names appear inthe Register of Members/ Beneficial Owners as per the detail s furni shed by the Depositories
as on 28" November 2014. The Public Shareholders who have registered their eemail IDs for receipt of
documents in electronic mode have also been sent the Notice of Postal Ballot by e-mail.

Voting rights shall be reckoned on the paid up value of the shares registered in the names of the Shareholders
as on 28" November 2014.

A Sharehol der may request the company for a duplicate Postal Ballot Form, if so required. However, the duly

completed duplicate Postal Ballot Form should reach the Scrutinizer not later than the last date of receipt of
Postal Ballot Form, i.e., close of working hoursi.e. 6 p.m. on 5" January 2015.

Thevoting period for postal ballot endsat 6 p.m. on 3 January 2015 and voting period for e-voting commences
on 5" December 2014 (9 am.) and ends on 3 January 2015 (6 p.m.).

The e-voting module shall also be disabled by CDSL for voting thereafter.

All the material documents referred to in the accompanying Notice and the Explanatory Statement shall be
open for inspection by the Shareholders at the Registered Office of GGCL at 2 Shanti Sadan Society, Near
Parimal Garden, Ellisbridge, Ahmedabad — 380 006, during office hours on all working days between 11.00
am. and 1.00 p.m. up to the last date for receipt of the postal ballot specified in the accompanying Notice
(except Saturdays, Sundays and Government Holidays).

Sharehol ders are al so requested to carefully read the instructions printed behind the Postal Ballot Form before
exercising their vote.

INSTRUCTIONS FOR VOTING

Kindly note that each Equity Shareholder can opt for only one mode for voting i.e. either by Postal Ballot or by E-
voting. If you opt for E-voting, then please do not vote by Postal Ballot and vice versa. In case Member(s) casting
their vote viaboth modesi.e. Postal Ballot aswell as E-voting, then voting done through Postal Ballot shall prevail
and E-Voting of that member shall be treated asinvalid.

VOTING THROUGH POSTAL BALLOT

The detailed procedureis as under:

1

A Shareholder desiring to exercise vote by Postal Ballot may compl ete this Postal Ballot Form (no other form
or photocopy thereof is permitted) and send it to the Scrutinizer, Shri Manoj Hurkut, a Practising Company
Secretary, Ahmedabad in the enclosed self-addressed business reply envel ope. Postage will be borne and paid
by the Company. However, envelopes containing Postal Ballot Form(s), if deposited in person or if sent by
courier or registered/speed post at the expense of the Shareholder will also be accepted

The self-addressed business reply envel ope bears the name and postal address of the Scrutinizer appointed by
the Board

The Postal Ballot Form should be completed and signed by the Member. Any unsigned Postal Ballot Form
will be rejected.

This Form should be completed and signed by the Shareholder (as per the specimen signature registered with
the Company / Depository Participants). In case of joint holding, this Form should be completed and signed
by the first named Shareholder and in his absence, by the next named Shareholder. A member may sign the
Postal Ballot Form through an Attorney; in such case certified true copy of the Power of Attorney should be
attached to the Postal Ballot Form.



10.

11.

12.

13.

14.
15.

16.

Duly compl eted Postal Ballot Form should reach the Scrutinizer not later than close of working hoursi.e. 6
p-m. on 3 January 2015. All Postal Ballot Forms received after thisdate will beinvalid and strictly treated as
if the reply from such Shareholder has not been received.

There will be only one Postal Ballot Form for every Folio/Client 1D irrespective of the number of joint
Sharehol der(s).

Assent or dissent to the proposed resolution may be recorded by placing atick mark (o) in the appropriate
column. Postal ballot form bearing (0) mark in both the column will render the form invalid.

In case of shares held by companies, trusts, societies etc. the duly completed Postal Ballot Form should be
accompanied by a certified true copy of Board Resolution/Authority Letter.

A Sharehol der may request the company for aduplicate Postal Ballot Form, if so required. However, the duly
completed duplicate Postal Ballot Form should reach the Scrutinizer not later than the last date of receipt of
Postal Ballot Form, i.e., close of working hoursi.e. 6 p.m. on 5" January 2015.

Voting rights shall be reckoned on the paid up value of sharesregistered in the name of the Shareholdersason
cut-off datei.e. 28" November 2014.

Shareholders are requested not to send any other paper along with the Postal Ballot Form in the encl osed self-
addressed business reply envelope, as all such envelopes will be sent to the Scrutinizer and any extraneous
paper found in such envelope would be destroyed by the Scrutinizer.

A Shareholder need not use all the votes nor does he need to cast all the votes in the same way.
The Scrutinizer’s decision on the validity of a Postal Ballot will be final and binding.
Incomplete, unsigned or incorrect Postal Ballot Forms will be rejected.

The result of the Postal Ballot will also be posted on the website of the Company www.gujaratgas.com and
also in the newspaper(s) for the information of the Shareholders.

The Company is pleased to offer e-voting facility as an alternate, for all the Shareholders of the Company to
enable them to cast their votes electronically instead of dispatching Postal Ballot Form. E-voting is optional .

(Voting through electronic means (e-voting):

In compliance with provisions of Section 108 and 110 of the CompaniesAct, 2013 and Rule 20 and Rule 22 of the
Companies (Management and Administration) Rules, 2014, the Company is pleased to provide membersfacility to
exercisetheir right to vote by electronic means through e-Voting Services provided by Central Depository Services
(Indig) Limited (CDSL):

Theinstructionsfor shareholdersvoting electronically are asunder:

0

The voting period begins on Friday, 5 December 2014 at 09:00 a.m. and ends on Saturday, 3 January 2015 at
06.00 p.m. During this period Members of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date, being 28 November 2014, may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

In case of member sreceiving e-mail:

(i)

Log on to the e-voting website www.evotingindia.com

(if) Click on *“Shareholders’ tab.
(iii) Now Enter your User ID

a  For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c.  Membersholding sharesin Physical Form should enter Folio Number registered with the Company.
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(iv)
(V)

(vi)

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in demat form and had logged on to www.evotingi ndia.com and voted on an earlier
voting of any company, then your existing password is to be used.

If you are afirst time user follow the steps given below:

For Membersholding sharesin Demat Form and Physical Form

PAN* Enter your 10 digit apha-numeric *PAN issued by Income Tax Department (Applicable for
both demat shareholders as well as physical sharehol ders)

Members who have not updated their PAN with the Company/Depository Participant are
requested to use thefirst two letters of their name and the 8 digits of the sequence number in
the PAN field.

In case the sequence number is less than 8 digits enter the applicable number of 0's before
the number after thefirst two characters of the namein CAPITAL letters. Eg. If your nameis
Ramesh Kumar with sequence number 1 then enter RAO0000001 in the PAN field.

DOB# Enter the Date of Birth asrecorded in your demat account or in the company recordsfor the said
demat account or folio in dd/mm/yyyy format.

Dividend | Enter the Dividend Bank Details as recorded in your demat account or in the company records
Bank for the said demat account or folio.

Details# | - Pleaseenter theDOB or Dividend Bank Detailsin order tologin. If the detail s are not recorded
with the depository or company please enter the member id/ folio number in the Dividend
Bank detailsfield.

(vii) After entering these details appropriately, click on “SUBMIT” tab.

(viii) Members holding shares in physical form will then reach directly the Company selection screen. However,

(ix)

()
(xi)

members holding sharesin demat form will now reach * Password Creation’ menu wherein they are required
to mandatorily enter their login password in the new password field. Kindly note that this password is to be
also used by the demat holders for voting for resolutions of any other company on which they are eligibleto
vote, provided that company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password confidential.

For Members holding shares in physical form, the details can be used only for e-voting on the resol utions
contained in this Notice.

Click on the“EVSN” alongwith “GUJARAT GAS COMPANY LIMITED”.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/
NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the Resol ution.

(xii) Click onthe“RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

(xiii) After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be

displayed. If you wishto confirm your vote, click on“OK”, elseto change your vote, click on“CANCEL” and
accordingly modify your vote.

(xiv) Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

(xv) You can also take out print of the voting done by you by clicking on “Click hereto print” option on the Voting

page.

(xvi) If Demat account holder hasforgotten the changed password then Enter the User 1D and the image verification

code and click on Forgot Password & enter the details as prompted by the system.
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In case of Institutional shareholders:

i. Indtitutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log on to https.//
www.evotingindia.com and register themselves as Corporates.

ii.  They should submit a scanned copy of the Registration Form bearing the stamp and sign of the entity to
hel pdesk.evoting@cdslindia.com

iii.  After receiving thelogin details they have to create auser who would be ableto link the account(s) which they
wish to vote on.

iv. Thelist of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the accounts
they would be able to cast their vote.

v.  They should upload a scanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, in PDF format in the system for the scrutinizer to verify the same.

In case of members receiving the physical copy:
Please follow all stepsfrom gl. no. (i) to dl. no. (xvi) aboveto cast vote.

The voting period begins on Friday, 5 December 2014 at 09:00 a.m. and ends on Saturday, 3 January 2015 at 06.00
p.m. During this period Members of the Company, holding shares either in physical form or in dematerialized form,
as on the cut-off date, being 28 November 2014, may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting theresfter.

In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Questions (“FAQS")
and e-voting manual available at www.evotingindia.com under help section or write an email to
hel pdesk.evoting@cdslindia.com
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GUJARAT GAS

Gujarat Gas Company Limited
Registered Office: 2 Shanti Sadan Society, Near Parimal Garden, Elli sbridge, Ahmedabad — 380 006
Tel No.: +91-079-26462980 Fax No.: +91-079-26466249
CIN: L23203GJ1980PL C003623
Website: www.qujaratgas.com

STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 AND PURSUANT TO
SEBI CIRCULARNO. CIT/CED/DIL/5/2013 DATED 4 FEBRUARY 2013AND SEBI CIRCULAR NO. CIR/
CED/DIL/8/2013 DATED 21 MAY 2013 TO THE COMPOSITE SCHEME OF AMALGAMATION AND
ARRANGEMENT BETWEEN GSPC GAS COMPANY LIMITED AND GUJARAT GAS COMPANY
LIMITED AND GUJARAT GAS FINANCIAL SERVICES LIMITED AND GUJARAT GAS TRADING
COMPANY LIMITED AND GSPC DISTRIBUTION NETWORKSLIMITEDAND THEIR RESPECTIVE
SHAREHOL DERS

1.  Pursuant to the approval of the Composite Scheme of Amalgamation and Arrangement, a meeting through
postal ballot and e-voting of the Equity Shareholders of Gujarat Gas Company Limited , isbeing convened for
the purpose of considering and, if thought fit, approving with or without modification(s), the arrangement
embodied in the Composite Scheme of Arrangement in the nature of amalgamation of GSPC Gas Company
Limited, Gujarat Gas Company Limited, Gujarat Gas Financial Services Limited and Gujarat Gas Trading
Company Limited with GSPC Distribution Networks Limited and Restructuring of share capital of GSPC
Distribution Networks Limited. Notice of the said meeting together with the copy of the Composite Scheme of
Amalgamation and Arrangement is sent herewith. This statement explaining the terms of the Scheme of
Arrangement is being furnished as required u/s 102 of the Companies Act, 1956.

2. Background of each companies

2.1 Gujarat Gas Company Limited (“GGCL")

a. GGCL was incorporated on 17th January 1980 under the Companies Act, 1956, in the name and
style of Gujarat Amino Chem Limited in the office of the Registrar of Companies, Gujarat. The
name of the company was changed to Gujarat Gas Company Limited vide the fresh certificate of
incorporation dated 7th June 1988.

b. Theregistered officeof GGCL issituated at 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge,
Ahmedabad — 380 006, in the state of Gujarat, India.

c. Asper the latest audited Balance Sheet, the share capital of GGCL as on 31st March, 2014 is as

under:

Particulars Amount (in Rsmn)
Authorized Share Capital

140,000,000 Equity shares of Rs. 2/- each 280.00
17,000,000 7.5% Redeemabl e Preference Shares of Rs. 10/- each 170.00
TOTAL 450.00
I ssued, subscribed and paid-up Share Capital

128,250,000 Equity Shares of Rs 2/- each fully paid-up 256.50
TOTAL 256.50




The Equity Shares of GGCL are at present listed on the BSE Limited, National Stock Exchange of
India Limited, Ahmedabad Stock Exchange Limited and Vadodara Stock Exchange Ltd.

d. GGCL isalisted publiclimited company. Thesharesarelisted on Bombay Stock Exchange, National
Stock Exchange, Ahmedabad Stock Exchange and Vadodara Stock Exchange. It is mainly engaged
in the business of transmission and distribution of Natural Gas and serves the entire range of the
retail end of the gasvalue chaini.e. Residential, Industrial, CNG and Commercial. Thetotal income
of the company during the fifteen months ended on 31st March 2014 was Rs. 3989.12 crores and the
profit before tax was Rs. 611.93 crores. The company has built up reserves of Rs. 1199.83 crores.
Furthermore, based on Unaudited Provisional accounts of the Company, for the quarter ended 30th
June 2014, the Company recorded total income of Rs 712.78 crores and made profit before tax of Rs
139.46 crores. Ason 30th June, 2014, it hasreserves of Rs1290.02 crores. Thus, itisaprofit making
company with positive net worth and bright scope for future growth

2.2 GSPC Gas Company Limited (“*GSPC Gas")

a GSPC Gaswasincorporated on 11th March 1999 as a public limited company under the Companies
Act, 1956, in the office of the Registrar of Companies, Gujarat, in the name and style of Gujarat
State Fuel Management Company Limited. The name of the company was changed to GSPC Gas
Company Limited vide the fresh certificate dated 14th December 2005. Vide an order dated 11th
April 2007, passed by Hon' ble High Court of Gujarat, Retail Gasbusiness of Gujarat State Petroleum
Corporation Limited was de-merged and transferred to GSPC Gas.

b. Theregistered office of GSPC Gasissituated at Block No. 15, 3rd Floor, Udyog Bhavan, Sector 11,
Gandhinagar — 382 011, in the state of Gujarat, India.

C. Asper thelatest audited Balance Sheet, the share capital of GSPC Gas as on 31 March, 2014 is as

under:

Particulars Amount (in Rsmn)
Authorized Share Capital

200,000,000 Equity shares of Rs. 10/- each 2,000.00
TOTAL 2000.00

I'ssued, subscribed and paid-up Share Capital
84,619,630 Equity shares of Rs. 10/- each fully paid up 846.20
TOTAL 846.20

d. GSPC Gas was originally incorporated as Gujarat State Fuel Management Company Limited for
providing fuel advisory services. The company had acquired good knowledge about the gas sector
by providing advisory services on commercia and legal aspectsrelated to gas contracts. With aview
toleverage the strength of the Company, it venturedinto City Gas Distribution Bus ness. The company
under the new name, GSPC Gas Company Limited, has initiated work for developing City Gas
Distribution Network in variouscities/ towns/locations/villagesin the State of Gujarat. The Company
has also entered into tie up with IOC, BPCL and HPCL for developing CNG Stations. Since the
Company was focusing on development of City Gas Distribution Network in the state of Gujarat, it
acquired existing Retail Gas Business of GSPC. Thetotal income of the Company during thefinancial
year ended on 31st March 2014 was Rs. 4,667.59 crores. However, due to financial costs during the
previous year, the company made before tax loss of Rs. 134.68 crores. However it hasreservesof Rs.
474.71 crores as on 31st March 2014. Furthermore, based on Unaudited Provisional accounts of the
Company, for the quarter ended 30th June 2014, the Company recorded total income of Rs 1,796.02
crores and made profit before tax of Rs. 195.77 crores. As on 30th June, 2014, it has reserves of Rs
592.00 crores. It isacompany with positive net worth and bright scope for future growth.
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2.3 Gujarat Gas Financial Services Limited (“GFSL”)

a.  GFSL wasincorporated on 11th April 1994 under the provisions of the CompaniesAct, 1956, in the
office of the Registrar of Companies, Gujarat.

The registered office of the GFSL is situated at 2 Shanti Sadan Society, Near Parimal Garden,
Ellisbridge, Ahmedabad — 380 006, in the state of Gujarat, India.

c. Asper thelatest audited Balance Sheet, the share capita of the GFSL as on 31 March, 2014 is as

o

under:

Particulars Amount (in Rsmn)
Authorized Share Capital

7,000,000 Equity Shares of Rs. 10/- each 70.00
5,000,000 Preference Shares of Rs. 10/- each 50.00
TOTAL 120.00
Issued, subscribed and paid-up Share Capital

2,000,000 Equity shares of Rs. 10/- each fully paid up 20.00
TOTAL 20.00

d. GFSL isasubsidiary of Gujarat Gas Company Limited, another Transferor Company in this scheme
of Arrangement. GFSL ismainly engaged in the business of sale of gas connectionsin India to its
holding company i.e. Gujarat Gas Company Limited and to other commercial and non-commercial
customers within India. Total income of Rs. 66.72 crores was achieved during the fifteen months
ended on 31st March 2014 and the company made profit beforetax of Rs. 7.34 crores. It hasreserves
of Rs. 33.36 crores. Furthermore, based on Unaudited Provisional accounts of GFSL, for the quarter
ended 30th June 2014, the Company recorded total income of Rs 11.09 crores and made profit
before tax of Rs. 0.41 crores. As on 30th June, 2014, it has reserves of Rs 33.63 crores

2.4 Gujarat Gas Trading Company Limited (“GTCL")

a. GTCL wasincorporated on 26th December 1980 as a private limited company under the Companies
Act, 1956, intheoffice of the Registrar of Companies, Gujarat, inthenameand styleof K.K. Chemicals
and Dyes Private Limited. The name of the company was changed to K.K. Chemicals and Dyes
Limited vide the fresh certificate of incorporation dated 13th November 2001. Subsequently, the
name of the company was changed to Gujarat Gas Trading Company Limited videthefresh certificate
of incorporation dated 6th December 2001.

b. Theregistered officeof GTCL issituated at 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge,
Ahmedabad — 380 006, in the state of Gujarat, India.

c. Asper thelatest audited Balance Sheet, the share capital of the GTCL ason 31% March, 2014 is as

under:

Particulars Amount (in Rsmn)
Authorized Share Capital

10,000 Equity Shares of Rs. 100/- each 1.00
TOTAL 1.00
Issued, subscribed and paid-up Share Capital

9,000 Equity shares of Rs. 100/- each fully paid up 0.90
TOTAL 0.90

d. GTCL isthe wholly owned subsidiary of Gujarat Gas Company Limited, one of the Transferor
companies in the present scheme. It is mainly engaged in the business of distribution of gas from
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sources of supply to centers of demand and / or to the end customers. Total income of Rs. 35.54
crores was achieved during the fifteen months ended on 31st March 2014 and the company made
profit before tax of Rs. 0.99 crores. It has reserves of Rs. 14.29 crores as on 31 March 2014.
Furthermore, based on Unaudited Provisional accounts of the Company, for the quarter ended June
2014, the Company recorded total income of Rs 0.46 crores and made profit before tax of Rs 0.44
crores. As on 30th June, 2014, it hasreserves of Rs 14.71 crores

2.5 GSPC Distribution Networks Limited (“GDNL")

a

GDNL, the Transferee Company, wasincorporated on 21st February 2012 asapublic limited company
under the Companies Act, 1956, in the office of the Registrar of Companies, Gujarat.

The registered office of GDNL is situated at Block No. 15, 3rd Floor, Udyog Bhavan, Sector 11,
Gandhinagar — 382 011, in the state of Gujarat, India.

As per the latest audited Balance Sheet, the share capital of the Transferee Company as on 31%
March, 2014 is as under:

Particulars Amount (in Rsmn)
Authorized Share Capital

1,500,000,000 Equity Shares of Rs. 10/- each 15,000.00
TOTAL 15,000.00
Issued, subscribed and paid-up Share Capital

90,00,50,000 Equity shares of Rs. 10/- each fully paid up 9000.50
TOTAL 9000.50

GDNL, the Transferee Company, has been recently incorporated company with the primary object to
carry on, sale, purchase, supply, distribution, transport, trading in Natural Gas, CNG, LNG, LPG &
other Gaseousformsthrough Pipelines, Trucks/Trains or such other suitable mode for transportation
/ distribution of Natural Gas, CNG, LNG, LPG & other Gaseous Forms. During the financial year
ended on 31st March 2014, it had income only through its investments. Dueto financial costs, it has
made before tax loss of Rs. 70.10 croresfor the financial year ended 31st March 2014 and based on
the provisional accounts for quarter ended 30th June 2014 it recorded a before tax loss of Rs 46.65
crores. It is envisaged that upon scheme being effective, it shall undertake the commercial activities
of all the Transferor Companies as the composite unit

RATIONALE AND PURPOSE OF THE SCHEME:

As a measure to consolidate the City Gas Distribution business, GSPC Group management has decided to
amal gamatethe city gas distribution business of GSPC Gas, GGCL, GFSL and GTCL (collectively referred to
as “Transferor Companies”) into GDNL by way of a Court approved Scheme of Amalgamation. The
amalgamation, inter alia, would result in the following benefits:

a)

b)

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
sustainabl e business and improve the potential for further growth and expansion of the business of the
merged entity;

Theproposed amal gamation will not only bring about operational rationalisation, organisational efficiency
but alsowill resultin multiple synergies. By pooling together vari ous resources, administrative, managerial
and other expenditures will aso 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;
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¢) Theamagamated entity will benefit fromimproved organizational |eadership, arising from thecombination
of peoplefrom 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;

d) Thecombined entity would have greater efficiency in cash management, unfettered access to cash flow
generated by the combined businesseswhich can be depl oyed more efficiently to fund organic andinorganic
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;

e) Further, the amalgamation will result in asignificant reduction in the multiplicity of legal and regulatory
& other applicable compliances required at present to be carried out by all the Companies.

In view of the aforesaid, the Board of Directors of the Transferor Companies and the Transferee Company
have consi dered and vide resol utions passed at respective Board Meetings dated 21% April 2014, proposed the
composite schemefor amal gamation of the four companiesfor thetransfer and vesting of the entire Undertaking
and business of the Transferor Companieswith and into the Transferee Company and other matters herein, so
asto benefit the sharehol ders, employeesand other stakeholdersof the Transferor Companiesand the Transferee
Company.

In furtherance of the aforesaid, the proposed Scheme of Arrangement provides for:
a) theamagamation of the transferor compani es with the transferee company;

b) consequentia reduction of share capital of the transferee Company; and

c) various other matters consequential or otherwise integrally connected herewith;

Pursuant to Sections 391 to 394 read with Section 100 to 103 and other relevant provisions of the Companies
Act, 1956 in the manner provided for in the proposed Scheme of Arrangement.

The material provisions of the proposed Scheme of Arrangement are as under:
1. DEFINITIONS

1.2 “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.

1.5 “Effective Date” meanslast 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.

1.16" Record Date” means such date to befixed by the Board of Directors of the Transferee Company in
consultation with the Board of Directorsof Transferor Companiesviz. GSPC Gas, GGCL, and GFSL,
after the sanction of this Scheme by the High Court or such other competent authority asisempowered
to sanction the Scheme, to determine the members of Transferor Companiesviz. 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.

1.19"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):
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(a) al the businesses, properties, assets and liabilities of whatsoever kind and wheresoever situated
as on the Appointed Date;

(b) without prejudice to the generality of the foregoing clause, Undertakings shall include all rights,
powers, authorities, privileges, liberties and al properties and assets whether movable or
immovabl e, tangible or intangible, current or noncurrent, freehold or leasehol d, 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 rightsor benefits,
benefit of any deposits, financial assets, |eases 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 grantsin 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, lettersof intent, registrations, licences
including licences with respect to city gas distribution business, contracts, agreements with
Ministry of Petroleumand 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 quotarights, right of user, right of way to lay pipelines, municipal permissions
or powersof every kind, nature and descri ption 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 namesand 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 benefitsand 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 descri ption whatsoever, rights to use
and avail of telephones, telexes, facsimile connections and install ations, utilities, electricity and
other services, provisions, funds, benefits of all agreements, contracts and arrangements and all
other intereststogether with al 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 advancetax, taxes deducted at source, MAT, unutilised deposits or credits,
benefits under the VAT / sales tax law, salestax 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, manual s, data, catal ogues, 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 moniesand/ or
deposits, al permanent and / or temporary employees; and

(c) All liahilities, 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.
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4.

TRANSFER AND VESTING OF UNDERTAKINGS

4.1

4.2

4.3

4.4

4.5

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”
asspecified under Section 2(1B) of the Income-tax Act, 1961. If any term(s) or provision(s) of the Scheme
ig/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 modificationswill, 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. Thetransfer and vesting of assets, estate, rights, title, interest, etc, will

betreated as an acquisition of assetsand liabilitiesi.e. acquisition of business of the Transferor Companies
on and from the Appointed Date.

All assets of the Transferor Companies, that are movabl ein nature or incorporeal property or are otherwise
capabl e 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, thetitle of such property shall be deemed to have been mutated and recognised
asthat 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 interestsin immovabl e 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 alwaysentitled to all the
rightsand privileges attached in rel ationto such immovabl e propertiesand shall beliableto pay appropriate
rent, rates and taxes and fulfill al obligations in relation thereto or as applicable to such immovable
properties. Upon this Scheme becomi ng effective and upon payment of applicable stamp duty, thetitleto
such properties shall be deemed to have been mutated and recognised asthat of the Transferee Company
and the merefiling thereof with the appropriate Registrar or Sub-Registrar or with the relevant Government
agencies shall suffice asrecord of continuing titles with the Transferee Company and shall be constituted
asadeemed 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
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4.6

4.7

4.8

4.9

inthisregard. It ishereby clarified that al therights, title and interest of the Transferor Companiesin 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 cominginto effect and with effect from the A ppointed Date, all debts, liabilities (including
contingent liabilities), duties and obligations of every kind, nature and description of the Transferor
Companies shal, pursuant to the provisions of Section 394(2) and other applicabl e 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 isa party to contract or
arrangement by virtue of which such liabilitieshave 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, specia 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 avail able to the Transferee Company on the same
terms and conditions as are avail able 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 alternatetax credits,
dividend distribution tax, securities transaction tax, taxeswithheld/paid in aforeign country, value added
tax, salestax, servicetax, etc) payable by or refundable to the Transferor Companieswith effect from the
Appointed Date, including al or any refunds or claims shall be treated as the tax liability or refunds/
claims, etc asthe case may be, of the Transferee Company, and any tax incentives, advantages, privileges,

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

4.10 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 formswith relevant authorities concerned for statistical and information purposes only and there shall
beno break inthevalidity and enforceability of approval's, 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.
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4.11 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, al consents, permissions, certificates, clearances, authorities,
power of attorneysgiven by, issued to or in favour of the Transferor Companiesin 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 dutiesthere under, and the rights and benefits under the same shall beavailable
to the Transferee Company.

4.12 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
Sections81(1A), 293(1)(a), 293(1)(d), 295, 297 and 372A, etc, of theAct, read with therulesand regul ations
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.

4.13 Upon this Scheme becoming effective, the secured creditors of the respective Transferor Company and/
or other security holdershaving 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, asthe 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.

4.14 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 aparty, including any filings with the regulatory authorities, in order to
giveformal 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.

4.15 Itisclarified that if any assets(estate, claims, rights, title, interest in or authoritiesrel ati ng 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 betransferred 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 naturein 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 Companiesis pending,
the same shall not abate or be discontinued or bein any way prejudicially affected by reason of the transfer of
Undertakings or anything contai ned 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
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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.

9. TAXATION MATTERS

9.1 Itisexpressly clarified that upon the Scheme becoming effective, al taxes payable by the Transferor
Companieson and after the Appointed Date shall betreated asthetax liability of the Transferee Company.
Similarly, al 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.

9.2 All taxes of any nature, duties, cess or any other like payment or deductions made by the Transferor
Companiesto any statutory authorities such asincometax, salestax, servicetax, 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 boundto transfer to the account of and give credit for the sameto the Transferee
Company upon the sanction of the Scheme and upon rel evant proof and documents being provided to the
said authorities.

9.3 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 havelapsed
and period to claim refund / advance tax and withholding tax credit, etc, also elapsed pursuant to the
provisionsof 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.

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

13.1 Consolidation of Authorised Share Capital of Transferor Companies

13.1.1 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. Thefiling feesand stamp duty already paid by the Transferor Companiesonitsauthorised
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. Theresolution 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 ClauseV of the Memaorandum 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 fol lowing clause:

Clause VV_of Memorandum of Association of Transferee Company
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TheAuthorised Share capital of the company isRs. 17,571,000,000/- (Rupees seventeen thousand
five hundred and seventy one million only) divided into 1,735,100,000 (Seventeen hundred thirty
fivemillion and onelac only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million only)
7.5% Redeemabl e 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.

TheAuthorised Share capital of the company isRs. 17,571,000,000/- (Rupees seventeen thousand
five hundred and seventy one million only) divided into 1,735,100,000 (Seventeen hundred thirty
fivemillion and onelac only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million only)
7.5% Redeemabl e Preference shares of Rs. 10/- each and 5,000,000 (Five million only) Preference
shares of Rs. 10/- each.

13.2 Amendment to Object Clause of the Transferee Company

13.2.1 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. “Tocarry onbusinessof 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. Toadminister 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

9. Toactasanadvisory body to the Government/ any other agency appointed by State Government
for all aspectsrelated to Policy and regulation of Natural Gas, LNG, CBM, Naphtha, Fuel Qils,
Crude Oil & Petroleum Products, Coal and any other fuelsimport / utilization.

10. To promote and make strategic investment in infrastructure projects and facilities meant for
augmenting fuel supply.”

13.2.2Upon 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 CompaniesAct, 2013). Itisfurther clarified that
therewill be no need to pass a separate shareholders' resolution asrequired under Section 17 of the
Act (Corresponding notified section 13 of the CompaniesAct, 2013) for the amendments of the
Memorandum of Association of the Transferee Company as above. Pursuant to this Scheme, the
Transferee Companyshall 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.

13.3 Alteration to the Name Clause

13.3.1Upon 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 accordancewith Section 21 (Corresponding notified
section 13 of the Companies Act, 2013), and other relevant provisions of the Act.
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13.3.2Itishereby 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 af orementioned 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.

13.4 Under the accepted principleof SingleWindow Clearance, it ishereby provided that the aforesaid alterations
viz. changein the Capital Clause, Object Clause and Name Clause, referred above, shall become operative
upon the Scheme becoming effective by virtue of thefact that the Sharehol dersof the Transferee Company,
while approving the scheme as awhol e, have al so resol ved 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 arequirement to pass separate resolutions as required under the Act.

14. ISSUE OF EQUITY SHARESAND REORGANIZATION OF SHARE CAPITAL
14.1 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 detail s:

TO THE SHAREHOL DERS 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/her/its heirs, executors or, as the case may be, successors, 81 (eighty one) equity share of Rs.10/-
each, credited asfully-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, successorsin
GSPC Gas on the Record Date.

TO THE SHAREHOL DERS 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, asthe case may be, successors,
38 (thirty eight) equity share of Rs.10/- each, credited asfully-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, asthe case may be, successorsin 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 areregistered in itsregister of members on the Record
Date, or hig’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 shareholdersor their respective heirs, executorsor, asthe 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 beissued and alotted in consideration of the
amalgamation and the share capital of GTCL shall stand cancelled.
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141.2

If the shares areissued asper above swap ratio, the resultant shareholding pattern of the Transferee
Company, upon merger would be as follows:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 3,185,795,015 60.89%
Public and Others 2,045,969,960 39.11%
Total 5,231,764,975 100%

14.2 Issuance and Allotment of Shares

1421

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 basewill further lead to acorresponding 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 SHAREHOL DERS 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 itsregister 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 shareholdersor 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 initsregister of memberson the Record Date, or his/her/its heirs, executors
or, asthe case may be, successors, 1 (one) equity share of Rs.10/- each, credited asfully-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, successorsin GGCL on
the Record Date.

TO THE SHAREHOLDERS OF GFSL

The Transferee Company shall, without any further application, act, instrument or deed, issue
and alot 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 asfully-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, successorsin GFSL on the Record Date.

14.2.2 The equity shares of the Transferee Company to be issued to the members of the Transferor

14.2.3

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 respectswith the existing
equity shares of the Transferee Company.

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
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1424

14.2.5

14.2.6

14.2.7

14.2.8

stand cancelled on the Effective Date, and no shares of the Transferee Company will beissued or
alotted 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 shareholdersis
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 remainsintact 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 alot new equity sharesin
lieu thereof, to director(s) or such other authorized representative(s) asthe Board of Directors of
the Transferee Company shall appoint in thisbehalf, who shall hold the new equity sharesissued
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 membersin proportion to their respectivefractional 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 absol ute 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 CompaniesAct, 2013) and other rel evant and applicable provisions of theAct for theissue
and allotment of equity shares by Transferee Company to the shareholders of the Transferor
Companies, as provided in this Scheme.

The new equity shares shall beissued in dematerialized form to those equity shareholders who
hold the shares of Transferor Companiesin demateralised form, provided al 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
membersin respect of such joint sharehol ding) and Transferee Company shall not be responsible
for any lossin 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 atransfer asif changesin 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.
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14.2.9

Theexisting equity sharesafter giving effect to reduction as per clause 14.3.1 and after consdering
issue of new equity sharesto the sharehol ders 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
fromtimetotime, on all the stock exchanges on which shares of GGCL arelisted 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 regul ations
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 frozenin the depositories
system till listing and trading permission is given by the Stock Exchanges. 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.

143 REORGANIZATION OF SHARE CAPITAL

1431

14.3.2

14.3.3

1434

14.35

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:

Ontheeffective date and after securing necessary approval sand permissionsand after cancellation
of investment of Rs4,000,500,000 divided into 400,050,000 shares of Rs 10 each held by GSPC
Gasin GDNL asper clause 14.2.3, the Transferee Company shall reduce itsremaining 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 bel ow:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 83,836,710 60.89%
Public and Others 53,841,315 39.11%
Total 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 proceedi ngsfor
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 sharehol ders of
any paid up share capital, the procedure prescribed under section 101 shall not berequired to be
undertaken.

Notwithstanding the reduction as mentioned above, the Transferee Company shall not berequired
to add “and reduced” as suffix to its name and the Transferee Company shall continue in its
existing name.
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14.3.6 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 capita

It isexpressly clarified that sharesissued and allotted pursuant to clause 14.2.1 above, shall not
be subject to reduction proposed in clause 14.3.1 above.

14.3.7 Theshares 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-negotiabl e and be of no effect on and from the Effective Date.

15. ACCOUNTING TREATMENT

16.

Upon the Scheme becoming effective, the Transferee Company shall account for the Amalgamation in its
books of accountswith effect from the A ppointed Date as per the* Purchase M ethod” as described in Accounting
Standard — 14 “Accounting for Amalgamations’ issued by the Institute of Chartered Accountants of India,
such that:

15.1 Theassetsliabilities and debts of the Transferor Companiesaretransferred 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.

15.2 With effect from the Appointed Date and upon the Scheme becoming effective, the investment of GSPC
Gasin GDNL, the investment of GDNL in GGCL and the investment of GGCL into GFSL and GTCL
shall stand cancelled.

15.3 Inter-company transactions and balances including loans, advances, amount receivable or payable inter-
se between the Transferor Companiesand 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 itsbooks of account, the aggregate
face value of equity sharesissued to the sharehol ders of Transferor Companies pursuant to clause 14.2.1
of this Scheme.

15.5 Thedifferencein the value of net assets of Transferor Companiesto be vested in the Transferee Company
asper clause 4.1 aboveand 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.

15.6 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.”

The features set out above being only the salient features of the Composite Scheme of Amalgamation
and Arrangement, the members are requested to read the entire text of the Composite Scheme of
Amalgamation and Arrangement (annexed herewith) to get fully acquainted with the provisionsther eof
and therationale and obj ectivesof the proposed Composite Scheme of Amalgamation and Arrangement.
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10.

11.

Pursuant to the scheme and clause 14 of the scheme, theinvestment of Rs4,000,500,000 divided into 400,050,000
shares of Rs 10 each held by GSPC Gasin GDNL shall be cancelled;

Furthermore, the Resulting Unlisted Company i.e. the Transferee Company (“GSPC Distribution Network
Limited”) is proposing to issue shares to the shareholders of the transferor companies in a swap ratio that is
different from that mentioned in the Valuation Report, as detailed herein below; However, specia attention is
drawn to clause 14.2.1 of the scheme which clarifies the justification for the same- “Upon issuance of shares
based on the share swap ratio as mentioned in the valuation report, 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 alotted proportionately lower number of shares of the Transferee Company.”

Swap Ratio — as per valuation report

For GSPC Gas - 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;

For GGCL - 38 (thirty eight) equity shareof Rs.10/- each, credited asfully-paid up of Transferee Company
for every 1 (one) equity share of Rs.2/- each;

For GFSL - 38 (thirty eight) equity share of Rs.10/- each, credited asfully-paid up of Transferee Company,
for every 1 (one) equity share of Rs.10/- each.

| ssuance of shares pursuant to amal gamation

For GSPC Gas - 81 (eighty one) equity share of Rs.10/- each, credited as fully-paid up of the Transferee
Company, for every 76 (seventy six) equity shares of Rs.10/- each;

For GGCL - 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;

For GFSL - 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.

Asmentioned above, since lower number of shareswill beissued to the sharehol ders of GSPC Gas, GGCL and
GFSL as mentioned above, in order to ensure that interest of none of the shareholdersis jeopardized, GDNL
shall reduceits existing equity share capital proportionately i.e. GDNL shall reduceitsremaining fully paid up
equity share capital from Rs5,000,000,000 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. This reduction of capital will ensure that wealth of Public
shareholder remains intact and their percentage holding continues to remain the same.

Vide the Resolutions passed at the respective Board Meetings dated 21 April 2014, the Board of Directors of
the af oresaid compani es resol ved that subject to such approval s of the Equity Shareholdersand Creditors, if so
required, of the af oresaid compani es and subject to such directions and sanctions of the Hon’ ble High Court of
Gujarat, as may be required in law, and subject to such consents and permissions of the Central Government
and other authorities as may be necessary, the Composite Scheme of Amalgamation and Arrangement be made
between the companies. Pursuant to clause 24 (f) of the Listing Agreement and SEBI circulars dated 4th
February 2013 and 21st May 2013, GGCL, the only listed public limited company has obtai ned the requisite
approval in form of Observation Letters of the concerned stock exchanges viz. National Stock Exchange of
India Limited, BSE Limited, Ahmedabad Stock Exchange, Vadodara Stock Exchange and Securities and
Exchange Board of India.

Furthermore, in compliance with the requirements prescribed by SEBI Circulars (CIR/CFD/DIL/5/2013 dated
February 4, 2013 and CIR/CFD/DIL/8/2013 dated May 21, 2013), GGCL shall also obtain approva from its
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12.

13.

14.

15.

Public Shareholders to the proposed Scheme of Arrangement through Postal ballot and e-voting after giving
individual notice and all the material information in the Explanatory statement.

Thefinancial position of the Transferee Company will not be adversely affected by the Composite Scheme of
Amal gamation and Arrangement. It will continue to remain strong and it will be able to meet and pay its debts
as and when they arise. Therights and interests of the members and the creditors of the Transferor Companies
aswell asthe Transferee Company will not be prejudicially affected by the Scheme.

The Scheme will not adversely affect the rights of any of the creditors of the said Companies in any manner
whatsoever and due provisions have been made for payment of liabilities as and when the same fall due in
usual course.

No investigation proceedings have been instituted or are pending in rel ation the Transferor Companies as well
as the Transferee Company under Sections 235 and 250A of the Companies Act, 1956 or the corresponding
provisions as per the Companies Act, 2013

The Background of the Board of Directors as on 30 November, 2014:
GUJARAT GASCOMPANY LIMITED

Sr. Name of Director Designation Age | Educational Qualifications
No.
1 Prof. Pradip N. Khandwalla Non-executive - 74 | Associate member of Ingtitute
Independent Director | Years | of Chartered Accountants of
India (ICALl).
2. Shri Jal Peatel Non-executive - 77 | Associate member of Institute
Independent Director | Years | of Chartered Accountants of
India (ICAI)
3. Shri Ajit Kapadia Non-executive - 72 | B.Sc (Hons.) M. Che.
Independent Director | Years | (Chemica Engineering)
4. Ms. Manjula Shroff Non-executive - 50 | Post-graduate degreein
Independent Director | Years | Political Science from Utkal
University
5. Shri D. J. Pandian, IAS Non-executive — 59 | MBA
Promoter / Director | years
6. Shri. Atanu Chakraborty, IAS Non-executive — 54 | BE Electronics &

Promoter / Director | years | Communication & MBA (UK)

GSPC DISTRIBUTION NETWORKSLIMITED

Sr. Name of Director Designation Age |Educational Qualifications
No.

1 Shri PRPG Sarma Director 52 years| BE Mechanical

2 Shri Manish Verma Director 44 years| BA Economics, CAIIB

3. Shri RavindraAgrawal Director 43 years| BE Electrical, MBA Finance
4 Shri N Bose Babu Director 47 years| BE Production
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16.

17.

GSPC GASCOMPANY LIMITED

Sr. Name of Director Designation Age [Educational Qualifications

No.

1. Shri D.J. Pandian, |AS Director 59 years| MBA

2. Shri Atanu Chakraborty, I1AS Director 54 years| BE Electronics &
Communication & MBA (UK)

3. Shri L Chuaungo, IAS Director 52 years| BA History

4, Shri K.D Chatterjee Director 73 years| BSC, AICWAI

GUJARAT GASFINANCIAL SERVICESLIMITED

Sr. Name of Director Designation Age | Educational Qualifications

No.

1 shri M. K. Das, IAS Director 47 years| B- Tech (Hons) Computer
Science & Engineering From
1T Kharagpur

2. Shri RavindraAgrawal Director 43 years| BE Electrical, MBA Finance

3. Shri PPG Sarma Director 52 years| BE Mechanical

GUJARATGASTRADING COMPANY LIMITED

Sr. Name of Director Designation Age [Educational Qualifications

No.

1 Shri PPG Sarma Director 52 years| BE Mechanical

2. Prof. Pradip N. Khandwalla Director 74 Years| Associate member of Institute
of Chartered Accountants of
India (ICAI)

3. Shri Manish Verma Director 44 Years| BA Economics, CAIIB

The Directors of the transferor and transferee companies may be deemed to be concerned and/ or interested in
the Scheme only to the extent of their shareholding in the respective companies, or to the extent the said
Directors are common directorsin the companies, or to the extent the said Directors are the partners, directors,
members of the companies, firms, association of persons, bodies corporate and / or beneficiary of trust that
hold sharesin any of the companies. Their interest in these companies shall not betreated in any way differently
than the other shareholders of the companies. The respective shareholding (singly or jointly asfirst holder) of
Directors in the transferor companies and the respective shareholding (singly or jointly as first holder) of
Directors and Key Management Personnel in the transferee company as on date is annexed herewith and
marked as “ Annexure - A”.

The Directors of either the transferor compani es or the transferee company have not given any loans to any of
the companies.
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. The shareholding pattern of GDNL, the Transferee Company as on 30" September, 2014 - pre-amalgamation
and post amalgamation is as follows:

GSPC Distribution Networks Limited
Description (Transferee Company)
Pre-arrangement Post-arrangement
No. of shares % | No. of shares %
(A) Shareholding of
Promoter and
Promoter Group
1 Indian
(@ Individuals/ Hindu
Undivided Family
(b) Central Government/
State Government(s)
(c) Bodies Corporate
Gujarat State Petroleum 39,106,329 28.41%
Corporation Limited
Gujarat State 350,000,000 [ 38.89%| 35,468,472| 25.76%
Petronet Limited
GSPC Gas Company 400,050,000 | 44.45%
Limited
Gujarat State Energy 266,447 0.19%
Generation Limited
Government of Gujarat 8,995,462 6.53%
(d) Financia Institutions/
Banks
(e) Any Others
Sub Total (A)(1) 750,050,000 | 83.33%| 83,836,710| 60.89%
2 Foreign
(& Individuals
(Non-Residents
Individuals/
Foreign Individuals)
(b) Bodies Corporate
(c) Institutions
(d) Any Others
Sub Total (A)(2) - 0.00% -1 0.00%
Total Shareholding of
Promoter and
Promoter Group
(A)=(A)(D+A)2 750,050,000 | 83.33%| 83,836,710| 60.89%
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(B)

Public shareholding

1

Institutions

(@

Mutual Funds/ UTI

Various

1,693,076

1.23%

(b)

Financia Institutions/
Banks

Various

146,725

0.11%

(©

Central Government/
State Government(s)

(d)

Venture Capital Funds

()

Insurance Companies

Various

1,238,423

0.90%

()

Foreign Institutional
Investors

Various

20,265,904

14.72%

()

Foreign Venture
Capital Investors

(h)

Any Other

Sub-Total (B)(1)

0.00%

23,344,128

16.96%

Non-institutions

(@

Bodies Corporate

150,000,000

16.67%

21,342,428

15.50%

(b)

Individuals

Individuals -

Individual shareholders
holding nominal share
capital up to Rs 1 lakh

8,462,965

6.15%

Individual shareholders
holding nhominal share
capital in excess of
Rs. 1 lakh.

296,201

0.22%

(©)

Any Other

395,593

0.29%

Sub-Total (B)(2)

150,000,000

16.67%

30,497,187

22.15%

(B)

Total
Public Shareholding

(B)= (B)(1)+(B)(2)

150,000,000

16.67%

53,841,315

39.11%

TOTAL (A)+(B)

900,050,000

100.00%

137,678,025

100.00%

©

Shares held by
Custodians and against
which DRs have been
issued

GRAND TOTAL

(A)+(B)+(C)

900,050,000

100.00%

137,678,025

100.00%

28




19. Thefinancia statements of all the companies in form of the Abridged balance sheets for last three years is
annexed herewith as “ Annexure — B”

20.

Thefollowing documentswill be availablefor inspection by the Shareholdersand/or Creditorsat the Registered
Office of respective Companieson all working days except Saturdays, Sundays and Public Holidays between
10A.M. and 1 PM. up to the date of the ensuing Meetings and at the venue of the Meetings on the date of the
Meetings during the Meeting hours.

Vi.

Vii.

viii.

Copy of the Orders passed by the Hon'ble High Court of Gujarat dated 20" November 2014 and 28"
November 2014 directing convening or dispensing with the meetings passed in Company Applications
No. 283, 284, 285, 286 and 287 of 2014.

Copies of the Memorandum of Association and Articles of Association of all the Companies:

Copy of Audited Annual Accountsof all the Companiesfor theyear ended on 31 March 2014 and Unaudited
results for three months period ended 30 June 2014;

Copy of Composite Scheme of Amal gamation and Arrangement;

Copy of Valuation Report dated 19" April 2014;

Copy of Fairness Opinion dated 19" April 2014

Observation letters to the Scheme received from the BSE Limited, National Stock Exchange of India
Limited, Ahmedabad Stock Exchange and Vadodara Stock Exchange;

Copy of Complaints Reports dated 3 June 2014 and 21% July 2014;

A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained from the Registered
Office of the Company and/ or at the office of the Advocate Mrs. Swati Soparkar, 301, Shivalik 10, Opp.
SBI Zonal Office, Near Excise Chowky, S.M.Road, Ahmedabad 380 015.
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AnnexureA

Shareholding details of the Directors / Key Management Personnel

Name of the Director s/ Shareholding| Shareholding | Shareholding | Shareholding | Shareholding
Key M anagement in GFSL in GTCL in GDNL in GGCL in GSPC Gas
Per sonnel
Shri PP.G Sarma 800 shares 1 shares 10 shares NIL NIL
(asanominee | (asanominee
shareholder of | shareholder of
GGCL) GSPC Gas)
Shri Manish Verma NIL 1 shares NIL NIL NIL
(asanominee
shareholder of
GGCL)
Shri Ahmed Khan NIL NIL 10 shares NIL NIL
(asanominee
shareholder of
GSPC Gas)
Shri Ravindra Agarwal NIL 1 shares 10 shares NIL NIL
(asanominee | (asanominee
sharehol der sharehol der
of GGCL) of GSPC Gas)
Shri D.J. Pandian, |IAS NIL NIL NIL NIL NIL
Shri Atanu Chakraborty, IAS NIL NIL NIL NIL NIL
Shri L Chuaungo, IAS NIL NIL NIL NIL NIL
Shri K.D Chatterjee NIL NIL NIL NIL NIL
Prof. Pradip N. Khandwalla NIL NIL NIL NIL NIL
Shri Jal Patel NIL NIL NIL NIL NIL
Shri Ajit Kapadia NIL NIL NIL NIL NIL
Ms. Manjula Shroff NIL NIL NIL NIL NIL
Shri N Bose Babu NIL NIL NIL NIL NIL
Shri L Chuaungo, IAS NIL NIL NIL NIL NIL
Shri K.D Chatterjee NIL NIL NIL NIL NIL
Shri M. K. Das, |AS NIL NIL NIL NIL NIL
Shri Nitesh Bhandari NIL NIL NIL NIL NIL
Ms. Rajeshwari Sharma NIL 1 shares NIL NIL NIL
(asanominee
sharehol der
of GGCL)
Shri Rahul Devi NIL NIL NIL NIL NIL
Shri Rohan Sampat NIL NIL NIL NIL NIL
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GSPC GASCOMPANY LIMITED

Abridged Balance Sheets (amount in crores)

Annexure B

Year s/Period ended on 2013-14 2012-13 2011-12
EQUITY AND LIABILITIES
Shareholders funds
@ Share capital 84.62 84.62 59.21
(b) Reserves and surplus 474.71 578.17 397.18
Share application money pending allotment - - 176.02
Non-current liabilities - - -
@ L ong-term borrowings 1,092.43 365.29 390.85
(b) Deferred tax liabilities (Net) 106.01 137.30 99.31
(b) Other Long term liabilities - - -
(d) Long-term provisions 4.19 2.94 155
Current liabilities - - -
€) Short-term borrowings 3.69 10.83 -
(b Trade payables 358.13 259.55 171.97
(© Other current liabilities 535.67 916.34 359.65
(d) Short-term provisions 7.67 51.43 26.80
TOTAL 2,667.13 2,406.47 1,682.56
ASSETS
Non-current assets
@ Fixed assets
Tangible assets 1,483.53 1,257.31 1,057.11
Intangible assets 107.83 98.73 79.36
Capital work-in-progress 199.43 351.74 281.42
Intangible assets under devel opment 0.20 0.20 0.20
Total Fixed Assets (Net Block) 1,790.98 1,707.99 1,418.09
(b) Non-current investments 400.16 0.16 011
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances 20.95 373.00 21.73
(e Other non-current assets 0.01 0.01 0.02
Current assets
€) Current investments - - -
(b) Inventories 7.31 6.62 3.10
(© Trade receivables 409.02 240.27 206.05
(d) Cash and cash equivalents 451 452 14.69
(e Short-term loans and advances 18.26 57.95 851
()] Other current assets 15.93 15.96 10.24
TOTAL 2,667.13 2,406.47 1,682.56
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GSPC GASCOMPANY LIMITED
Abridged Profit and Loss Accounts:

Year §/Period ended on 2013-14 2012-13 2011-12
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenuefrom operations (Net) 4,658.74 4,211.68 3,235.41
Other income 8.86 8.56 2.05
Total 4,667.59 4,220.24 3,237.46
Expenses:

Cost of materials consumed 508.11 517.52 328.60
Purchases of Stock-in-Trade 3,925.41 3,338.50 2,519.79
Changes in inventories of finished goods and Stock-in-Trade (0.36) (1.69) -
Employee benefits expense 40.96 29.19 21.83
Finance costs 111.81 58.08 47.55
Depreciation and amortization expense 71.25 59.40 48.28
Other expenses 144.95 12111 96.82
Total 4,802.13 4,122.12 3,062.87

Profit/(L oss) before exceptional and
extraordinary itemsand tax (134.54) 98.12 174.59
@ Prior period items (Net) 0.14 0.06 0.30
(b Exceptional items - 0.14 0.22
Profit/(L oss) Before Tax (PBT) for the year. (134.68) 97.93 174.08
Less: (a) Current tax - 19.74 34.91
Less: (b) Deferred tax (31.29) 37.99 33.10
Profit (Loss) for the year (103.39) 40.20 106.06
Balance carried to Balance Sheet (103.39) 40.20 106.06
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Gujarat Gas Company Limited

Abridged Balance Sheets (amount in crores)

Years/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
EQUITY AND LIABILITIES
Shareholders funds
@ Share capital 25.65 25.65 40.05
(b) Reserves and surplus 1199.83 916.24 739.47
Share application money pending allotment - - -
Non-current liabilities - - -
@ Long-term borrowings - - -
(b) Deferred tax liabilities (Net) 119.92 93.25 80.05
(b) Other Long term liabilities 306.95 268.90 254.32
(d) Long-term provisions - - 4.81
Current liabilities - - -
@ Short-term borrowings - - -
(b) Trade payables 123.70 101.64 121.67
(© Other current liabilities 111.29 137.16 120.34
(d) Short-term provisions 5.70 8.25 187.71
TOTAL 1,893.04 1,551.09 1,548.42
ASSETS
Non-current assets
@ Fixed assets
Tangible assets 863.43 750.98 651.95
Intangible assets 42.48 45.90 1451
Capital work-in-progress 56.12 105.01 96.44
Intangible assets under devel opment - 1.36 21.07
Total Fixed Assets (Net Block) 962.03 903.25 783.97
(b Non-current investments 253 253 253
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances 14.32 20.42 37.45
(e Other non-current assets 0.75 101 1.09
Current assets
@ Current investments 664.64 370.64 487.79
(b) Inventories 27.72 24.33 15.75
(© Trade receivables 176.86 183.45 164.71
(d) Cash and cash equivalents 30.89 30.02 9.26
(e Short-term loans and advances 8.77 3.82 17.98
) Other current assets 4.53 11.62 27.89
TOTAL 1,893.04 1,551.09 1,548.42
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Gujarat Gas Company Limited
Abridged Profit and Loss Accounts:

Year/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
(15 months) |(12 months) |(12 months)
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenuefrom operations (Net) 3,901.12 3,092.13 2,415.94
Other income 88.00 65.43 54.50
Total 3,989.12 3,157.56 2,470.44
Expenses:

Cost of materials consumed 3,018.99 2,483.75 1,839.68
Purchases of Stock-in-Trade - - -
Changes in inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense 78.81 63.51 60.36
Finance costs 0.52 0.16 0.15
Depreciation and amortization expense 96.50 65.36 59.33
Other expenses 182.37 139.94 120.74
Total 3,377.19 2,752.72 2,080.26

Profit/(L oss) before exceptional and
extraordinary itemsand tax 611.93 404.84 390.18
@ Prior period items (Net) - - -
(b) Exceptional items - - -
Profit/(L oss) Before Tax (PBT) for the year. 611.93 404.84 390.18
Less: (a) Current tax 165.41 107.50 108.10
Less: (b) Income Tax provision for earlier years written back - (2.52) -
Less: (c) Deferred tax 26.67 13.20 8.20
Profit (Loss) for the year 419.85 286.66 273.88
Balance carried to Balance Sheet 242.89 138.91 (82.69)
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Gujarat Gas Financial ServicesLimited

Abridged Balance Sheets (amount in crores)

Years/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
EQUITY AND LIABILITIES
Shareholders funds
@ Share capita 2.00 2.00 2.00
(b) Reserves and surplus 33.36 28.40 22.70
Share application money pending allotment - - -
Non-current liabilities - - -
@ Long-term borrowings - - -
(b) Deferred tax liabilities (Net) - - -
(b) Other Long term liabilities - - -
(d) Long-term provisions - - -
Current liabilities - - -
@ Short-term borrowings - - -
(b Trade payables 9.90 3.52 0.85
(© Other current liabilities 0.71 0.58 4.72
(d) Short-term provisions 0.18 0.87 0.85
TOTAL 46.15 35.37 31.12
ASSETS
Non-current assets
@ Fixed assets
Tangible assets - - -
Intangible assets - - -
Capital work-in-progress - - -
Intangible assets under development - - -
Total Fixed Assets (Net Block) - - -
(b) Non-current investments - - -
(© Deferred tax assets (net) 6.14 724 8.20
(d) Long-term loans and advances 0.01 0.02 0.01
(e Other non-current assets - - -
Current assets
@ Current investments - - -
(b) Inventories 14.33 6.39 8.10
(© Trade receivables 7.78 3.24 6.64
(d) Cash and cash equivalents 10.46 11.62 331
(e Short-term loans and advances 7.36 6.76 4.63
() Other current assets 0.07 0.10 0.23
TOTAL 46.15 35.37 31.12
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Gujarat Gas Financial ServicesLimited
Abridged Profit and L oss Accounts:

Year §Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
(15 months) |(12 months) |(12 months)
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenuefrom operations (Net) 65.80 33.72 28.74
Other income 0.92 1.18 1.29
Total 66.72 34.90 30.03
Expenses:
Cost of materials consumed 58.20 24.78 22.20
Purchases of Stock-in-Trade/Material - - -
Changes in inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense 0.53 0.43 0.42
Finance costs - - -
Depreciation and amortization expense - - 0.01
Other expenses 0.65 0.21 0.51
Total 59.38 25.42 23.14
Profit/(L oss) before exceptional and
extraordinary items and tax 7.34 9.48 6.89
(a) Prior period items (Net) - - -
(b) Exceptional items - - -
Profit/(L oss) Before Tax (PBT) for the year. 7.34 9.48 6.89
Less: (a) Current tax 1.28 213 3.15
Less: (b) Income Tax provision for earlier years written back - (0.01) -
Less: (c) Deferred tax 1.10 0.96 (0.73)
Profit (Loss) for the year 4.96 6.40 4.47
Balance carried to Balance Sheet 4.96 5.06 3.33
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Gujaratgas Trading Company Limited

Abridged Balance Sheets (amount in crores)

Years/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
EQUITY AND LIABILITIES
Shareholders funds
@ Share capital 0.09 0.09 0.09
(b) Reserves and surplus 14.29 13.29 12.29
Share application money pending allotment - - -
Non-current liabilities - - -
(a Long-term borrowings - - -
(b) Deferred tax liabilities (Net) - - -
(b Other Long term liabilities - 123 123
(d) Long-term provisions - - -
Current liabilities - - -
@ Short-term borrowings - - -
(b) Trade payables - 9.29 12.42
(© Other current liabilities 0.04 0.48 0.98
(d) Short-term provisions - 1.48 1.64
TOTAL 14.42 25.86 28.65
ASSETS
Non-current assets
@ Fixed assets
Tangible assets - - -
Intangible assets - - -
Capital work-in-progress - - -
Intangible assets under development - - -
Total Fixed Assets (Net Block) - - -
(b Non-current investments - - -
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances - 1.23 1.23
(e Other non-current assets - - -
Current assets
@ Current investments 14.17 14.87 12.39
(b) Inventories - - -
(© Trade receivables - 9.34 13.33
(d) Cash and cash equivalents 0.11 0.39 1.67
(e Short-term loans and advances 0.14 0.03 0.03
()] Other current assets - - -
TOTAL 14.42 25.86 28.65
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Gujaratgas Trading Company Limited
Abridged Profit and Loss Accounts:

Year §Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
(15 months) |(12 months) |(12 months)
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenuefrom operations (Net) 34.36 115.37 132.67
Other income 1.18 0.99 0.97
Total 35.54 116.36 133.64
Expenses:
Cost of materials consumed - - -
Purchases of Stock-in-Trade/Material 34.33 115.26 132.53
Changes in inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense - - -
Finance costs - - -
Depreciation and amortization expense - - -
Other expenses 0.22 0.10 0.11
Total 34.55 115.36 132.64
Profit/(L oss) before exceptional and
extraordinary items and tax 0.99 1.00 1.00
(a) Prior period items (Net) - - -
(b) Exceptional items - - -
Profit/(L oss) Before Tax (PBT) for the year. 0.99 1.00 1.00
Less: (a) Current tax - - -
Less: (b) Income Tax provision for earlier years written back - - -
Less: (c) Deferred tax - - -
Profit (L oss) for the year 0.99 1.00 1.00
Balance carried to Balance Sheet 0.99 1.00 1.00
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GSPC DISTRIBUTION NETWORKSLIMITED
Abridged Balance Sheets (amount in crores)

Year /Period ended on 31/03/2014 | 31/03/2013 | 31/03/2012
EQUITY AND LIABILITIES
1 Shareholders’ funds
@ Share capital 900.05 0.05 -
(b) Reserves and surplus (75.27) (3.86) -
(© Money received against share warrants - - -
2. Share application money pending allotment - 348.00 -
3. Non-current liabilities
@ L ong-term borrowings 500.00 1,500.00 -
(b) Deferred tax liabilities (Net) - - -
(© Other Long term liabilities 22.72 3.19 -
(d) Long-term provisions - - -
4, Current liabilities
@ Short-term borrowings - - -
(b) Trade payables - - -
(© Other current liabilities 1,645.55 - -
(d) Short-term provisions 0.02 2.79 -
TOTAL 2,993.06 1,850.17 -
ASSETS
1 Non-current assets
@ Fixed assets
I. Tangible assets - - -
ii. Intangible assets - - -
iii. Capital work-in-progress - - -
Iv. Intangible assets under devel opment - - -
(b) Non-current investments 2,811.14 347.68 -
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances - - -
(e Other non-current assets 7.97 - -
2. Current assets
@ Current investments - 1,499.91 -
(b) Inventories - - -
(© Trade receivables - - -
(d) Cash and Cash Equivaents 165.62 0.06 -
(e Short-term loans and advances 152 0.24 -
() Other current assets 6.81 2.28 -
TOTAL 2,993.06 1,850.17 -
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GSPC DISTRIBUTION NETWORKSLIMITED
Abridged Profit and Loss Accounts:

Year §Period ended on 2013-14 2012-13 2011-12
Amountin | Amountin [ Amountin
Crores Crores Crores
INCOME
Net Turnover - - -
Other Income 122.54 2.27
TOTAL 12254 2.27

EXPENDITURE
Cost of materials consumed & Purchases of Stock-in-Trade - - -
Changes in inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense - - -
Finance costs 189.55 324 -
Depreciation and amortization expense - - -
Other expenses 3.09 221 -
TOTAL 192.64 5.45 -
Profit Before Prior Period itemsand Tax (70.10) (3.18) -
(a) Prior period items - - -
(b) Exceptional items - - -
Profit Before Tax for the year (70.10) (3.18) -
Less: Current Income Tax 131 0.69 -
Less: Deferred Tax - - -
Profit for the year (71.40) (3.86) -
Balance carried to Balance Sheet (71.40) (3.86) -
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT

BETWEEN

GSPC GASCOMPANY LIMITED

AND

GUJARAT GASCOMPANY LIMITED

AND

GUJARAT GASFINANCIAL SERVICESLIMITED

AND

GUJARAT GASTRADING COMPANY LIMITED

AND

GSPC DISTRBUTION NETWORKSLIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT

BETWEEN
GSPC GASCOMPANY LIMITED
AND
GUJARAT GASCOMPANY LIMITED

AND

GUJARAT GASFINANCIAL SERVICESLIMITED
AND

GUJARAT GASTRADING COMPANY LIMITED
AND

GSPC DISTRIBUTION NETWORKSLIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS391TO 394 READ WITH SECTION 100 TO 103AND OTHER RELEVANT
PROVISIONS OF THE COMPANIESACT, 1956

( PREAMBLE |

(A) DESCRIPTION OF COMPANIES:

GSPC Gas Company Limited (“GSPC Gas’) isincorporated in India under the provisions of the Companies
Act, 1956. GSPC Gasisengaged in the business of distribution of natural gas. GSPC Gas catersto the natural
gas requirements of the retail segments, which comprises of industrial, commercial, CNG and residential
customers. GSPC Gasisan unlisted company and owns 44.45% stakein 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 isincorporated in Indiaunder the provisions of the CompaniesAct, 1956. GDNL, an unlisted company
holds 73.7 % stake in Gujarat Gas Company Limited (“GGCL").

GGCL isincorporated in India under the provisions of the CompaniesAct, 1956. GGCL is engaged in the
business of transmissi on and distribution of Natural Gas. GGCL servesthe entirerange of theretail end of the
gasvaue chaini.e. Residential, Industrial, CNG and Commercial. The equity shares of GGCL arelisted 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
CompaniesAct, 1956. GFSL is currently engaged in the business of sale of gas connectionsin Indiato its
holding company i.e. GGCL and to other commercial and non commercia customers within India. GFSL is
an unlisted company. GGCL holds 69.88% equity stakein 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 awholly owned
subsidiary of GGCL.

All the above compani es are part of the Gujarat State Petroleum Corporation Group (the “ GSPC Group”) and
are engaged in the similar line of businessi.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.
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(B)

RATIONALE AND PURPOSE OF THE SCHEME:

Since GSPC Gasand GGCL aong 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 exchangesin India; GSPC Gas along with Gujarat State Petronet Limited (“GSPL”) through GDNL
acquired 94,519,080 (73.70%) equity shares of GGCL as below:

0 83,518,750 (65.12%) equity shares of GGCL wereacquired on June 12, 2013 from BG AsiaPacific Holdings
Pte. Ltd, as per the Share Purchase Agreement;

0 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 obtai ned.

As ameasure to consolidate the City Gas Distribution business, GSPC Group management has decided to
amal gamate 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 synergiesthat exist among the entitiesin terms of similar business processes
and resources can be put to the best advantage for the stakeholders. Further, the proposed consoli dation
will provide an opportunity to better |everage the combined asset and capital base, build a stronger and
sustainabl e business and improve the potential for further growth and expansion of the business of the
merged entity;

b)  Theproposed ama gamationwill 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 theindustry in terms of asset base, revenue, business
volume and market share;

c¢) 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;

d) Thecombined 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 itsbusiness
at afaster 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, theamalgamation will result in asignificant 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 rel ated 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 —

8 PART | —  Definitions and Share Capital;
8 PART Il - Amalgamation of GSPC Gas, GGCL, GFSL and GTCL with GDNL; and
8 PART IIl - General terms and conditions.
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(PART |: DEFINITIONSAND SHARE CAPI TAL]

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the
meaning mentioned herein below:

11

12

13

14
15

16

17

18

19

1.10

111

“Act” or “theAct” means the CompaniesAct, 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 thetimebeing inforce. It isbeing 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 bein force with
the corresponding provisions of the Companies Act, 2013 not having been notified. Accordingly,
reference in this Scheme to particul ar provisions of the Act arereference to the particular provisions
of the CompaniesAct, 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, asthe context may require and includes committee thereof.

“CENVAT” means Centra Value Added Tax.

“Effective Date” meanslast 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.

Referencesin this Schemeto 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 EmployeesWelfare Stock Option Trust, created
by GGCL and nominated for the purpose of holding shares of GGCL or Transferee Company, asthe
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, Guijarat, India.

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

“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
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1.15

1.16

117

1.18
1.19

“GSPC Gas’ means GSPC Gas Company Limited, acompany incorporated under the Act, having its
registered office at 2™ Floor, Block No. 15, Udyog Bhavan, Sector 11, Gandhinagar — 382 001,
Gujarat, India.

“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, Gujarat, India.

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

“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.

“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 Companiesviz. GSPC Gas, GGCL, and GFSL,
after the sanction of this Scheme by the High Court or such other competent authority asisempowered
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 all otted.

“Scheme” or “the Scheme’ or “this Scheme’ meansthis Scheme of Amalgamation and Arrangement
inits present form or with any modification(s) approved or imposed or directed by the High Court or
NCLT, asthe case may be.

“Transferor Companies’ means GSPC Gas, GGCL, GFSL and GTCL caollectively.

“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):

(a) al the businesses, properties, assets and liabilities of whatsoever kind and wheresoever situated
as on the Appointed Date;

(b) 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 rightsor benefits,
benefit of any deposits, financial assets, |eases and hire purchase contracts, leasehold rights, sub-
letting tenancy rights, with or without the consent of the landlord as may be required by law,
assignmentsand grantsin 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, approval s, 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
guotas and other quotarights, right of user, right of way to lay pipelines, municipal permissions
or powersof every kind, nature and description whatsoever in connection and al other permissions,
rights (including rights under any contracts, government contracts, memoranda of understanding,
etc.), entitlements, copyrights, patents, trademarks, trade names, domain namesand other industrial
designs, trade secrets, or intellectual property rights of any nature and all other interest, and
advances and or moneys paid or received, al statutory licences, and/ or permissionsto carry on
the operations, deferred tax benefitsand any other direct / indirect tax benefits, privileges, liberties,
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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 descri ption whatsoever, rights to use
and avail of telephones, tel exes, facsimile connections and install ations, utilities, electricity and
other services, provisions, funds, benefits of all agreements, contracts and arrangements and all
other intereststogether with all present and futureliabilities (including contingent liabilities), all
the provisions including provision for tax, benefits of tax relief including the Income tax Act,
1961 such ascredit for advancetax, 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, manual s, data, catal ogues, quotations, salesand 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 moniesand/ or
deposits, all permanent and / or temporary employees; and

(c) Allliabilities, 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 areferenceto an article, clause, section, paragraph or scheduleis, unless indicated to the contrary, a
reference to an article, clause, section, paragraph or schedule of this Scheme;

1.19.5 reference to a document includes an amendment or supplement to, or replacement or novation of,
that document; and

1.19.6 word(s) and expression(s) which areused in this Scheme and not definedin part, shall, unlessrepugnant
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
2.1 The share capital structure of GDNL ason March 31, 2013 was as follows:

Particulars Amount in RsMillion
Authorised:

1,500,000,000 Equity Shares of Rs. 10/- each 15,000
Total 15,000
Issued, Subscribed and Paid-up:

50,000 Equity Shares of Rs. 10/- each fully paid up 0.50
Total 0.50
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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 Rs9,000.5 million consisting of 900,050,000
equity shares of Rs. 10/- each. Ason the date of filing of this Scheme with the Court, out of the total
equity share capital, 400,050,000 equity sharesare held by GSPC Gas, one of the Transferor Company.

The share capital structure of GGCL as on March 31, 2013 was as follows:
Particulars Amount in Rs Million
Authorised:

140,000,000 Equity Shares of Rs 2/- each 280.00
17,000,000 7.5% Redeemable Preference Shares

of Rs. 10/- each 170.00
Total 450.00
| ssued, Subscribed and Paid-up:

128,250,000 Equity Shares of Rs 2/- each fully paid-up 256.50
Total 256.50

Ason the date of filing of this Scheme with the Court, out of the abovetotal 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.

The share capital structure of GFSL as on March 31, 2013 was as follows:
Particulars Amount in RsMillion
Authorised:

7,000,000 Equity Shares of Rs 10/- each 70.00
5,000,000 Preference Shares of Rs. 10/- each 50.00
Total 120.00
| ssued, Subscribed and Paid-up:

2,000,000 Equity Shares of Rs 10/- each fully paid-up 20.00
Total 20.00

Ason the date of filing of this Scheme with the Court, out of the abovetotal 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:
Particulars Amount in RsMillion
Authorised:

10,000 Equity Shares of Rs 100/- each 1.00
Total 1.00
| ssued, Subscribed and Paid-up:

9,000 Equity Shares of Rs 100/- each fully paid-up 0.90
Total 0.90

Ason the date of filing of this Scheme with the Court, al the equity shares are held by GGCL and its
nominees, one of the Transferor Company. Subsequent to March 31, 2013, there has been no changein
the share capital of GTCL.
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2.5

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

Particulars Amount in RsMillion
Authorised:

200,000,000 Equity Shares of Rs. 10/- each 2,000
Total 2,000
| ssued, Subscribed and Paid-up:

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

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

3 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]

4 TRANSFER AND VESTING OF UNDERTAKINGS

4.1

4.2

4.3

4.4

Upon the cominginto effect of this Scheme and with effect from the Appointed Date, and subj ect 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
isare 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 betreated as an acquisition of assetsand liabilitiesi.e. acquisition of business of the Transferor
Companies on and from the Appointed Date.

All assetsof the Transferor Companies, that are movablein nature or incorporeal property or areotherwise
capabl e 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 |oans and advances, if any, recoverablein cash orin
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 theAct 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.
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4.5

4.6

4.7

4.8

4.9

All immovabl e properties of the Transferor Companies, including land together with the buildings and
structures standing thereon and rights and interestsin immovabl e properties of the Transferor Companies,
whether freehold or leasehold or otherwise and all documents of title, rights and easementsin 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 asan 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
aways entitled to al the rights and privileges attached in relation to such immovable properties and
shall beliableto pay appropriate rent, rates and taxes and fulfill all obligationsin relation thereto or as
applicable to such immovable properties. Upon this Scheme becoming effective and upon payment of
applicable stamp duty, thetitleto such properties shall be deemed to have been mutated and recogni sed
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 asrecord of continuing titleswith the
Transferee Company and shall be constituted as adeemed mutation and substitution thereof. Transferee
Company shall subsequent to scheme becoming effective be entitled to the delivery and possession of
al documents of titleto such immovable property in thisregard. It ishereby clarified that all therights,
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, al 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 applicabl e to the
Transferor Companies, and further that it shall not be necessary to obtain the consent of any person
whoisaparty to contract or arrangement by virtue of which such liabilities have arisenin 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
consentsto 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 asto empower
and facilitate the continuation of the operations of the Transferee Company. In so far as the various
incentives, service tax benefits, subsidies (including applicationsfor 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 avail able 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 aternate tax
credits, dividend distribution tax, securities transaction tax, taxes withheld/paid in aforeign country,
value added tax, salestax, servicetax, etc) payable by or refundable to the Transferor Companies with
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4.10

411

4.12

4.13

4.14

effect from the A ppointed Date, including all or any refunds or claims shall betreated asthetax liability
or refunds/claims, etc asthe 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 Schemeon itsfile and duly record the necessary substitution
or endorsement in the name of the Transferee Company as successor ininterest, 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-obj ection 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 attorneysgiven by, issuedto or infavour of the Transferor Companiesin relationto 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
termsthereof, the obligations and dutiesthere under, and the rights and benefits under the same shall be
available to the Transferee Company.

Benefitsof 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 avail able for creation of any security thereon
in futurein 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 sorequired under any law or otherwise, execute appropriate deeds of confirmation
or other writings or arrangements with any party to any contract or arrangement inrelation to which the
Transferor Companies have been aparty, 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
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4.15

Transferor Companies and to carry out or perform all such formalities or compliancesreferred 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 shal hold such assets, contracts, deeds, bonds, agreements, Schemes, arrangements,
or other instrument of whatsoever naturein Trust for the benefit of the Transferee Company in terms of
this Scheme, till such time asthe transfer is affected.

LEGAL PROCEEDINGS

5.1

If any suit, appeal or other proceeding of whatsoever nature by or against the Transferor Companiesis
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.

6.1

6.2

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,
asfully and effectively asif, 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 Schemeitself, 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 confirmationinfavour 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

7.1

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 aresult 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.

7.1.2 The Transferee Company agrees that the services of al 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
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the purposes of al 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. Itis
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.

7.1.3 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 beneficiariesalong with all accumulated contributionsthereintill 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
employeesof the Transferor Companieswould 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 thereisadelay, all such amounts shall continueto
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 accumul ated amountstill such date, shall be transferred
to the respective funds of the Transferee Company [suo moto].

EMPLOYEE STOCK OPTION

8.1

8.2

8.3

8.4

8.5

Upon coming into effect of this Scheme, in respect of stock options granted by GGCL under the ESOP,
the Transferee Company shall issue stock optionstaking into account the Share Exchange Ratio and on
terms and conditions not | ess favorabl e than those provided under the ESOP. Such stock optionswill be
issued by the Transferee Company under aNew 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 aswell 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 beissued 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 asan 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 theAct (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
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11

8.6

required under applicable law or agreement or deed for stock options granted under the New Stock
Option Plan;

TheBoard of Directors of GGCL and GDNL or any of the committee thereof, shall take such actionsto
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

9.1

9.2

9.3

It isexpressly clarified that upon the Scheme becoming effective, all taxes payable by the Transferor
Companieson and after theA ppointed Date shall betreated asthetax 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 asincometax, sales tax, servicetax, 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 reviseits
income tax, withholding tax, service tax, salestax, 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 incometax, 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

101

Thetransfer and vesting of the assets, liabilitiesand 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 BUSINESSTILL EFFECTIVE DATE

111

11.2

With effect from the A ppointed Date and up to and including the Effective Date, the Transferor Companies
shall be deemed to have been carrying on al 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, aienate, 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 settlementswith unionsor employeesor undertake substantial expansion
to the Undertakings, other than expansions which have already commenced prior to the Appointed
Date.
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DECLARATION OF DIVIDENDS

121

12.2

12.3

TheTransferor Companies shall be entitled to declare or pay dividend, whether interim or final, to their
equity shareholdersin 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 [aws.

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 shareholdersason
the record date for the purpose of dividend and the sharehol ders of the Transferor Companies shall not
be entitled to dividend, if any, declared by the Transferee Company prior to the Effective Date.

Itisclarified that the aforesaid provisionsin 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

131

Consolidation of Authorised Share Capital of Transferor Companies

13.1.1 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 bere-classified without any further act or
deed. Thefiling feesand stamp duty aready 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 CompaniesAct, 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 CompaniesAct, 2013) and Section 394 of
the Act and other applicable provisions of the Act, asthe 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 onemillion only) divided into 1,735,100,000 (Seventeen hundred thirty five million
and onelac 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 onemillion only) divided into 1,735,100,000 (Seventeen hundred thirty five million
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and onelac 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.

13.2 Amendment to Object Clause of the Transferee Company

13.2.1 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, Fud QOils, CrudeQil & other PetroleumProducts,
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 aspectsof 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

9. To act asan advisory body to the Government / any other agency appointed by State Gover nment
for all aspectsrelated to Policy and regulation of Natural Gas, LNG, CBM, Naphtha, Fuel Oils,
Crude Oil & Petroleum Products, Coal and any other fuelsimport / utilization.

10. To promote and make strategic investment in infrastructure projects and facilities meant for
augmenting fuel supply”

13.2.2 Uponthe Scheme becoming effective, it shall be deemed that the members of the Transferee Company

13.3

have also resolved and accorded to relevant consents as applicable under Section 17 of the Act
(Corresponding notified section 13 of the CompaniesAct, 2013). Itisfurther 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 filetherequisiteformswith 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

13.3.1 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 asmay 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.

13.3.2 Itishereby clarified that the consent of the shareholders of the Transferee Company to this Scheme

134

shall be deemed to be sufficient for the purposes of effecting the af orementioned 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
aterations viz. changein 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
therelevant consentsasrequired respectively under Section 16, 17, 21, 31, 94 (Corresponding notified
section 13, 14 and 61 of the CompaniesAct, 2013) and Section 394 of theAct, or any other provisions
of the Act, and there shall not be arequirement to pass separate resol utions as required under the Act.

55



14

ISSUE OF EQUITY SHARESAND REORGANIZATION OF SHARE CAPITAL

141
1411

14.1.2

14.2
1421

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 alotted shares of the Transferee Company as per below details:

TO THE SHAREHOL DERS 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/her/its heirs, executorsor, asthe 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, asthe
case may be, successorsin GSPC Gas on the Record Date.

TO THE SHAREHOL DERS OF GGCL

Transferee Company should, without any further application, act, instrument or deed, issue to the
equity shareholdersof GGCL including ESOP Trust but excluding GDNL , whose names areregistered
initsregister 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, successorsin GGCL on the Record Date.

TO THE SHAREHOL DERS OF GFSL

Transferee Company should, without any further application, act, instrument or deed, issue to the
equity shareholders of GFSL except GGCL , whose names areregistered in itsregister of memberson
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, successorsin GFSL on the Record Date.

TO THE SHAREHOLDERS OF GTCL

Theentireissued, subscribed and paid up share capital of GTCL isheld 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 beissued 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:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 3,185,795,015 60.89%

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

Total 5,231,764,975 100%

| ssuance 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
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14.2.2

14.2.3

1424

14.2.5

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 SHAREHOL DERS 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 itsregister 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 asfully-pai d 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, asthe case may be, successorsin GSPC Gas on the Record Date.

TO THE SHAREHOL DERS 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
areregistered 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 asfully-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, successorsin GGCL on the Record Date.

TO THE SHAREHOL DERS 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 asfully-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,
asthe case may be, successorsin GFSL on the Record Date.

Theequity shares of the Transferee Company to beissued to the membersof 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.

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 beissued or allotted with respect to the
equity shares so cancelled.

Sincelower number of shareswill beissued to the sharehol ders of Transferor Companies as mentioned
in clause 14.2.1 above, in order to ensure that interest of none of the shareholdersisjeopardised, itis
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
remainsintact 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 alot new equity sharesin 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
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14.2.6

14.2.7

14.2.8

14.2.9

14.3
143.1

inthe market at such time or times (not later than 15 daysfrom 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 membersin
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 asit 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
alotment of equity shares by Transferee Company to the shareholders of the Transferor Companies,
as provided in this Scheme.

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 sharehol dersto be exercised
by them on or before the record date, by giving anotice 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 respectiveregistered 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 lossin 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 atransfer asif changesin 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 belisted 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
asmay benecessary in accordance with the applicablelawsor regul ationsfor the Transferee Company
withtheformalities 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
statusof the approval of Nationa Stock Exchange of IndiaLimited 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 shareholdersis jeopardized as discussed in clause
14.2.4, it is decided to reduce proportionately the existing equity share capital of the Transferee
Company asfollows:
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14.3.2

14.3.3

1434

14.35

14.3.6

14.3.7

On the effective date and after securing necessary approvals and permissions and after cancellation
of investment of Rs4,000,500,000 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 sharesas 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:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 83,836,710 60.89%

Public and Others 53,841,315 39.11%

Total 137,678,025 100%

Thereduction of share capital ascontemplated in clause 14.3.1 above shall be effected asan 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 ather applicableprovisionsof theAct 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.

Notwithstandi ng 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 inrelation to the sharesheld by itsequity 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 sharesissued 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
booksof accountswith effect from the A ppointed Date as per the* Purchase M ethod” as described inAccounting
Standard — 14 “Accounting for Amalgamations’ issued by the Institute of Chartered Accountants of India,
such that:

151

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.
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15.2

153

154

155

15.6

With effect from the Appointed Date and upon the Scheme becoming effective, the investment of
GSPC Gasin GDNL, theinvestment of GDNL in GGCL and theinvestment 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.

The Transferee Company shall credit to the Share Capita Account initsbooks of account, theaggregate
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 differencein accounting policy between the Transferee Company and the Transferor
Companies or between Transferor Companies, the impact of the sametill 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 Il11: GENERAL TERMSAND CONDITIONS ]

APPLICATIONSTO HIGH COURT

171

The Transferor Companies and the Transferee Company shall, with al 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 AMENDMENTSTO THE SCHEME

18.1

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 Compani es 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 resol ve 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

60



19

20

21

18.2

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 asto render the Scheme operational.

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or
additionsthereto, theBoard of Directors of the Transferee Company may give and are hereby authorised
to determine and give all such directions as are necessary including directionsfor settling or removing
any question of doubt or difficulty that may arise and such determination or directions, as the case
may be, shall bebindingon all parties, inthe samemanner asif the samewere specifically incorporated
in this Scheme.

SCHEME CONDITIONAL ON APPROVALS SANCTIONS
The Scheme is and shall be conditional upon and subject to the followings:

191

19.2

19.3

194

195

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 personsincluding 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 factsin the explanatory statement sent to
the shareholdersin relation to such resol ution), and that the votes cast by public shareholdersin favor
of the proposal are more than the number of votes cast by public sharehol dersagainst 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, asmay be
applicable, sanctioning this Scheme being filed with the Registrar of Companies, Gujarat.

EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

20.1

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 sati sfied and/or this Scheme not being sanctioned by the High
Court and/or order or orders not being passed as af oresaid, this Scheme shall stand revoked, cancelled
and be of no effect and in that event, no rightsand liabilitieswhatsoever shall accrueto or beincurred
inter se between the Transferor Compani esand 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 asis contemplated hereunder or asto 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 borneand paid by the Transferee Company.
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Disclaimer

This falrness opinion certificate (“Certificate” or “This certificate™ or “this certificate”) contains
proprietary and confidential information regarding Gujarat Gas Company Limited ("the Company"
or "GGCLY). This certificate is issued for the exclusive use and benefit of the Company as per the
Engagement letter. This certificate has been issued by SBI Capital Markets Limited (“"SBICAP") as
on April 19, 2014, on the basis of the infarmation available in the public domain and sources
believed to he reliable and the information provided by the Company and for the sale purpose to
facilitate the Company to comply with clause 24{f) and 24(h) of the listing agreement and SEEI
Circular No CIR/CFD/DIL/5/2013 dated 4 February 2013 and it shall not be valid for any other
purpase ar as at any other date. This certificate is issued by SBICAP without regard to specific
objectives, suitability, financial situations and needs of any particular person and does not
constitute any recommendation, and should not be construed as an offer to sell or the
solicitation of an offer to buy, purchase or subscribe to any securlties mentioned therein, and
neither this document nor anything contained herein may form the basls of or be relled upon In
connection with any contract or commitment whatsoever. This document does not solicit any
action based on the material contained herein. Nothing in these materials is intended by SBICAP
to be ronstrued as legal, accounting, technical or tax advice. Past performance is not a guide for
future performance. Forward-looking statements are not predictions and may be subject to
change without notice. Actual results may differ materially from these forward-looking
statements due to various factors. This certificate has not been or may not be approved by any
statutory or regulatory authority in Indla or by any Stock Exchange in India. This certificate may
not be all inclusive and may not contain all of the Information that the reciplent may consider
material.

This certificate and information contained herein or any part of it does not constitute or purport
to constitute Investment advice In publicly accessible media and should not be printed,
reproduced, transmitted, seld, distributed or published by the recipient without the prior written
approval from SBICAP. Neither this docurment nor any copy of it may be taken or transmitted into
the United States, Canada, or Japan or distributed, directly or indirectly, in the United States or
Canada or distributed or redistributed In Japan or to any resident thereof. The distribution of this
document in other jurisdictions may be restricted by law, and persons into whose possession this
document comes should inform themselves about, and observe, any such restrictions. Neither
SBICAP and its affiliates, nor its directors, employees, agents or representatives shall be liable for
any damages whether direct or indirect, incidental, special or consequential including lost
revenue or lost profits that may arise from or in connection with the use of this document. This
document may contaln confidential, proprietary and/for legally privileged information and it must
be kept confidential by the recipient. Further, no representation or warranty, expressed or
implied, is made or given by or on behalf of SBICAP or its affiliates, nor any person who controls it
ar any director, officer, employee, advisor or agent of it, or affiliate of any such person or such
persans as to the accuracy, authenticity, completeness or fairness of the information or opinions
contained in this certificate and SBICAP or its affiliates or such persons do not accept any

Strictly Privore &Confidential Page | 3
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responsibility or liability for any such information or opinions and therefore, any liahility or
respansibility is expressly disclaimed.

SBICAP has not carried out any due-diligence independently in verifying the accuracy or veracity
of data provided by the Company and SBICAP assumes no liability for the accuracy, authenticity,
completeness or fairness of the data provided by the Company. SBICAP has also assumed that the
business continues normally without any disruptions.

Neither SBICAP nor State Bank of India or any of its associates, nor any of their respective
Directors, employees or advisors make any expressed or implied representation or warranty and
no responsibility or liability is accepted by any of them with respect to the accuracy,
completeness or reasonableness of the facts, opinions, estimates, forecasts, projections or other
information set forth in this certificate, or the underlying assumptions on which they are based
and nothing contained herein is or shall be relied upon as a promise or representation regarding
the historic or current position or performance of the Company or any future events or
performance of the Company. This certificate is divided Into chapters & sub-sections only for the
purpose of reading convenlence. Any partial reading of this certificate may lead to inferences,
which may be at divergence with the conclusions and opinions based on the entirety of this
certificate.

This certificate is furnished on a strictly confidential basis and is for the sole use of the person to
whom it is addressed, Neither this certificate, nor the information contained herein, may be
reproduced or passed to any person or used for any purpose other than stated above, without
the prior written approval from SBICAP. By accepting a copy of this certificate, the recipient
accepts the terms of this Notice, which forms an integral part of this certificate,

This certificate is issued by SBI Capital Markets Limited without any liability/undertaking/
commitment on the part of itself or State Bank of India or any other entity in the State Bank
Group, except where it is explicitly stated. Further, in case of any commitment on behalf of State
Bank of India or any other entity in the State Bank Group, such commitment is valid only when
separately confirmed by that entity.

Strictly Private & Confidential Page | 4
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For, GUJARAT GAS CCMPANY LTD :'?E,"’“.-u.,"'.
Limitad
1 Background rz’qd
RAJESHWARI SHARMS,
COMPANY SECRETARY

1.1 About Company

GGCL was incorporated on lanuary 17, 1980. GGCL has evolved to become India’s largest player
in distribution of Natural Gas, GGCL serves the entire range of the retail end of the gas value
chain = Residential, Industrial, Commercial and CNG. GGCL currently operates two key industrial
districts of Surat and Bharuch in Gujarat. GSPC Gas through GSPC Distribution Network Limited
(GDNL) acquired majority equity stake of approximately 73.70% i.e. by way of open offer 8.58% in
March 13 and 65.12% in June 2013 by acquisition of shares from BG Asia Pacific Holdings Pte. Ltd.
GGCL holds 100% equity stake In Gujarat Gas Trading Company Limited {GTCL) and 69.88% equity
stake in Gujarat Gas Financial Services Limited {GFSL). The Shares of GGCL are listed on The
National Stock Exchange of India Limited, BSE Limited; Ahmedabad Stock Exchange Limited and
Vadodara Stock Exchange Limited.

1.2 Transaction Overview

We have been informed that the management of the Companies viz. GGCL, GTCL, GFSL and GSPC
Gas Limited are considering a proposal for the amalgamation of GSPC Gas, GGCL, GTCL and GFSL
into GDNL (hereinafter referred to as “amalgamation”™) pursuant to the provisions of Sections 391
to 394 and other applicable provisions of the Companies Act, 1956 (hereinafter referred to &s
“scheme”). Subject to necessary approvals, GSPC Gas, GGCL and GFSL would be merged into
GDNL with effect from the Appointed Date of April 1, 2013. In consideration for the
amalgamation, eguity shares of GDML would be issued to the shareholders of GSPC Gas, GGCL
and GFSL.

1.3 Role of SBI Capital Markets
SBI Capital Markets Limited (SBICAP) was appointed by the GGCL to issue fairness opinion
certificate as required under clause 24(f) and 24({h) of the listing agreement and SEBI Regulations,
as amended. The certificate has been issued on the valuation report provided by an independent
valuer, 55PA & Co; Chartered Accountants {"SSPA”).
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We have relied upon the following sources of information provided by the management.

1.4 Sources of information

{a) Audited financial statements of G5PC Gas for the financial year ended March 31, 2013.
b} Audited financial statements of GDNL for the financial year ended March 31, 2013.

{€) Audited financial Statements of GGCL and its subsidiaries i.e. GTCL and GF5L for the
financial year ended March 31, 2013,

{d) Draft Scheme of Amalgamation u/s 391 to 394 and other applicable provisions of the
Companies Act, 1956.

(e) Financial Projections of GSPC Gas for FY 2013-14 to FY 2026-27.
{f) Financial Projections of GGCL and GF5SL for the calendar year (CY) 2014 to 2026.

(&) Other relevant details regarding the Companies such as their history, their promoters,
past and present activities, future plans and prospects, other relevant information and
data including information in the public domain.

{h) Such other information and explanations as we required and which have been provided
by the Management.

2 SBICAP view on the fairness of the transaction

S5PA has analyzed various valuation methologies like Underlying Asset approach, Income
approach and Market price approach and has used Income approach for valuing shares of GGCL.
Under Income approach, Discounted Cash Flow (DCF}) method has been used to value equity
shares of GGCL.

Under the DCF method the projected free cash flows from business operations after considering
fund requirements for projected capital expenditure, incremental working capital and estimated
tax liability; have been discounted at the Weighted Average Cost of Capital (WACC). The sum of
the discounted value of such free cash flows and discounted value of perpetuity is the value of

the business.
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The free cash flows represent the cash available for distribution to both the owners and the
creditors of the business. The free cash flows are determined by adding back to profit before tax,
(i} depreciation and amortizations (non-cash charge), (ii) interest on loans and (i) any non-
operating item. The cash flow is adjusted for outflows on account of capital expenditure, tax and

change in working capital requirements.

WACC is considered as the most appropriate discount rate in the DCF Method, since it reflects
both the business and the financial risk of the Company. In other words, WACC is the weighted
average of the firm's cost of equity and debt. Considering an appropriate mix between debt and
equity for the Company, we have arrived at the WACC to be used for discounting the Free Cash
Flows of the Companies,

Value for equity shareholders is arrived at after making adjustment for cash & cash equivalents,
loan funds, contingent liabilities adjusted for probability of devolvement, value of investment,
outflow on account of Interim dividend plus dividend distribution tax thereon and amount

recoverable from trust after considering the tax impact wherever applicable.

The equity value so arrived at is divided by the outstanding number of equity shares to arrive at
the value per equity share,

Considering the fact that, after the amalgamation, the business of the Companies is intended to
be continued on a “going concern” basis, to arrive at relative value of GGCL, it may be considered

appropriate to value the shares under the “income” approach.

Based on the facts, information and explanations given tc us, we are of the opinion that the
proposed merger of GGCL with GDNL at the Value ascertained is fair and reasonable to the

holders of equity shares of GGCL.

In the light of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined herein above, a ratio of exchange in the event of amalgamation of GGCL,
G5PC Gas, GTCL and GFSL into GDML would be as under:

38 (Thirty Eight) equity shares GDNL of INR 10 each fully paid up for every 1 (One) equity share of GGCL of
INR 2 each fully paid up.
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81 (Eighty One) equity shares GDNL of INR 10 each fully paid up for every 2 {Two) equity share of GSPC Gas
of INR 10 each fully paid up.

38 (Thirty Eight) equity shares GDNL of INR 10 each fully paid up for every 1 {One) equity share of GF5L of
INR 10 each fully paid up.

The Exchange Ratio is based on a Valuation report submitted by M/s SSPA & Co Chartered
Accountants.

Based on the above, in our opinion, we consider the transaction to be fair.

Yours Sincerely

For 5BI Capital Ma(nkets Limited
l{r-:a'\ L ,}H 1
]

Name:Mr- fﬁﬂ&i«%ﬂmﬂl .
Designation: Sunior Ve Wesihend SBL Cap!

Detr . 19 ‘DH) 2o|\
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NATIONAL STOCK EXCHANGE

OF INDIA LIMITED ‘/\-! )

Bl WEE/LIST 2257 Wovember 05, 2014

The Cornpany SeetoLary,
Cjarat Cas Campany Limited
2, abant Sadan Socicty
Meur Piramu] Carden, ENisbridge
Ahmedabad - 350004
Kind Adin: My, Ruajeshyvenri Sharme

Dcar Madam,

Sub.: Ohservation letter for Draft Compasite Scheme of Arrangement betveen GSPC Gas Company Limited and
Crujarat Gras Company Limited and Gujarat Gas Financial Services Limited and Gujarat Gas Trading Company
Limited and GSI'C Distrbution Networks Limited and their respective shareholders under sections 391 to 394 read
with sections 100 to 103 and ather relevant provisions of the crompanics Act, 19536

This has relerenee W Drall Composite Scleime ol Avraneerient beteseen GSPC Gas Corpany Limited and Gujaeal Ges
Connpany Limited aod Gojaral Gas Fionocinl Services Dimited dod Gujacst Qs Trodimg Corupany Limdled g O3PC
Distrbuiivn Maolworks Limated and thedr respoegive sharcholdors under sections 391 0 239 rogd wilh seclions 100 o 1075 and
other relevant provisions of the compunics Acl, 1934 1o NSE vide vour Leter dated Apd 23, 2014,

Rased on our letter veference nn Re?t MERTIST241055-% wsubmittad tv SERT and pursuart to SERT Circnlar Moo
CIRACFTRATAS201 3 daeed February 04, 2003 and SERI Cirenlar no. CTRCACETRETITAR201 3 dared My 21, 20130 SERT has
vidls letter cated Oetober 31, 2014 Ras given following comments on the drafl scheme of Arrangement:

a)  The company to ensire that the explanatory starzment o be forwarded by the campany 1 the sharehelders w's 391 of
Carmannies Act, 1958 shonld clearly mention the fact that the resulting unlisted company is proposing 10oigsne shares B
the transferor companics in & swzp ratio that is different from that mentioned in the Valuation Repor.

By The company shall duly comply with variows provisions of the Cireulars.

Aeccordingly, we do hercby convey our  NoOibjection™ with limited reference to those matters baving a bearing an listing ¢
delistingr / vontmwoeus lishnyg requireraents withia the provisions ol the Listing Avreenent, so as W cnable (e Compuny 1o
file the Schemez with the Fler"hle High Courr.

Ierwever, the lating af equity sharcs of GEI'C [istrbution Networks Limited an che Marional Srock Fxchange Trdia Liminaed
shall be subject to SEBT gramting relaxation under Rule 1920k of the Sceuritics Contract (Repulation) Rules, [937.
Lurther, GSPC Disurbution Metvorks Limited stall congply with SEBL A, Bules, Begolaions, diveclions of the SEBL and
any other statutory authoritics and Foles, Byelaws and Rezolations of the Exchange.

The Company should also Tafill che Bxchange™s eriteria for latng of such company and also comply with other applicalle
slolutery reguitements. Howaver, the Tisting of shares o GEPC Distbation Networks Limiced 35 al che diseredon el the
Ixichanae,

The listing of GSPC Distrbution Netwerhs Limiled, pursuanl o e Composite Scheme of Amangrement shall e subijecl o
SEBRT approval & Company satisfying the following conditions:

1. Ta sulnnit the Tnformation Wemorandum containing all the informatien about GRPC Distrbution Metwuorks Limited
aud s proup cowpaoies i Loe witly the disclosone requirernenls apolicable Dor puslic ssaes wilk NsL Lor wukiny
the same availabls to the public through website of the company.
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Continuation Sheet

‘Io publish an advertisement in the newspapers containing all the information abwar GSIPC Dhistriation Sersnorks
Formnined an g witle he aelails recuined as peer SEBT cirgulor oo, SERECETRIDLS2003 dated Febrogaey 4, 2003,
The sdverlisement should drew a speeiliv relerenes we the aloresaid Information Memerundume svailable on he
wehaite of the company s well as NSE.

Torthsclose o1 the wwsderial anformew oo ahoot GSPO Disiroion Setsorks Tamied o WAE on the contimon s basis
s gy to make the same public, in addition o the requirements, if any, specified in Listing Agreement for
disclnaures ahnue the subsidiaries.

The lollewing provision shall be meorperated ooy scherne:

(27 “Tlwe shares alletod pursuant @ the Scheme shall renwin Fosrn in the depesitorios systern Ul sineradinge
[ermizsicn is given by the designazad stock exchange™

() “There shall be no change in the sharchelding pattern or control in GRPC Disorbution Setworks Timited
betaseen the secerd care and the listing which may atliect tha gtams of this approval.”

Howeensar, the Pxchangs reserves s right to withdraw this No-objection approvnl a1 any stass 17 the infarmation
submitled wr the Exclange 13 Tound o be ineemples S mewreel S misleading © False or Tor any contravention of
Rules, Bye-laws and Regulations of the Bxchange, Listing Agreement, Croiclelines / Hegulatices ssued ey statutony

authorities,

The validily ol (his “Cbservation Leller™ shall be six menths fom Novernber 05, 2014, within which the scheme
shall be submitted to the Hon"ble High Cowt, Further pursuant b the shove SEBI cireulirs upon sanchon of the
Seherme by 1he Hon™ble High Court, you shall submicto KEIE the fallowing;

& Copy af Scheme as approved by the Hligh Cor;

b Bosull ol vty by sharcholders Tor approving the Scheme,

¢ Btatzment explaining changes, if any, and reasoms for such changzs carried ont in the Approved Scheme vis--vis
the Trrall Scheine

d. &rams of complianes with the Obsereation Letter’s of the stock exchanges

2, The application seeking exemption from Rule TH2)Wh of SCR R, VST, wherever applizable; and

[ Conplaints Beport gs per Ammesore 11 of 3EBI Cirvular Mo, CIEACEDVIMLA 22013 duled Fohruary 04, 2013,

Yo faichfully,
For Mutional Sock Exchongey ol Indin Linied

Eamlesh Patel
Mol agreer

P.oo. Checldist ol all the lurtber issues 1 avaoilable ou owebsile ol e cichones al the lollowing URL
httpe v nscindia. comdcorporates/ content further issues. tm
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Tha Company Searstary

Ciujarat Gag Catnpany Lbd.

2, Shantizadan Socleny,

Mear Canina! Garden, Ellisbncge |
Ahmedatad- 380 00E,

SLjarat,

Daar Sintdadan.

Subt Obeervatiop felbey_renarding the Draft Scheme of Arrgyigarpent ivolvlay antaiamation

of Gujarat Gas Company [td, G500 Gas Company Hd, Guijaral Gas Financial Sonicos
Lid & Gujarat Gag Tradipg Sonysany L wWith GSPC Dsidbutlon Networks Lid,

Wi refer to your deaft Seheme of Arranpemont imvalving amakgamation under Seclions 281 .
by 394 of the Companies Act, 1856 of Gujarat Gas Capany L, GERC Gas Campany Ra.
Gujarat Cas Fnansizl Setviess Ltd & Guisrat Gas Irading Cempany L6 [Transferce
Company ¢ Domerged Companyd inte GSPC Distibution Networks  Lid. {I'ranaferae
Company ! Feaclling Company).

Tive Excharge has nated the confirmation given by the Gompany staling that the schema
does not in aty way violate or ovedide o chouinssribo the provislans of the 8231 Act 1902,
the Deoarifies Contraciz (Regulation: Act, 18068, lhe Daposionies Act, 1930, the Conmpanies
A, SHEE the rules, ragalations and ouidolings imads dhder thase Acls, and the provisions
of e Listing Agreement or the raguirements of BGE vimited (BSEL

As requlred under SEB] Creular No, GIR/OFD/DKG/2012 dated February 4. 30139 & SE8
Clrelar Mo, CIRCFDIDILESROM3 dafod fay 2+, 2043, BEB: has vide s ‘etier dated
Craoboy 31, 204 glvan the fallowing commentys) ¢n tho craft schams of emangercent:

¥ Company o eastes thal explanakery sfatenent s e feawardad by the company fo o
sharehiaidars s 352 of the Companies Act 1985 sfatld slearly teniinn the foef that
Mo resuiting onitstad company is proposity (o lssie shares 2 the transforor
compaitfes n g swap ratio that (s diiforent from that mremtlonad in tfre Valugdon Raport,

¥ The company shal duly comply with vafons provisfons of the Circilars,

Aeabipedingly, wa hareby convay Exchangs's No-ahjecttan’ with hmited referenss 1o those
malters having oearing on lisfingd delisfing’ conlinucis llsting ractlrements within the
vravisions af e Listing Agraomant, s0 a¢ fo strble you to file the scheme with the Howbla
high CroLirt. . .

Hirererer, the ligling of equity shares of GEPC Distrioution Hetworks Linbed {GONL) an tna
BSE Limitad, shalt be subjsct to SEBI dramting relaxation wader Rule 19721(h »f the
Speipfties Contract (Remiation’ Ruos, 1957 and complance with the requrecrents of SES
sroular, Mo CIRCFOVDHCS2013 dated  February 4, 23 & SEBI Circular o
CIRCFOMILE2013 dated May 21, 2013, Further, GDNL shalk comply with 3EBI Act,
Rules, Fegulations. dicections:of the SEB] and ety ofher stalubary authorlty and Riles,
Bystaws, and Regulaticns of ihe Excrangs

The Correany ahall Uil the Fychange's criteria for fsling ibe sacurities of such company
anel ales comply with other appricable stetiiony roquirements. However, the lisling of shares
of GMNL is at tha discretion of the Exchangs, I adeition lo the abeve, the fistdng of S0RHIL
aursuant to the Schemo of Arrangstment shall be sebject to SEBI appreval and the Compeary
zalisfving tha following sonditlans:

-
TR ity G e e ] Teayer )g//
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1. To sebmit the Infermation Memoszndum containing afl the infermatlon about GONL
and #8 gro.n companies in fine with the disslesure requiramenss sppicable far public
iszuss with BSE, for making the sams aveilable to the pubdis through the wehsite of
Hue Exchangs. Fm‘the: the company Fs mzo advised to make the sams availakle o
the prlblic farctigh its wehsite,

2. To piblish an advertisement i1 the nowspepers contalning el the informetion abact
GDNL in lins with the details reguired as per lhe aforesaid SEBI ciraudar Mo
CIRICFINDILS2013  dated  February 4, 2013 &  SEBI Chkofar Mo
CIR/CFIVDILBIZ0TS datad May 21, 2013. The advertisement should draw & spegific
reference to the aferesaid Information Memorandum availabiz an the website of the
campany as well as BSE.

To dissiose all the matersd infunnaiion about GINL 0 BSE on a confinucus Dasis 5o
as to rmaks the same publis, in addifion to the requitements F any, specified i Lisling
Agreament for disciosures aboul tha subsidianizs.

b

4, The following provisions shadl be incorporaied in the scheme;

i} The shares sllotted pursuant io the Schamas shall remain fraean i the depository
system 1 listngitrading permission ie given by lhe designated stock axchange.”

it *Thare shall be no clange in the shareholding pattern in GDNL -bstwsen the
record date and the lsting which may affect the status of this approval "

Further you are aisn advised o bring the santens of this lstter to the notcs of your
shareholdars, all relevant auingrities as deernad fit, ard also i your application fcrr approval
of the szhema of armangement,

The Exchange reservee ds right to withdraw its No-ochjectiorfapproval at any stage £ tha
infermation subivitted {0 the Exchanga is found to be neomplete 1 incorrect £ ndsleading f
false of for any confraventian of Rufes, Sye-laws and Regulations of the Cxchangs, Listing
Agresment, Guidelines/Begulations ssucd by statuteny authorities,

Furter pursuant to the above GEB| dircoiare upen eansiion of the Scheme by the Haorble
Higit Court, the listed company shall subrdt to the stosk exchange tha tallowing:
a.  Lopyof the High Cours approves Schems;
b, Resull of voling by sharehoidars for approving the Scheme;
¢ Swatement explaining changes, ¥ any, and reasens for such changes carvisd ouf n
Hhe Approved Soheme vis-a-vis the Draft Scheme:
d. Status of pompliance with the Obsservalion Letiers of the stock axghanges,
e The appication sesking exerption fram Swe 18{240) of SCRR, 1857, wherevar
appticabls; and
f. Complainis Heport es per Annexirs | of this Ciroular.

Yours faithkely, ) ‘;,‘E u“/-f..

appeon | &
LR

it Puiar] Hhuvana Sriram

Manager Oy, Manager
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Ahmedabad Stock Exchange Limited

Regd. Office : Kamdhenu Complex, Opp. Sahajanand College, Panjara Pole, Ambawadi Ahmedabad. 380 015
Tel. : 079-26307971 o 74 Fax : 079-26308877 E-mail - infof@aselindia.org Web Site @ www, aselindia.org

10" November, 2014,
RefNo. 24 ¢

To,

Gujarat Gas Company Limited

2, Shantisadan Society, Nr. Parimal Garden,
Ellisbridge, Ahmedabad-380 008,

Dear Sir,

Sub.: Observation letter regarding the Scheme of Arrangement involving amalgamation
of Gujarat Gas Company Ltd, GSPC Gas Company Ltd, Gujarat Gas Financial Services
Ltd and Gujarat Trading Co. Ltd with GSPC Distribution Networks Ltd u/s 391 to 394 of
the Companies Act, 1956.

This refers to the draft scheme of arrangement submitted by your company, along with the
enclosures, as well letter dtd.07.11.14 of BSE-DSE (Designated Stock Exchange) issued
pursuant to SEBI letter dtd.31.10.14.

Accordingly, ASEL hereby conveys its "No Objection” to the proposed scheme, with limited
reference to those matters having on listing delisting / continuous listing requirements within the
provisions of the Listing Agreement, so as to enable your company to file the same with the
respective Hon'ble High Court(s)..

You are advised to kindly, arrange to list the securities of transferee Company(s), subject to
SEBI's relaxation granted under Rule (19) (2) (b) of the Securities Contract (Reg.) Rules 1957
along with approval granted by the DSE and file all the documents together, which are filed with
DSE, in compliance to listing agreement and other applicable Rules, Regulations and Acts.

Further, you are advised to kindly, comply with the requirements and provisions as enumerated
by BSE-DSE in its letter dtd.07.11.14, including post approval compliance by the respective
Hon'ble High Courts()s) and Complaints Report etc.

ASEL reserves its right to withdraw this “No Objection’, at any stage if, the information
submitted to ASEL is found to be incompletefincorrect/misleading/ false or for any contravention
of Rules, Bye-Laws and Regulations of ASEL, Listing Agreement, Guidelines/Regulations
issued by any Statutory Authorities, at any point of time.

For, Ahmedabad Stock Exchange Ltd
T
Vo€

Authorized Signatory

74



&

P!
iy

VADODARA STOCK EXCHANGE LIMITED

3rd Floor, Fortune Tower, Sayajigun], Vadadara - 380 005
Tel, : {0265) 2361534 e Fax - (0285) 2361452 X

» E-mail ; vse@d2visp.com e UID No. : 100009533

# Website | www veelindia.com

For Investor grievance - ige@vselindia.com

CIN : U67110GJ2005PLCO4RTOR

VSE/MD-CS/LISTING/2014/01
11" NOVEMBER, 2014

To,

The Company Secretary,
Gujarat Gas Company Limited
Mear Parimal Garden,
Ellisbridge,

Ahmedabad - 380008

A SERI falficiiva

Sub; Ta ¢ ider ive In-principal Adproval for the Scheme of

mialga tiam F Arran ment gin;mding reduction in capital)

This Is with reference to your letter No. GGCL/SEC/2014/13639 dated 25 April,

2014 seeking approval for tha Scheme of Amalgamation / Arrangement {incl

uding

reduction in capital) between Gujarat Gas Company Limited("GGCL or the Company
af the Transferor Company™), Gujarat Gas Financial Services Limited("GFSL ar the
Transferor Company™, Gujarat Gas Trading Company Limited"GTCL or the
Transferor Company™, GSPC Gas Company Limited("GSPC Gas or the Transferar
Company”} and GSPC Distribution Network Limited ("GDNL or the Transferee

Company™

In  this regard, the submissions  of  the company vide
Mo, GAO /SEC/2014/13639 dated 250 April, 2014 have been examined by the

the Scheme
of Amalgamation Arrangement {inciuding reduction in capital} under Clausge 24(f)

£xchange.The Exchange is pleased to grant "in-principal approval” for

of the Listing Agreement subjact to:

letter

(1) The Company ko ensyure that the explanatory statement to be forwarded
Dy the company to the sharcholders ufs 393 of Companies Act, 1958
should clearly mention the fact that the resulting unlisted Company is
preposing to issue shares to the transferor companies in a swap ratio

that is difforent from that mentioned in the Valyation Feport.,
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(2)  The company to ensure compliance with the related Circulars,

(3} The company shall duly comply with various provisions of the Circulars,

Accordingly, we hereby convey to you that the Exchange's "In-principal Approval”
with  limited reference to  those matters having a bearing on
listing/delisting/continucus listing requirements within the provisions of Listing
Agreerment, so as to enable you to file the Scheme with Hon'ble High Court,

The Exchange reserves its right to withdraw its ‘in-principal dapproval’ at any later
stage if the information submitted to the Exchange s found to be
Incomplete/incorract/ misleading/ false or for any contravention of Rules, Bye-iaws
and Regulations of the Exchange, Listing Agreement, Guidelines/ Regulations issued
by the Statutory Authorities etc.

This in-principal approval is given in terms of Clause 24(f) of the Listing Agreement.

Thanking you,

Yours faithfully,
For Yadodara Stoek Achange Limited:

76



®

GUJARAT GAS
GGCL/SEC2014/17750-17753 3" June 2014
By Fax and Courier
To,
Bombay Stock Exchange Limited, Ahmedabad Stock Exchange Limited,
Phiroze Jijibhoy Tower, Kamdhenu Complex,
Dalal Street, (I7751) Mr. Panjara Pole, (17752
Mumbai Ambawadi,
| Fax No. (022) 2272 3121/ 2272 3719 Ahmedabad — 380 015
Fax Ne (079) 2630 8877
Vadodara Stock Exchange Limited, /{T‘?fﬁmal Stock Exchange of India Lid.
3 Floor, \ | Exchange Plaza. 5" Floor.
| Fortune Towers, (17753) Plot No. C/1, G Block, (17754)
' Sayajigunj. Bandra Kurla Complex,
Vadodara Bandra (East),
Fax Mo. = (02657 2361 452 Mumbai — 400 051
Fax No. - (022) 2659 8237/ 38/ 47
MSE Scrip Code: GLIRATGAS

Subject: Complaint Report as per Clause 24(f) of the Listing Apresment
Dear Sirs,

'hiz is in reference to our application under clause 244([} of the Listing Agreement for the proposed
Composite Scheme of Amalgamation and Arrangement hetween GSPC Gas Company Limited (“GSPC
Gas™), Gujarat Gas Company Limited (*(GGCL™), Gujarat Gas Financial Services Limited (“GFSL™),
Gujarat Gas Trading Company Limited (*GTCL™) and GSPC Distribution Networks Limited (“GDNL™)
and Lheir respective sharcholders (the “Scheme™) submitted on 25 April, 2014,

In this regard, we are enclosing herewith the Complaint Report in lerms of SEBI Circular Mo,
CIR/CFD/DILI3/2013, dated Febroary 4, 2013,

‘This is for your kind perusal.
Yours Faithiully,

FOR GUJARAT GAS COMPANY LIMITED

——

Ak A
€M kg e lll | L
COMPANY SECRETARY

Encl. Az above.

CIN - L23203GI1380PLCOD3523

GUJARAT GAS COMPANY LIMITED Website : www.gujaratgas.com
Mear Farmal Garden, Elisbridge, shmedatad -380 006, India. Tel: +91-72-26462980, 26460055, Fax 26466249
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Complaints Report from 10 May 2014 v 30 May 2014 (ie period from the date of filing the
application ander clause 24(f) of Listing Agreement and hosting the draft scheme on the website of the
Designated Stock Exchange and expiry of 21 days from such date) in terms of SEBI Circular No.
CIR/CFDVDIL/52013, dated February 4, 2013 with respect to Composite Scheme of Amalgamation
and Arrangement of Gujarat Gas Company Limited (*GGCL"), Gujarat Gas Financial Services
Limited (“GFSL™), Gujarat Gas Trading Company Limited (*GTCL"™), GSPC Gas Company
Limited (*GSPC Gas™) and GSPC Distribution Networks Limited (“GDNL"™) and their respective

shareholders.
Part A
Sr. Particula rs Number
No.
1 Mumber of complaints received directly 1]
2 Mumber of complaints forwarded by Stock Exchange 0
3. | Total Number of complaints/comments received ( 1=2) 0
4, Mumber of complaints resolved 0
3 Mumber of complaints pending 0
Part B
Sr. | Name of complainant Date of complaint Status
No. (Resolved/Pending)
1. Nil Nil il

FOR GUIARAT GAS COMPANY LIMITED

|
COMPANY SECRETARY

CIN : L23203G]1980PLCO036232
GUJARAT GAS COMPANY LIMITED ek

Website : www:
Mear Panimal Garden, E lisbridge, Ahmedabad -380 006, India, Tel: +91-79-26462980, 2646{%‘&&. Hax B5uER g
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GUJARAT GAS
GGCLSEC/2014/1 7806 21st July, 2014

By Fax and Couwrier

To,

Bombay stock Exchange Limited,
Phiroze Jijibhoy Tower,

alal Street, {17806)
Mumbai

Fax No. ((22) 2272 3121/ 2272 3719

Sub : Complaint Report as per Clause 24 (£) of the Listing A greement
Diear Sirs,

Please refer to vour email dated 18 July 2014 and our application under clause 24(f) of
the Listing Agreement for the proposed Composite Scheme of Amalgamation and
Arrangement between GSPC Gas Company Limited (“GSPC Gas™)., Cujarat Gas
Company Limited (“GGCL™), Gujarat Gas Financial Services Limited (“GFSL™,
Gujarat Gas Trading Company Limited (*GTCL™) and GSPC Distribution Networks
Limited ("GDNL™) and their respective sharcholders (the “Scheme™) submitted on 25
April, 2014,

In this regard, as requested, we are enclosing herewith the Revised Complaint Report.
This is for your kind perusal.

Yours faithfully,
FOR GUJARAT GAS COMPANY LIMITED

E_A"j [ i a_smd
COMPANY SECRETARY

Encl. As above,

CIN - L23203G)1980PLCO03A23

GUJARAT GAS COMPANY LIMITED Website D www.gujaratgas.com
Near Parimal Garden, Ellishridge, Ahmedabad -380 006, India, Tel: +91-79-26462980, 26460095, Fax: 26466249
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GUJARAT GAS

Complaint report from 1% June 2014 to 21 July 2014 {ie. period afier lasi Jiling of
Complaints Repart (Il datelin terms of SEBI circular No. CIR/CFD/DIL/S/2013, dated
February 4, 2013 with respect (0 Composite Scheme of Amalgamation and
Arrangement of Gujaral Gas Company Limited, (“GGCL") Gujarat Gas Financial
Services Limited (“GFSL"), Gujarat Gas Trading Company Limited (“GTCL") GSPC
(zas Company Limited (“GSPC Guas™), and GSPC Distribution Networks Limited
(“GDNL"”) and their respective shareholders.

Part A
Sr.Ma. | Particulars Numbhers
| MNumber of complainis received directly. _ 0 ]
2 Number of complaints forwarded by Stock Exchange i)
3 Total number of complaints / comments received (1 + 2) 1]
4 | Number of complaints resolved 0 N
5 MNumber of complaints pending 0
Part B
Sr. |Name of complainant Irate of Complaints Status
No. | (Resolved/ pending)
1 Nil | Nl Nil

FOR GUJARAT GAS COMPANY LIMITED

AT g nns
COMPANY SECRETARY

CIM - 123703G)1980PLCO03623

GUIARAT GAS COMPANY LIMITED Website ; WL EUaratess com
Mear Panima Garden, Elisbridge, Ahmecebed -380 Q06 india Tel: +31-79-264629B80, 26460095, Fax 26adRh24G
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GUJARAT GAS

Gujarat Gas Company Limited

Registered Office: 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006
Tel No.: +91-079-26462980 Fax No.: +91-079-26466249
CIN: L23203GJ1980PL C003623
Website: www.gujaratgas.com

COURT CONVENED MEETING OF EQUITY SHAREHOLDERS OF
GUJARAT GASCOMPAY LIMITED

Day Monday
Date 5% January 2015
Time 11.00 A.M.

Venue H. T. Parekh Convention Centre, Ahmedabad Management A ssociation,
ATIRA, Dr. Vikram Sarabhai Marg, Ahmedabad — 380 015

CONTENTS PAGE NO.
Notice of Court Convened Meeting of the Equity Shareholders of Gujarat Gas 2-3
Company Limited

Explanatory Statement under Section 393 (1) of the Companies Act, 1956 4-36

Composite Scheme of Amalgamation And Arrangement between GSPC Gas 37-57
Company Limited and Gujarat Gas Company Limited and Gujarat Gas Financial
ServicesLimited And Gujarat Gas Trading Company Limited And GSPC Distribution
Networks Limited and their Respective Sharehol ders

Fairness Opinion dated 19" April 2014 by SBI Capital Markets Limited 58-65

Copy of the Observation Letters dated 5" November 2014, 7" November 2014, 10t 66-72
November 2014 and 11" November 2014 issued by National Stock Exchange of
India Limited, BSE Limited, Ahmedabad Stock Exchange Limited and Vadodara
Stock Exchange Ltd. respectively

Copy of the Complaints Report dated 3 June 2014 and 21% July 2014 73-76
Form of Proxy 77-78
Attendance Slip 79
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GUJARAT GAS

Gujarat Gas Company Limited

Registered Office: 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006
Tel No.: +91-079-26462980 Fax No.: +91-079-26466249
CIN: L23203GJ1980PL C003623
Website: www.qgujaratgas.com

INTHE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION

COMPANY APPLICATION NO 284 OF 2014

In the matter of Composite Scheme of Amalgamation and Arrangement under
Sections 391 to 394 read with Section 100 to 103 of the Companies Act, 1956

AND

In the matter of Gujarat Gas Company Limited. A company incorporated under
the CompaniesAct, 1956 and having itsregistered officeat 2 Shanti Sadan Society,
Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006, in the state of Guijarat.

AND

Inthe matter of Composite Scheme of Arrangement inthe nature of amalgamation
of GSPC Gas Company Limited, Gujarat Gas Company Limited, Gujarat Gas
Financial Services Limited, and Gujarat Gas Trading Company Limited with
GSPC Distribution Networks Limited and Restructuring of share capital of GSPC
Distribution Networks Limited.

Gujarat Gas Company Limited
[CIN: L23203GJ1980PL C003623]

A company incorporated under the Companies Act, 1956 and having its
registered office at 2 Shanti Sadan Society, Near Parimal Garden,
Ellisbridge, Ahmedabad — 380 006, in the state of Gujarat

NOTICE OF CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF
GUJARAT GASCOMPANY LIIMTED

To,
The Equity Shareholders of Gujarat Gas Company Limited (“GGCL")

TAKE NOTICE that by Orders made on the 20" day of November 2014 and 28" November 2014, the Hon’ble
High Court of Gujarat, has directed that aMeeting of the Equity Shareholders of GGCL be convened and held at H.
T. Parekh Convention Centre, Ahmedabad M anagement Association, ATIRA, Dr. Vikram Sarabhai Marg, Ahmedabad
—380 015, in the state of Gujarat, on Monday, 5" January 2015 at 11.00 A.M. for the purpose of considering, and if
thought fit, approving, with or without madification(s), the Composite Scheme of Arrangement in the nature of



amalgamation of GSPC Gas Company Limited, Gujarat Gas Company Limited, Gujarat Gas Financial Services
Limited and Gujarat Gas Trading Company Limited with GSPC Distribution Networks Limited and Restructuring
of share capital of GSPC Distribution Networks Limited (the “ Scheme”).

TAKE FURTHER NOTICE that in pursuance of the said Orders, and as directed therein a meeting of the Equity
Shareholders of GGCL will be convened and held at the H. T. Parekh Convention Centre, Ahmedabad M anagement
Association, ATIRA, Dr. Vikram Sarabhai Marg, Ahmedabad — 380 015, in the state of Gujarat on Monday, 5"
January 2015 at 11.00 A.M. which you are requested to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy, provided that
theproxy inthe prescribed form duly signed by you or by your authorized representativeis deposited at the Registered
Office of GGCL at Ahmedabad, not later than 48 (forty-eight) hours before the meeting.

The Hon'ble High Court of Gujarat has appointed Shri M. K. Das (I1AS), Joint Managing Director of Gujarat State
Petroleum Corporation Limited, and failing him Shri Manish Verma, Executive Director of Gujarat State Petroleum
Corporation Limited, and failing him Shri Ahmed Khan, General Manager of GSPC Gas Company Limited, and
failing him Shri Sandeep Dave, Company Secretary, Gujarat State Petroleum Corporation Limited, as Chairman of
the meeting.

A copy of each of the Composite Scheme of Amalgamation and Arrangement, the Explanatory Statement under
Section 393 of the CompaniesAct, 1956, Form of Proxy and Attendance Slip is enclosed.

Dated this 1% Day of December 2014

Ahmedabad
Sd/-
Shri M.K. Das (IAS)
Chairman appointed for the meeting
Registered Office:

2 Shanti Sadan Society, Near Parimal Garden,
Ellisbridge, Ahmedabad — 380 006

Note:
1 All aterations made in the form of proxy should beinitialed.

2  Only registered Equity Shareholders of GGCL may attend and vote (either in person or by proxy) at the Equity
Shareholders' meeting. The authorised representative of a body corporate or Foreign Ingtitutional Investor
(FI1) which is a registered Equity Shareholder of GGCL may attend and vote at the Equity Shareholders
meeting provided a certified true copy of the resolution of the Board of Directors or other governing body of
the body corporate / Fll is deposited at the registered office of GGCL not later than 48 (forty eight) hours
before the time of the meeting authorising such representative to attend and vote at the Equity Shareholders
meeting. Proxy need not be a member.

3 A registered equity shareholder or his Proxy is requested to bring copy of the notice to the meeting and
produce at the entrance of the meeting venue, the attendance slip duly completed and signed.

4  Registered equity shareholders who hold shares in dematerialised form are requested to bring their Client ID
and DP ID for easy identification of the attendance at the meeting.

5 Registered equity shareholders areinformed that in case of joint holders attending the meeting, only such joint
holder whose name stands first in the Register of Members of GGCL in respect of such joint holding will be
entitled to vote.
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GUJARAT GAS

Gujarat Gas Company Limited
Registered Office: 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006
Tel No.: +91-079-26462980 Fax No.: +91-079-26466249
CIN: L23203GJ1980PL C003623
Website: www.gujaratgas.com

EXPLANATORY STATEMENT UNDER SECTION 393(1) OF THE COMPANIES ACT, 1956 TO THE
COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT BETWEEN GSPC GAS
COMPANY LIMITED AND GUJARAT GAS COMPANY LIMITED AND GUJARAT GAS FINANCIAL
SERVICESLIMITEDAND GUJARAT GASTRADING COMPANY LIMITEDAND GSPC DISTRIBUTION
NETWORKSLIMITED AND THEIR RESPECTIVE SHAREHOLDERSAND CREDITORS

1. Pursuant to the Ordersdated 20" November 2014 and 28" November 2014, passed by the Hon’ ble High Court
of Gujarat at Ahmedabad, in the Company Application No. 284 of 2014, ameeting of the Equity Shareholders
of Gujarat Gas Company Limited , isbeing convened for the purpose of considering and, if thought fit, approving
with or without modification(s), the amal gamation and arrangement embodied in the Composite Scheme of
Amalgamation and Arrangement between GSPC Gas Company Limited and Gujarat Gas Company Limited
and Gujarat GasFinancial ServicesLimited and Gujarat Gas Trading Company Limited and GSPC Distribution
Networks Limited and their respective shareholders. Notice of the said meeting together with the copy of the
Composite Scheme of Amalgamation and Arrangement is sent herewith. This statement explaining the terms
of the Scheme of Amal gamation and Arrangement isbeing furnished asrequired u/s 393 (1) (a) of the Companies
Act, 1956.

2. Background of each companies
2.1 Gujarat Gas Company Limited (*GGCL")

a GGCL was incorporated on 17th January 1980 under the Companies Act, 1956, in the name and
style of Gujarat Amino Chem Limited in the office of the Registrar of Companies, Gujarat. The
name of the company was changed to Gujarat Gas Company Limited vide the fresh certificate of
incorporation dated 7th June 1988.

b. Theregistered officeof GGCL issituated at 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge,
Ahmedabad — 380 006, in the state of Gujarat, India.

C. As per the latest audited Balance Sheet, the share capital of GGCL as on 31st March, 2014 is as

under:

Particulars Amount (in Rsmn)
Authorized Share Capital

140,000,000 Equity shares of Rs. 2/- each 280.00
17,000,000 7.5% Redeemabl e Preference Shares of Rs. 10/- each 170.00
TOTAL 450.00
Issued, subscribed and paid-up Share Capital

128,250,000 Equity Shares of Rs 2/- each fully paid-up 256.50
TOTAL 256.50

The Equity Shares of GGCL are at present listed on the BSE Limited, National Stock Exchange of
India Limited, Ahmedabad Stock Exchange Limited and Vadodara Stock Exchange Ltd.

4



d. GGCL isalisted publiclimited company. Thesharesarelisted on Bombay Stock Exchange, National
Stock Exchange, Ahmedabad Stock Exchange and Vadodara Stock Exchange. It is mainly engaged
in the business of transmission and distribution of Natural Gas and serves the entire range of the
retail end of the gasvalue chaini.e. Residential, Industrial, CNG and Commercial. Thetotal income
of the company during thefifteen months ended on 31st March 2014 wasRs. 3989.12 crores and the
profit before tax was Rs. 611.93 crores. The company has built up reserves of Rs. 1199.83 crores.
Furthermore, based on Unaudited Provisional accounts of the Company, for the quarter ended 30th
June 2014, the Company recorded total income of Rs 712.78 crores and made profit before tax of Rs
139.46 crores. Ason 30th June, 2014, it hasreserves of Rs1290.02 crores. Thus, itisaprofit making
company with positive net worth and bright scope for future growth

2.2 GSPC Gas Company Limited (*GSPC Gas’)

a. GSPC Gaswasincorporated on 11th March 1999 as a public limited company under the Companies
Act, 1956, in the office of the Registrar of Companies, Gujarat, in the name and style of Gujarat
State Fuel Management Company Limited. The name of the company was changed to GSPC Gas
Company Limited vide the fresh certificate dated 14th December 2005. Vide an order dated 11th
April 2007, passed by Hon' ble High Court of Gujarat, Retail Gasbusiness of Gujarat State Petroleum
Corporation Limited was de-merged and transferred to GSPC Gas.

b. Theregistered office of GSPC Gasissituated at Block No. 15, 3rd Floor, Udyog Bhavan, Sector 11,
Gandhinagar — 382 011, in the state of Gujarat, India.

c. Asper the latest audited Balance Sheet, the share capital of GSPC Gas as on 31 March, 2014 isas

under:

Particulars Amount (in Rsmn)
Authorized Share Capital

200,000,000 Equity shares of Rs. 10/- each 2,000.00
TOTAL 2000.00

Issued, subscribed and paid-up Share Capital
84,619,630 Equity shares of Rs. 10/- each fully paid up 846.20
TOTAL 846.20

d. GSPC Gas was originally incorporated as Gujarat State Fuel Management Company Limited for
providing fuel advisory services. The company had acquired good knowledge about the gas sector
by providing advisory serviceson commercial and legal aspectsrelated to gas contracts. With aview
toleverage the strength of the Company, it venturedinto City Gas Distribution Business. The company
under the new name, GSPC Gas Company Limited, has initiated work for developing City Gas
Distribution Network in variouscities/ towns/locations/villagesin the State of Gujarat. The Company
has also entered into tie up with I0C, BPCL and HPCL for developing CNG Stations. Since the
Company was focusing on development of City Gas Distribution Network in the state of Gujarat, it
acquired existing Retail Gas Business of GSPC. Thetotal income of the Company during thefinancial
year ended on 31st March 2014 wasRs. 4,667.59 crores. However, due to financial costs during the
previous year, the company made before tax |oss of Rs. 134.68 crores. However it hasreservesof Rs.
474,71 crores as on 31st March 2014. Furthermore, based on Unaudited Provisional accounts of the
Company, for the quarter ended 30th June 2014, the Company recorded total income of Rs 1,796.02
crores and made profit before tax of Rs. 195.77 crores. As on 30th June, 2014, it has reserves of Rs
592.00 crores. It isacompany with positive net worth and bright scope for future growth.



2.3 Gujarat Gas Financial Services Limited (*GFSL”)

a.  GFSL wasincorporated on 11th April 1994 under the provisions of the CompaniesAct, 1956, in the

office of the Registrar of Companies, Gujarat.

b. The registered office of the GFSL is situated at 2 Shanti Sadan Society, Near Parimal Garden,
Ellisbridge, Ahmedabad — 380 006, in the state of Gujarat, India.

c. Asper thelatest audited Balance Sheet, the share capital of the GFSL as on 31% March, 2014 is as
under:
Particulars Amount (in Rsmn)
Authorized Share Capital
7,000,000 Equity Shares of Rs. 10/- each 70.00
5,000,000 Preference Shares of Rs. 10/- each 50.00
TOTAL 120.00
I ssued, subscribed and paid-up Share Capital
2,000,000 Equity shares of Rs. 10/- each fully paid up 20.00
TOTAL 20.00

d. GFSL isasubsidiary of Gujarat Gas Company Limited, another Transferor Company in this scheme

of Arrangement. GFSL is mainly engaged in the business of sale of gas connectionsin India to its
holding company i.e. Gujarat Gas Company Limited and to other commercial and non-commercial
customers within India. Total income of Rs. 66.72 crores was achieved during the fifteen months
ended on 31st March 2014 and the company made profit beforetax of Rs. 7.34 crores. It hasreserves
of Rs. 33.36 crores. Furthermore, based on Unaudited Provisional accounts of GFSL, for the quarter
ended 30th June 2014, the Company recorded total income of Rs 11.09 crores and made profit
before tax of Rs. 0.41 crores. As on 30th June, 2014, it has reserves of Rs 33.63 crores

2.4 Gujarat Gas Trading Company Limited (“GTCL")

a  GTCL wasincorporated on 26th December 1980 as a private limited company under the Companies

Act, 1956, inthe office of the Registrar of Companies, Gujarat, inthenameand styleof K.K. Chemicals
and Dyes Private Limited. The name of the company was changed to K.K. Chemicals and Dyes
Limited vide the fresh certificate of incorporation dated 13th November 2001. Subsequently, the
name of the company was changed to Gujarat Gas Trading Company Limited videthe fresh certificate
of incorporation dated 6th December 2001.

b. Theregistered officeof GTCL issituated at 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge,
Ahmedabad — 380 006, in the state of Gujarat, India.

C. Asper thelatest audited Balance Sheet, the share capital of the GTCL ason 31% March, 2014 is as
under:
Particulars Amount (in Rsmn)
Authorized Share Capital
10,000 Equity Shares of Rs. 100/- each 1.00
TOTAL 1.00
I ssued, subscribed and paid-up Share Capital
9,000 Equity shares of Rs. 100/- each fully paid up 0.90
TOTAL 0.90

d. GTCL isthe wholly owned subsidiary of Gujarat Gas Company Limited, one of the Transferor

companies in the present scheme. It is mainly engaged in the business of distribution of gas from
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sources of supply to centers of demand and / or to the end customers. Total income of Rs. 35.54
crores was achieved during the fifteen months ended on 31st March 2014 and the company made
profit before tax of Rs. 0.99 crores. It has reserves of Rs. 14.29 crores as on 31 March 2014.
Furthermore, based on Unaudited Provisional accounts of the Company, for the quarter ended June
2014, the Company recorded total income of Rs 0.46 crores and made profit before tax of Rs 0.44
crores. As on 30th June, 2014, it has reserves of Rs 14.71 crores

2.5 GSPC Distribution Networks Limited (“GDNL")

a. GDNL, theTransferee Company, wasincorporated on 21st February 2012 asapublic limited company

under the Companies Act, 1956, in the office of the Registrar of Companies, Gujarat.

The registered office of GDNL is situated at Block No. 15, 3rd Floor, Udyog Bhavan, Sector 11,
Gandhinagar — 382 011, in the state of Gujarat, India.

As per the latest audited Balance Sheet, the share capital of the Transferee Company as on 31
March, 2014 is as under:

Particulars Amount (in Rsmn)
Authorized Share Capital

1,500,000,000 Equity Shares of Rs. 10/- each 15,000.00
TOTAL 15,000.00
I ssued, subscribed and paid-up Share Capital

90,00,50,000 Equity shares of Rs. 10/- each fully paid up 9000.50
TOTAL 9000.50

GDNL, the Transferee Company, has been recently incorporated company with the primary object to
carry on, sale, purchase, supply, distribution, transport, trading in Natural Gas, CNG, LNG, LPG &
other Gaseousformsthrough Pipelines, Trucks/Trains or such other suitable mode for transportation
[ distribution of Natural Gas, CNG, LNG, LPG & other Gaseous Forms. During the financial year
ended on 31st March 2014, it had income only through its investments. Due to financial costs, it has
made before tax loss of Rs. 70.10 croresfor the financial year ended 31st March 2014 and based on
the provisional accounts for quarter ended 30th June 2014 it recorded a before tax loss of Rs 46.65
crores. It is envisaged that upon scheme being effective, it shall undertake the commercial activities
of all the Transferor Companies as the composite unit

RATIONALE AND PURPOSE OF THE SCHEME:

As a measure to consolidate the City Gas Distribution business, GSPC Group management has decided to
amal gamatethe city gas distribution business of GSPC Gas, GGCL, GFSL and GTCL (collectively referred to
as “Transferor Companies’) into GDNL by way of a Court approved Scheme of Amalgamation. The
amalgamation, inter alia, would result in the following benefits:

a)

b)

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 everage the combined asset and capital base, build a stronger and
sustainabl e business and improve the potential for further growth and expansion of the business of the
merged entity;

The proposed amal gamation will not only bring about operational rationalisation, organisational efficiency
but alsowill result in multiple synergies. By pooling together vari ous 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;



c) Theamagamated entity will benefit fromimproved organizational |eadership, arising from the combination
of peoplefrom all thecompanies, 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;

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

€) Further, the amal gamation will result in asignificant reduction in the multiplicity of legal and regulatory
& other applicable compliances required at present to be carried out by all the Companies.

In view of the aforesaid, the Board of Directors of the Transferor Companies and the Transferee Company
have considered and vide resol utions passed at respective Board Meetings dated 21% April 2014, proposed the
composite schemefor amal gamation of the four companiesfor thetransfer and vesting of the entire Undertaking
and business of the Transferor Companies with and into the Transferee Company and other matters herein, so
asto benefit the shareholders, employeesand other stakeholdersof the Transferor Companiesand the Transferee
Company.

In furtherance of the aforesaid, the proposed Scheme of Arrangement providesfor:
a) theamagamation of the transferor compani es with the transferee company;

b) consequentia reduction of share capital of the transferee Company; and

c) various other matters consequential or otherwise integrally connected herewith;

Pursuant to Sections 391 to 394 read with Section 100 to 103 and other relevant provisions of the Companies
Act, 1956 in the manner provided for in the proposed Scheme of Arrangement.

The material provisions of the proposed Scheme of Arrangement are as under:
1. DEFINITIONS

1.2 “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 Tribuna or any other
appropriate authority.

15 “Effective Date” meanslast 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.

1.16" Record Date” means such date to befixed by the Board of Directors of the Transferee Company in
consultation with the Board of Directorsof Transferor Companiesviz. GSPC Gas, GGCL, and GFSL,
after the sanction of this Scheme by the High Court or such other competent authority asisempowered
to sanction the Scheme, to determine the members of Transferor Companiesviz. GSPC Gas, GGCL,
and GFSL to whom equity shares of Transferee Company will be all otted.

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, asthe case may be.

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):



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

(b) without prejudice to the generality of the foregoing clause, Undertakings shall include all rights,
powers, authorities, privileges, liberties and al properties and assets whether movable or
immovabl e, 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 equi pments, inventories, furniture and
fixtures, capital work in progress, power lines, railway sidings, depots, contingent rightsor benefits,
benefit of any deposits, financial assets, |eases 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 grantsin 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, |easehold
improvements, accrued interest, vehicles, appliances, computers, software, accessories,
registrations, lease, claims, allotments, approvals, consents, lettersof intent, registrations, licences
including licences with respect to city gas distribution business, contracts, agreements with
Ministry of Petroleumand Natural Gas (“MoPNG") and/ or Petroleum and Natural Gas Regulatory
Board (“PNGRB”) and / or with any such regulatory authority, credits, titles, interest, import
guotas and other quotarights, right of user, right of way to lay pipelines, municipal permissions
or powersof every kind, nature and descri ption 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 namesand 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 benefitsand 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 descri ption whatsoever, rights to use
and avail of telephones, telexes, facsimile connections and install ations, utilities, electricity and
other services, provisions, funds, benefits of all agreements, contracts and arrangements and all
other intereststogether 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 advancetax, 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, manual s, data, catal ogues, quotations, salesand advertising materials, listsof
present and former customers and suppliers, customer credit information, customer pricing
information, and other recordswhether in physical or electronic form, all earnest moniesand/ or
deposits, all permanent and / or temporary employees; and

(c) All liahilities, 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.



4,

TRANSFER AND VESTING OF UNDERTAKINGS

4.1

4.2

4.3

4.4

4.5

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”
asspecified under Section 2(1B) of the Income-tax Act, 1961. If any term(s) or provision(s) of the Scheme
ig/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 modificationswill, 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. Thetransfer and vesting of assets, estate, rights, title, interest, etc, will

betreated as an acquisition of assetsand liabilitiesi.e. acquisition of business of the Transferor Companies
on and from the Appointed Date.

All assets of the Transferor Companies, that are movablein nature or incorporeal property or are otherwise
capabl e 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, thetitle of such property shall be deemed to have been mutated and recognised
asthat 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 interestsin immovabl e 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 alwaysentitled to al the
rightsand privileges attached in rel ation to suchimmovabl e propertiesand shall beliableto pay appropriate
rent, rates and taxes and fulfill all obligations in relation thereto or as applicable to such immovable
properties. Upon this Scheme becomi ng effective and upon payment of applicable stamp duty, thetitleto
such properties shall be deemed to have been mutated and recognised asthat of the Transferee Company
and the merefiling thereof with the appropriate Registrar or Sub-Registrar or with the relevant Government
agencies shall suffice asrecord of continuing titles with the Transferee Company and shall be constituted
asadeemed 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
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4.6

4.7

4.8

4.9

inthisregard. Itishereby clarified that al therights, title and interest of the Transferor Companiesin 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 A ppointed 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 isa party to contract or
arrangement by virtue of which such liabilitieshave arisen in order to give effect to the provisions of this
clause.

Any statutory licences, authori zations, 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, specia 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 Compani es 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 advancetax, tax deducted at source, minimum aternatetax credits,
dividend distribution tax, securities transaction tax, taxeswithheld/paid in aforeign country, value added
tax, salestax, servicetax, etc) payable by or refundable to the Transferor Companies with effect from the
Appointed Date, including al or any refunds or claims shall be treated as the tax liability or refunds/
claims, etc asthe case may be, of the Transferee Company, and any tax incentives, advantages, privileges,

exemptions, credits, holidays, remissions, reductions, etc, aswould have been avail able to the Transferor
Companies, shall pursuant to this Scheme becoming effective, be available to the Transferee Company.

4.10 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 formswith relevant authorities concerned for statistical and information purposes only and there shall
beno break inthevalidity 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 descripti on of whatsoever nature.
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4.11 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 attorneysgiven by, issued to or in favour of the Transferor Companiesin 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 dutiesthere under, and the rights and benefits under the same shall beavailable
to the Transferee Company.

4.12 Benefits of any and all corporate approvals as may have already been taken by the Transferor Compani s,
whether being in the nature of compliances or otherwise, including without limitation, approvals under
Sections81(1A), 293(1)(a), 293(2)(d), 295, 297 and 372A, etc, of theAct, read withtherulesand regul ations
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.

4.13 Upon this Scheme becoming effective, the secured creditors of the respective Transferor Company and/
or other security holdershaving 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, asthe 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.

4.14 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 aparty, including any filings with the regulatory authorities, in order to
giveformal effect to the above provisions. Transferee Company shall for thispurpose, 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.

4.15 Itisclarified that if any assets (estate, claims, rights, title, interest in or authoriti esrel ati ng 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 betransferred 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 naturein 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 Companiesis pending,
the same shall not abate or be discontinued or bein any way prejudicially affected by reason of the transfer of
Undertakings or anything contai ned 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
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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.

9. TAXATION MATTERS

9.1 Itisexpressly clarified that upon the Scheme becoming effective, all taxes payable by the Transferor
Companieson and after the Appointed Date shall betreated asthetax 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.

9.2 All taxes of any nature, duties, cess or any other like payment or deductions made by the Transferor
Companiesto any statutory authorities such asincometax, salestax, servicetax, 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 bebound to transfer to the account of and give credit for the sameto the Transferee
Company upon the sanction of the Scheme and upon rel evant proof and documents being provided to the
said authorities.

9.3 Upon this Scheme becoming effective, the Transferee Company is also expressly permitted to revise its
income tax, withholding tax, service tax, salestax, value added tax and any other statutory returns and
filings under the tax laws, notwithstanding that the period of filing / revising such return may havelapsed
and period to claim refund / advance tax and withholding tax credit, etc, also elapsed pursuant to the
provisionsof 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.

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

13.1 Consolidation of Authorised Share Capital of Transferor Companies

13.1.1 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. Thefiling feesand stamp duty already paid by the Transferor Companiesonitsauthorised
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. Theresolution 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 ClauseV 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 fol lowing clause:

Clause V of Memorandum of Association of Transferee Company
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TheAuthorised Share capital of the company isRs. 17,571,000,000/- (Rupees seventeen thousand
five hundred and seventy one million only) divided into 1,735,100,000 (Seventeen hundred thirty
fivemillion and onelac only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million only)
7.5% Redeemabl e 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.

TheAuthorised Share capital of the company isRs. 17,571,000,000/- (Rupees seventeen thousand
five hundred and seventy one million only) divided into 1,735,100,000 (Seventeen hundred thirty
fivemillion and onelac only) Equity shares of Rs. 10/- each, 17,000,000 (Seventeen million only)
7.5% Redeemabl e Preference shares of Rs. 10/- each and 5,000,000 (Five million only) Preference
shares of Rs. 10/- each.

13.2 Amendment to Object Clause of the Transferee Company

13.2.1 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. “Tocarry onbusinessof dealing with all aspects of negotiations, procurement, imports, storage,
handling processing, distribution and transportation of Natural Gas, Liquefied Natural Gas
(“LNG"), Coa Bed Methane (“CBM"), Naphtha, Fuel Qils, Crude Oil & other Petroleum
Products, coal and any other fuels and utilization thereof.

7. Toadminister 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 Qils, Crude Qil & Petroleum
Products, Coal and any other fuel projects

9. Toactasanadvisory body to the Government/ any other agency appointed by State Government
for all aspectsrelated to Policy and regulation of Natural Gas, LNG, CBM, Naphtha, Fuel Qils,
Crude Qil & Petroleum Products, Coal and any other fuelsimport / utilization.

10. To promote and make strategic investment in infrastructure projects and facilities meant for
augmenting fuel supply.”

13.2.2Upon the Scheme becoming effective, it shall be deemed that the members of the Transferee
Company have al so resolved and accorded to relevant consents as applicable under Section 17 of
the Act (Corresponding notified section 13 of the CompaniesAct, 2013). Itisfurther clarified that
therewill be no need to pass aseparate shareholders' resolution asrequired 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 Companyshall 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.

13.3 Alteration to the Name Clause

13.3.1 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 accordancewith Section 21 (Corresponding notified
section 13 of the Companies Act, 2013), and other relevant provisions of the Act.
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13.3.21tishereby 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 af orementioned amendment and
that no further resolution under Section 21 (Corresponding notified section 13 of the Companies
Act, 2013) or any other applicable provisions of theAct, 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.

13.4 Under the accepted principleof SingleWindow Clearance, it ishereby provided that the aforesaid alterations
viz. changein the Capital Clause, Object Clause and Name Clause, referred above, shall become operative
upon the Scheme becoming effective by virtue of thefact that the Sharehol dersof the Transferee Company,
while approving the scheme asawhole, have also resol ved and accorded the relevant consents as required
respectively under Section 16, 17, 21, 31, 94 (Corresponding natified section 13, 14 and 61 of the
CompaniesAct, 2013) and Section 394 of the Act, or any other provisions of the Act, and there shall not
be arequirement to pass separate resolutions as required under the Act.

14. ISSUE OF EQUITY SHARESAND REORGANIZATION OF SHARE CAPITAL
14.1 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 detail s:

TO THE SHAREHOL DERS 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/her/its heirs, executors or, as the case may be, successors, 81 (eighty one) equity share of Rs.10/-
each, credited asfully-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, successorsin
GSPC Gas on the Record Date.

TO THE SHAREHOL DERS 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 hig/her/its heirs, executors or, asthe case may be, successors,
38 (thirty eight) equity share of Rs.10/- each, credited asfully-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, asthe case may be, successorsin GGCL on the Record Date.

TO THE SHAREHOL DERS OF GFSL

Transferee Company should, without any further application, act, instrument or deed, issue to the equity
shareholders of GFSL except GGCL, whose names areregistered initsregister 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 shareholdersor their respective heirs, executorsor, asthe 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 amal gamated with the Transferee Company from the Appointed
Date and hence no shares of the Transferee Company shall beissued and allotted in consideration of the
amalgamation and the share capital of GTCL shall stand cancelled.
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14.1.2

If the shares areissued asper aboveswap ratio, the resultant sharehol ding pattern of the Transferee
Company, upon merger would be as follows:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 3,185,795,015 60.89%
Public and Others 2,045,969,960 39.11%
Total 5,231,764,975 100%

14.2 I ssuance and Allotment of Shares

1421

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 basewill further lead to acorresponding 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 sharesas 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 SHAREHOL DERS 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 shareholdersor 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 alot to the equity shareholders of GGCL including ESOP Trust but excluding GDNL, whose
names are registered initsregister of memberson the Record Date, or his/her/its heirs, executors
or, asthe case may be, successors, 1 (one) equity share of Rs.10/- each, credited asfully-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, successorsin GGCL on
the Record Date.

TO THE SHAREHOLDERS OF GFSL

The Transferee Company shall, without any further application, act, instrument or deed, issue
and alot 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 asfully-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, successorsin GFSL on the Record Date.

14.2.2 The equity shares of the Transferee Company to be issued to the members of the Transferor

14.2.3

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 respectswith the existing
equity shares of the Transferee Company.

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
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1424

14.2.5

14.2.6

14.2.7

14.2.8

stand cancelled on the Effective Date, and no shares of the Transferee Company will beissued 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 shareholdersis
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 remainsintact and their percentage holding continuesto 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 dueto issuance
of shares pursuant to amalgamation of the Transferor Companies and allot new equity sharesin
lieu thereof, to director(s) or such other authorized representative(s) asthe Board of Directors of
the Transferee Company shall appoint in thisbehalf, who shall hold the new equity sharesissued
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 membersin proportion to their respectivefractional 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 absol ute 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 CompaniesAct, 2013) and other rel evant and applicable provisions of theAct for theissue
and alotment of equity shares by Transferee Company to the shareholders of the Transferor
Companies, as provided in this Scheme.

The new equity shares shall be issued in dematerialized form to those equity shareholders who
hold the shares of Transferor Companiesin demateralised form, provided al 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
membersin respect of such joint sharehol ding) and Transferee Company shall not be responsible
for any lossin 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 atransfer asif changesin 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.
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14.2.9

Theexisting equity sharesafter giving effect to reduction as per clause 14.3.1 and after cons dering
issue of new equity shares to the sharehol ders 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
fromtimeto time, on al the stock exchanges on which sharesof 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 frozenin the depositories
system till listing and trading permission is given by the Stock Exchanges. 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.

143 REORGANIZATION OF SHARE CAPITAL

1431

14.3.2

14.3.3

1434

14.3.5

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:

Ontheeffective date and after securing necessary approvalsand permissionsand after cancellation
of investment of Rs4,000,500,000 divided into 400,050,000 shares of Rs 10 each held by GSPC
Gasin GDNL asper clause 14.2.3, the Transferee Company shall reduce itsremaining 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 bel ow:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 83,836,710 60.89%
Public and Others 53,841,315 39.11%
Total 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 al other applicable provisions of the Act to such reduction of
capital. The Transferee Company shall not be required to undertake any separate proceedingsfor
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 sharehol ders of
any paid up share capital, the procedure prescribed under section 101 shall not berequired to be
undertaken.

Notwithstanding the reduction as mentioned above, the Transferee Company shall not berequired
to add “and reduced” as suffix to its name and the Transferee Company shall continue in its
existing name.

18



14.3.6 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 capita

It isexpressly clarified that sharesissued and allotted pursuant to clause 14.2.1 above, shall not
be subject to reduction proposed in clause 14.3.1 above.

14.3.7 Thesharesand 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-negotiabl e and be of no effect on and from the Effective Date.

15. ACCOUNTING TREATMENT

16.

Upon the Scheme becoming effective, the Transferee Company shall account for the Amalgamation in its
books of accountswith effect from the A ppointed Date as per the* Purchase M ethod” as described in Accounting
Standard — 14 “Accounting for Amalgamations’ issued by the Institute of Chartered Accountants of India,
such that:

15.1 Theassetsliabilitiesand debts of the Transferor Companiesaretransferred 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.

15.2 With effect from the Appointed Date and upon the Scheme becoming effective, the investment of GSPC
Gasin GDNL, the investment of GDNL in GGCL and the investment of GGCL into GFSL and GTCL
shall stand cancelled.

15.3 Inter-company transactions and balances including loans, advances, amount receivable or payable inter-
se between the Transferor Companiesand 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 itsbooks of account, the aggregate
face value of equity sharesissued to the sharehol ders of Transferor Companies pursuant to clause 14.2.1
of this Scheme.

15.5 Thedifferencein the value of net assets of Transferor Companiesto be vested in the Transferee Company
asper clause 4.1 aboveand 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.

15.6 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.”

The features set out above being only the salient features of the Composite Scheme of Amalgamation
and Arrangement, the members are requested to read the entire text of the Composite Scheme of
Amalgamation and Arrangement (annexed herewith) to get fully acquainted with the provisionsther eof
and therationale and obj ectivesof the proposed Composite Scheme of Amalgamation and Arrangement.
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10.

11.

Pursuant to the scheme and clause 14 of the scheme, the investment of Rs4,000,500,000 divided into 400,050,000
shares of Rs 10 each held by GSPC Gasin GDNL shall be cancelled;

Furthermore, the Resulting Unlisted Company i.e. the Transferee Company (“GSPC Distribution Network
Limited”) is proposing to issue shares to the shareholders of the transferor companies in a swap ratio that is
different from that mentioned in the Valuation Report, as detailed herein below; However, specia attention is
drawn to clause 14.2.1 of the scheme which clarifies the justification for the same- “Upon issuance of shares
based on the share swap ratio as mentioned in the valuation report, 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.”

Swap Ratio — as per valuation report

For GSPC Gas - 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;

For GGCL - 38 (thirty eight) equity share of Rs.10/- each, credited asfully-paid up of Transferee Company
for every 1 (one) equity share of Rs.2/- each;

For GFSL - 38 (thirty eight) equity shareof Rs.10/- each, credited asfully-paid up of Transferee Company,
for every 1 (one) equity share of Rs.10/- each.

I ssuance of shares pursuant to amalgamation

For GSPC Gas - 81 (eighty one) equity share of Rs.10/- each, credited as fully-paid up of the Transferee
Company, for every 76 (seventy six) equity shares of Rs.10/- each;

For GGCL - 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;

For GFSL - 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.

Asmentioned above, sincelower number of shareswill beissued to the sharehol ders of GSPC Gas, GGCL and
GFSL as mentioned above, in order to ensure that interest of none of the shareholdersis jeopardized, GDNL
shall reduceits existing equity share capital proportionately i.e. GDNL shall reduceitsremaining fully paid up
equity share capital from Rs5,000,000,000 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. This reduction of capital will ensure that wealth of Public
shareholder remains intact and their percentage holding continues to remain the same.

Vide the Resolutions passed at the respective Board Meetings dated 21 April 2014, the Board of Directors of
the af oresaid compani es resol ved that subject to such approval s of the Equity Shareholdersand Creditors, if so
required, of the af oresaid compani es and subject to such directions and sanctions of the Hon’ ble High Court of
Gujarat, as may be required in law, and subject to such consents and permissions of the Central Government
and other authorities as may be necessary, the Composite Scheme of Amal gamation and Arrangement be made
between the companies. Pursuant to clause 24 (f) of the Listing Agreement and SEBI circulars dated 4th
February 2013 and 21st May 2013, GGCL, the only listed public limited company has obtai ned the requisite
approval in form of Observation Letters of the concerned stock exchanges viz. National Stock Exchange of
India Limited, BSE Limited, Ahmedabad Stock Exchange, Vadodara Stock Exchange and Securities and
Exchange Board of India.

Furthermore, in compliance with the requirements prescribed by SEBI Circulars (CIR/CFD/DIL/5/2013 dated
February 4, 2013 and CIR/CFD/DIL/8/2013 dated May 21, 2013), GGCL shall also obtain approval from its
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12.

13.

14.

15.

Public Shareholders to the proposed Scheme of Arrangement through Postal ball ot and e-voting after giving
individual notice and all the material information in the Explanatory statement.

Thefinancial position of the Transferee Company will not be adversely affected by the Composite Scheme of
Amalgamation and Arrangement. It will continueto remain strong and it will be able to meet and pay its debts
asand when they arise. The rights and interests of the members and the creditors of the Transferor Companies
aswell asthe Transferee Company will not be prejudicially affected by the Scheme.

The Scheme will not adversely affect the rights of any of the creditors of the said Companiesin any manner
whatsoever and due provisions have been made for payment of liabilities as and when the same fall due in
usual course.

No investigation proceedings have been instituted or are pending in rel ation the Transferor Companies aswell
as the Transferee Company under Sections 235 and 250A of the Companies Act, 1956 or the corresponding
provisions as per the Companies Act, 2013

The Background of the Board of Directors as on 30 November, 2014:
GUJARAT GASCOMPANY LIMITED

Sr. Name of Director Designation Age | Educational Qualifications
No.
1 Prof. Pradip N. Khandwalla Non-executive - 74 | Associate member of Institute
Independent Director | Years | of Chartered Accountants of
India (ICAI).
2. Shri Jal Patel Non-executive - 77 | Associate member of Institute
Independent Director | Years | of Chartered Accountants of
India (ICAI)
3. Shri Ajit Kapadia Non-executive - 72 B.Sc (Hons.) M. Che.
Independent Director | Years | (Chemical Engineering)
4, Ms. Manjula Shroff Non-executive - 50 | Post-graduate degreein
Independent Director | Years | Political Science from Utkal
University
5. Shri D. J. Pandian, IAS Non-executive — 59 | MBA
Promoter / Director | years
6. Shri. Atanu Chakraborty, IAS Non-executive — 54 | BE Electronics &

Promoter / Director | years | Communication & MBA (UK)

GSPC DISTRIBUTION NETWORKSLIMITED

Sr. Name of Director Designation Age [Educational Qualifications
No.

1 Shri PPG Sarma Director 52 years| BE Mechanical

2 Shri Manish Verma Director 44 years| BA Economics, CAIIB

3. Shri RavindraAgrawal Director 43 years| BE Electrical, MBA Finance
4 Shri N Bose Babu Director 47 years| BE Production
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16.

17.

GSPC GASCOMPANY LIMITED

Sr. Name of Director Designation Age [Educational Qualifications

No.

1 Shri D.J. Pandian, IAS Director 59 years| MBA

2. Shri Atanu Chakraborty, I1AS Director 54 years| BE Electronics &
Communication & MBA (UK)

3. Shri L Chuaungo, IAS Director 52 years| BA History

4. Shri K.D Chatterjee Director 73 years| BSC, AICWAI

GUJARAT GASFINANCIAL SERVICESLIMITED

Sr. Name of Director Designation Age [Educational Qualifications

No.

1 Shri M. K. Das, IAS Director 47 years| B- Tech (Hons) Computer
Science & Engineering From
1T Kharagpur

2. Shri RavindraAgrawal Director 43 years| BE Electrical, MBA Finance

3. Shri PP.G Sarma Director 52 years| BE Mechanical

GUJARATGASTRADING COMPANY LIMITED

Sr. Name of Director Designation Age [Educational Qualifications

No.

1 Shri PPG Sarma Director 52 years| BE Mechanical

2. Prof. Pradip N. Khandwalla Director 74 Years| Associate member of Institute
of Chartered Accountants of
India (ICAI)

3. Shri Manish Verma Director 44 Years| BA Economics, CAIIB

The Directors of the transferor and transferee companies may be deemed to be concerned and/ or interested in
the Scheme only to the extent of their shareholding in the respective companies, or to the extent the said
Directors are common directorsin the companies, or to the extent the said Directors are the partners, directors,
members of the companies, firms, association of persons, bodies corporate and / or beneficiary of trust that
hold sharesin any of the companies. Their interest in these companies shall not betreated in any way differently
than the other shareholders of the companies. The respective shareholding (singly or jointly asfirst holder) of
Directors in the transferor companies and the respective shareholding (singly or jointly as first holder) of
Directors and Key Management Personnel in the transferee company as on date is annexed herewith and
marked as “ Annexure - A”.

The Directors of either the transferor compani es or the transferee company have not given any loans to any of
the companies.
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. The shareholding pattern of GDNL, the Transferee Company as on 30" September, 2014 - pre-amalgamation
and post amalgamation is as follows:

GSPC Distribution Networks Limited
Description (Transferee Company)
Pre-arrangement Post-ar rangement
No. of shares % |No. of shares %
(A) Shareholding of
Promoter and
Promoter Group
1 Indian
(@ Individuals/ Hindu
Undivided Family
(b) Central Government/
State Government(s)
(c) Bodies Corporate
Gujarat State Petroleum 39,106,329| 28.41%
Corporation Limited
Gujarat State 350,000,000 [ 38.89%| 35,468,472 25.76%
Petronet Limited
GSPC Gas Company 400,050,000 | 44.45%
Limited
Gujarat State Energy 266,447 0.19%
Generation Limited
Government of Gujarat 8,995,462 6.53%
(d) Financia Ingtitutions/
Banks
(e) Any Others
Sub Total (A)(2) 750,050,000 [ 83.33%| 83,836,710 60.89%
2 Foreign
(@ Individuals
(Non-Residents
Individuals/
Foreign Individual s)
(b) Bodies Corporate
(c) Institutions
(d) Any Others
Sub Total (A)(2) - 0.00% -| 0.00%
Total Shareholding of
Promoter and
Promoter Group
(A)=(A)(D+A)2 750,050,000 [ 83.33%| 83,836,710 60.89%
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(B)

Public shareholding

Institutions

(@

Mutual Funds/ UTI

Various

1,693,076

1.23%

(b)

Financid Institutions/
Banks

Various

146,725

0.11%

(©

Central Government/
State Government(s)

(d)

Venture Capital Funds

()

Insurance Companies

Various

1,238,423

0.90%

()

Foreign Institutional
Investors

Various

20,265,904

14.72%

()

Foreign Venture
Capital Investors

(h)

Any Other

Sub-Total (B)(1)

0.00%

23,344,128

16.96%

Non-institutions

(@

Bodies Corporate

150,000,000

16.67%

21,342,428

15.50%

(b)

Individuals

Individuals -

Individual shareholders
holding nominal share
capital up to Rs 1 lakh

8,462,965

6.15%

Individual shareholders
holding nominal share
capital in excess of
Rs. 1 lakh.

296,201

0.22%

(©)

Any Other

395,593

0.29%

Sub-Total (B)(2)

150,000,000

16.67%

30,497,187

22.15%

(B)

Total
Public Shareholding

(B)= (B)()+(B)(2)

150,000,000

16.67%

53,841,315

39.11%

TOTAL (A)+(B)

900,050,000

100.00%

137,678,025

100.00%

©

Shares held by
Custodians and against
which DRs have been
issued

GRAND TOTAL

(A)+(B)+(C)

900,050,000

100.00%

137,678,025

100.00%
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19. Thefinancial statements of all the companies in form of the Abridged balance sheets for last three years is
annexed herewith as “ Annexure — B”

20.

Thefollowing documentswill be availablefor inspection by the Shareholdersand/or Creditorsat the Registered
Office of respective Companieson all working days except Saturdays, Sundays and Public Holidays between
10A.M. and 1 PM. up to the date of the ensuing Meetings and at the venue of the Meetings on the date of the
Meetings during the Meeting hours.

Vi.

Vii.

viii.

Copy of the Orders passed by the Hon'ble High Court of Gujarat dated 20" November 2014 and 28"
November 2014 directing convening or dispensing with the meetings passed in Company Applications
No. 283, 284, 285, 286 and 287 of 2014.

Copies of the Memorandum of Association and Articles of Association of all the Companies:

Copy of Audited Annual Accountsof all the Companiesfor theyear ended on 31 March 2014 and Unaudited
results for three months period ended 30 June 2014;

Copy of Composite Scheme of Amal gamation and Arrangement;

Copy of Valuation Report dated 19" April 2014,

Copy of Fairness Opinion dated 19" April 2014

Observation letters to the Scheme received from the BSE Limited, National Stock Exchange of India
Limited, Ahmedabad Stock Exchange and Vadodara Stock Exchange;

Copy of Complaints Reports dated 3 June 2014 and 212 July 2014;

A copy of the Scheme, Explanatory Statement and Form of Proxy may be obtained from the Registered
Office of the Company and/ or at the office of the Advocate Mrs. Swati Soparkar, 301, Shivalik 10, Opp.
SBI Zonal Office, Near Excise Chowky, S.M.Road, Ahmedabad 380 015.

25



AnnexureA

Shareholding details of the Directors/ Key Management Personnel

Name of the Director s/ Shareholding| Shareholding | Shareholding | Shareholding | Shareholding
Key Management in GFSL in GTCL in GDNL in GGCL in GSPC Gas
Per sonnel
Shri PP.G Sarma 800 shares 1 shares 10 shares NIL NIL
(asanominee | (asanominee
shareholder of | shareholder of
GGCL) GSPC Gas)
Shri Manish Verma NIL 1 shares NIL NIL NIL
(asanominee
shareholder of
GGCL)
Shri Ahmed Khan NIL NIL 10 shares NIL NIL
(asanominee
shareholder of
GSPC Gas)
Shri Ravindra Agarwal NIL 1 shares 10 shares NIL NIL
(asanominee | (asanominee
sharehol der sharehol der
of GGCL) of GSPC Gas)
Shri D.J. Pandian, |IAS NIL NIL NIL NIL NIL
Shri Atanu Chakraborty, IAS NIL NIL NIL NIL NIL
Shri L Chuaungo, IAS NIL NIL NIL NIL NIL
Shri K.D Chatterjee NIL NIL NIL NIL NIL
Prof. Pradip N. Khandwalla NIL NIL NIL NIL NIL
Shri Jal Patel NIL NIL NIL NIL NIL
Shri Ajit Kapadia NIL NIL NIL NIL NIL
Ms. Manjula Shroff NIL NIL NIL NIL NIL
Shri N Bose Babu NIL NIL NIL NIL NIL
Shri L Chuaungo, IAS NIL NIL NIL NIL NIL
Shri K.D Chatterjee NIL NIL NIL NIL NIL
Shri M. K. Das, |AS NIL NIL NIL NIL NIL
Shri Nitesh Bhandari NIL NIL NIL NIL NIL
Ms. Rajeshwari Sharma NIL 1 shares NIL NIL NIL
(asanominee
sharehol der
of GGCL)
Shri Rahul Devi NIL NIL NIL NIL NIL
Shri Rohan Sampat NIL NIL NIL NIL NIL
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GSPC GASCOMPANY LIMITED

Abridged Balance Sheets (amount in crores)

Annexure B

Year s/Period ended on 2013-14 2012-13 2011-12
EQUITY AND LIABILITIES
Shareholders funds
@ Share capital 84.62 84.62 59.21
(b) Reserves and surplus 474.71 578.17 397.18
Share application money pending allotment - - 176.02
Non-current liabilities - - -
@ L ong-term borrowings 1,092.43 365.29 390.85
(b) Deferred tax liabilities (Net) 106.01 137.30 99.31
(b) Other Long term liabilities - - -
(d) Long-term provisions 4.19 294 155
Current liabilities - - -
@ Short-term borrowings 3.69 10.83 -
(b) Trade payables 358.13 259.55 171.97
(© Other current liabilities 535.67 916.34 359.65
(d) Short-term provisions 7.67 51.43 26.80
TOTAL 2,667.13 2,406.47 1,682.56
ASSETS
Non-current assets
@ Fixed assets
Tangibl e assets 1,483.53 1,257.31 1,057.11
Intangible assets 107.83 98.73 79.36
Capital work-in-progress 199.43 351.74 281.42
Intangible assets under development 0.20 0.20 0.20
Total Fixed Assets (Net Block) 1,790.98 1,707.99 1,418.09
(b) Non-current investments 400.16 0.16 0.11
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances 20.95 373.00 21.73
(e Other non-current assets 0.01 0.01 0.02
Current assets
@ Current investments - - -
(b) Inventories 7.31 6.62 3.10
(© Trade receivables 409.02 240.27 206.05
(d) Cash and cash equivalents 451 452 14.69
(e Short-term loans and advances 18.26 57.95 8.51
()] Other current assets 15.93 15.96 10.24
TOTAL 2,667.13 2,406.47 1,682.56
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GSPC GASCOMPANY LIMITED
Abridged Profit and Loss Accounts:

Year /Period ended on 2013-14 | 2012-13 |  2011-12
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenuefrom operations (Net) 4,658.74 4,211.68 3,235.41
Other income 8.86 8.56 2.05
Total 4,667.59 4,220.24 3,237.46
Expenses:

Cost of materials consumed 508.11 517.52 328.60
Purchases of Stock-in-Trade 3,925.41 3,338.50 2,519.79
Changes in inventories of finished goods and Stock-in-Trade (0.36) (1.69) -
Employee benefits expense 40.96 29.19 21.83
Finance costs 111.81 58.08 47.55
Depreciation and amortization expense 71.25 59.40 48.28
Other expenses 144.95 12111 96.82
Total 4,802.13 4,122.12 3,062.87

Profit/(L oss) before exceptional and
extraordinary itemsand tax (134.54) 98.12 174.59
@ Prior period items (Net) 0.14 0.06 0.30
(b Exceptional items - 0.14 0.22
Profit/(L oss) Before Tax (PBT) for the year. (134.68) 97.93 174.08
Less: (a) Current tax - 19.74 34.91
Less: (b) Deferred tax (31.29) 37.99 33.10
Profit (Loss) for the year (103.39) 40.20 106.06
Balance carried to Balance Sheet (103.39) 40.20 106.06
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Gujarat Gas Company Limited

Abridged Balance Sheets (amount in crores)

Years/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
EQUITY AND LIABILITIES
Shareholders funds
@ Share capital 25.65 25.65 40.05
(b) Reserves and surplus 1199.83 916.24 739.47
Share application money pending allotment - - -
Non-current liabilities - - -
@ Long-term borrowings - - -
(b) Deferred tax liabilities (Net) 119.92 93.25 80.05
(b) Other Long term liabilities 306.95 268.90 254.32
(d) Long-term provisions - - 4.81
Current liabilities - - -
@ Short-term borrowings - - -
(b) Trade payables 123.70 101.64 121.67
(© Other current liabilities 111.29 137.16 120.34
(d) Short-term provisions 5.70 8.25 187.71
TOTAL 1,893.04 1,551.09 1,548.42
ASSETS
Non-current assets
@ Fixed assets
Tangible assets 863.43 750.98 651.95
Intangible assets 42.48 45.90 1451
Capital work-in-progress 56.12 105.01 96.44
Intangible assets under development - 1.36 21.07
Total Fixed Assets (Net Block) 962.03 903.25 783.97
(b Non-current investments 253 253 253
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances 14.32 20.42 37.45
(e Other non-current assets 0.75 101 1.09
Current assets
@ Current investments 664.64 370.64 487.79
(b) Inventories 27.72 24.33 15.75
(© Trade receivables 176.86 183.45 164.71
(d) Cash and cash equivalents 30.89 30.02 9.26
(e Short-term loans and advances 8.77 3.82 17.98
() Other current assets 4.53 11.62 27.89
TOTAL 1,893.04 1,551.09 1,548.42
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Gujarat Gas Company Limited
Abridged Profit and Loss Accounts:

Year/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
(15 months) |(12 months) (12 months)
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenuefrom operations (Net) 3,901.12 3,092.13 2,415.94
Other income 88.00 65.43 54.50
Total 3,989.12 3,157.56 2,470.44
Expenses:

Cost of materials consumed 3,018.99 2,483.75 1,839.68
Purchases of Stock-in-Trade - - -
Changesin inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense 78.81 63.51 60.36
Finance costs 0.52 0.16 0.15
Depreciation and amortization expense 96.50 65.36 59.33
Other expenses 182.37 139.94 120.74
Total 3,377.19 2,752.72 2,080.26

Profit/(L oss) before exceptional and
extraordinary itemsand tax 611.93 404.84 390.18
@ Prior period items (Net) - - -
(b) Exceptional items - - -
Profit/(L oss) Before Tax (PBT) for the year. 611.93 404.84 390.18
Less: (a) Current tax 165.41 107.50 108.10
Less: (b) Income Tax provision for earlier years written back - (2.52) -
Less: (c) Deferred tax 26.67 13.20 8.20
Profit (Loss) for the year 419.85 286.66 273.88
Balance carried to Balance Sheet 242.89 138.91 (82.69)
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Gujarat Gas Financial ServicesLimited

Abridged Balance Sheets (amount in crores)

Years/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
EQUITY AND LIABILITIES
Shareholders funds
@ Share capital 2.00 2.00 2.00
(b) Reserves and surplus 33.36 28.40 22.70
Share application money pending allotment - - -
Non-current liabilities - - -
@ Long-term borrowings - - -
(b) Deferred tax liabilities (Net) - - -
(b) Other Long term liabilities - - -
(d) Long-term provisions - - -
Current liabilities - - -
@ Short-term borrowings - - -
(b Trade payables 9.90 3.52 0.85
(© Other current liabilities 0.71 0.58 4.72
(d) Short-term provisions 0.18 0.87 0.85
TOTAL 46.15 35.37 31.12
ASSETS
Non-current assets
@ Fixed assets
Tangible assets - - -
Intangible assets - - -
Capital work-in-progress - - -
Intangible assets under devel opment - - -
Total Fixed Assets (Net Block) - - -
(b) Non-current investments - - -
(© Deferred tax assets (net) 6.14 724 8.20
(d) Long-term loans and advances 0.01 0.02 0.01
(e Other non-current assets - - -
Current assets
@ Current investments - - -
(b) Inventories 14.33 6.39 8.10
(© Trade receivables 7.78 3.24 6.64
(d) Cash and cash equivalents 10.46 11.62 331
(e Short-term loans and advances 7.36 6.76 4.63
() Other current assets 0.07 0.10 0.23
TOTAL 46.15 35.37 31.12
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Gujarat Gas Financial ServicesLimited
Abridged Profit and L oss Accounts:

Year §/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
(15 months) |(12 months) (12 months)
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenue from operations (Net) 65.80 33.72 28.74
Other income 0.92 1.18 1.29
Total 66.72 34.90 30.03
Expenses:
Cost of materials consumed 58.20 24.78 22.20
Purchases of Stock-in-Trade/Material - - -
Changesin inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense 0.53 0.43 0.42
Finance costs - - -
Depreciation and amortization expense - - 0.01
Other expenses 0.65 0.21 051
Total 59.38 25.42 23.14
Profit/(L oss) before exceptional and
extraordinary itemsand tax 7.34 9.48 6.89
(a) Prior period items (Net) - - -
(b) Exceptional items - - -
Profit/(L oss) Before Tax (PBT) for theyear. 7.34 9.48 6.89
Less: (a) Current tax 1.28 213 3.15
Less: (b) Income Tax provision for earlier years written back - (0.01) -
Less: (c) Deferred tax 1.10 0.96 (0.73)
Profit (Loss) for the year 4.96 6.40 4.47
Balance carried to Balance Sheet 4.96 5.06 3.33
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Gujaratgas Trading Company Limited

Abridged Balance Sheets (amount in crores)

Years/Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
EQUITY AND LIABILITIES
Shareholders funds
@ Share capital 0.09 0.09 0.09
(b) Reserves and surplus 14.29 13.29 12.29
Share application money pending allotment - - -
Non-current liabilities - - -
(a Long-term borrowings - - -
(b) Deferred tax liabilities (Net) - - -
(b Other Long term liabilities - 123 123
(d) Long-term provisions - - -
Current liabilities - - -
@ Short-term borrowings - - -
(b) Trade payables - 9.29 12.42
(© Other current liabilities 0.04 0.48 0.98
(d) Short-term provisions - 148 1.64
TOTAL 14.42 25.86 28.65
ASSETS
Non-current assets
@ Fixed assets
Tangible assets - - -
Intangible assets - - -
Capital work-in-progress - - -
Intangible assets under development - - -
Total Fixed Assets (Net Block) - - -
(b Non-current investments - - -
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances - 1.23 1.23
(e Other non-current assets - - -
Current assets
@ Current investments 14.17 14.87 12.39
(b) Inventories - - -
(© Trade receivables - 9.34 13.33
(d) Cash and cash equivalents 0.11 0.39 1.67
(e Short-term loans and advances 0.14 0.03 0.03
()] Other current assets - - -
TOTAL 14.42 25.86 28.65
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Gujaratgas Trading Company Limited
Abridged Profit and Loss Accounts:

Year §Period ended on 31-03-2014 | 31-12-2012 | 31-12-2011
(15 months) |(12 months) (12 months)
Amountin | Amountin [ Amountin
Crores Crores Crores
Revenuefrom operations (Net) 34.36 115.37 132.67
Other income 1.18 0.99 0.97
Total 35.54 116.36 133.64
Expenses:
Cost of materials consumed - - -
Purchases of Stock-in-Trade/Material 34.33 115.26 132.53
Changesin inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense - - -
Finance costs - - -
Depreciation and amortization expense - - -
Other expenses 0.22 0.10 011
Total 34.55 115.36 132.64
Profit/(L oss) before exceptional and
extraordinary items and tax 0.99 1.00 1.00
(a) Prior period items (Net) - - -
(b) Exceptional items - - -
Profit/(L oss) Before Tax (PBT) for the year. 0.99 1.00 1.00
Less: (a) Current tax - - -
Less: (b) Income Tax provision for earlier years written back - - -
Less: (c) Deferred tax - - -
Profit (L oss) for the year 0.99 1.00 1.00
Balance carried to Balance Sheet 0.99 1.00 1.00
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GSPC DISTRIBUTION NETWORKSLIMITED
Abridged Balance Sheets (amount in crores)

Yearg/Period ended on 31/03/2014 | 31/03/2013 | 31/03/2012
EQUITY AND LIABILITIES
1 Shareholders’ funds
@ Share capita 900.05 0.05 -
(b) Reserves and surplus (75.27) (3.86) -
(© Money received against share warrants - - -
2. Share application money pending allotment - 348.00 -
3. Non-current liabilities
@ L ong-term borrowings 500.00 1,500.00 -
(b) Deferred tax liabilities (Net) - - -
(© Other Long term liabilities 22.72 3.19 -
(d) Long-term provisions - - -
4, Current liabilities
@ Short-term borrowings - - -
(b) Trade payables - - -
(© Other current liabilities 1,645.55 - -
(d) Short-term provisions 0.02 2.79 -
TOTAL 2,993.06 1,850.17 -
ASSETS
1 Non-current assets
@ Fixed assets
I. Tangible assets - - -
ii. Intangible assets - - -
iii. Capital work-in-progress - - -
Iv. Intangible assets under devel opment - - -
(b) Non-current investments 2,811.14 347.68 -
(© Deferred tax assets (net) - - -
(d) Long-term loans and advances - - -
(e Other non-current assets 7.97 - -
2. Current assets
@ Current investments - 1,499.91 -
(b) Inventories - - -
(© Trade receivables - - -
(d) Cash and Cash Equivalents 165.62 0.06 -
(e Short-term loans and advances 152 0.24 -
() Other current assets 6.81 2.28 -
TOTAL 2,993.06 1,850.17 -
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GSPC DISTRIBUTION NETWORKSLIMITED
Abridged Profit and Loss Accounts:

Year §/Period ended on 2013-14 2012-13 2011-12
Amountin | Amountin [ Amountin
Crores Crores Crores
INCOME
Net Turnover - - -
Other Income 122.54 2.27
TOTAL 12254 2.27

EXPENDITURE
Cost of materials consumed & Purchases of Stock-in-Trade - - -
Changesin inventories of finished goods and Stock-in-Trade - - -
Employee benefits expense - - -
Finance costs 189.55 324 -
Depreciation and amortization expense - - -
Other expenses 3.09 221 -
TOTAL 192.64 5.45 -
Profit Before Prior Period itemsand Tax (70.10) (3.18) -
(a) Prior period items - - -
(b) Exceptional items - - -
Profit Before Tax for the year (70.10) (3.18) -
Less: Current Income Tax 131 0.69 -
Less: Deferred Tax - - -
Profit for the year (71.40) (3.86) -
Balance carried to Balance Sheet (71.40) (3.86) -
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COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT

BETWEEN

GSPC GASCOMPANY LIMITED

AND

GUJARAT GASCOMPANY LIMITED

AND

GUJARAT GASFINANCIAL SERVICESLIMITED

AND

GUJARAT GASTRADING COMPANY LIMITED

AND

GSPC DISTRBUTION NETWORKSLIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

37




COMPOSITE SCHEME OF AMALGAMATION AND ARRANGEMENT
BETWEEN
GSPC GASCOMPANY LIMITED
AND
GUJARAT GASCOMPANY LIMITED

AND

GUJARAT GASFINANCIAL SERVICESLIMITED
AND

GUJARAT GASTRADING COMPANY LIMITED
AND

GSPC DISTRIBUTION NETWORKSLIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS391TO 394 READ WITH SECTION 100 TO 103AND OTHER RELEVANT
PROVISIONS OF THE COMPANIESACT, 1956

| PREAMBLE |

(A) DESCRIPTION OF COMPANIES:

GSPC Gas Company Limited (“GSPC Gas’) isincorporated in India under the provisions of the Companies
Act, 1956. GSPC Gasisengaged in the business of distribution of natural gas. GSPC Gas catersto the natural
gas requirements of the retail segments, which comprises of industrial, commercial, CNG and residential
customers. GSPC Gasisan unlisted company and owns 44.45% stakein 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 isincorporated in Indiaunder the provisions of the CompaniesAct, 1956. GDNL, an unlisted company
holds 73.7 % stake in Gujarat Gas Company Limited (*GGCL").

GGCL isincorporated in India under the provisions of the CompaniesAct, 1956. GGCL is engaged in the
business of transmission and distribution of Natural Gas. GGCL servesthe entire range of theretail end of the
gasvalue chaini.e. Residential, Industrial, CNG and Commercial. The equity shares of GGCL arelisted 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
CompaniesAct, 1956. GFSL is currently engaged in the business of sale of gas connectionsin Indiato its
holding company i.e. GGCL and to other commercial and non commercial customerswithin India. GFSL is
an unlisted company. GGCL holds 69.88% equity stakein 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 awholly owned
subsidiary of GGCL.

All the above compani es are part of the Gujarat State Petroleum Corporation Group (the * GSPC Group”) and
are engaged in the similar line of businessi.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.
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(B)

RATIONALE AND PURPOSE OF THE SCHEME:

Since GSPC Gasand GGCL aong 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 exchangesin India; GSPC Gas along with Gujarat State Petronet Limited (“GSPL”) through GDNL
acquired 94,519,080 (73.70%) equity shares of GGCL as below:

0 83,518,750 (65.12%) equity shares of GGCL wereacquired on June 12, 2013 from BG AsiaPacific Holdings
Pte. Ltd, as per the Share Purchase Agreement;

0 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 obtai ned.

As ameasure to consolidate the City Gas Distribution business, GSPC Group management has decided to
amal gamate 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 synergiesthat exist among the entitiesin terms of similar business processes
and resources can be put to the best advantage for the stakeholders. Further, the proposed consoli dation
will provide an opportunity to better |everage the combined asset and capital base, build a stronger and
sustainabl e business and improve the potential for further growth and expansion of the business of the
merged entity;

b)  Theproposed ama gamationwill 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 theindustry in terms of asset base, revenue, business
volume and market share;

c¢) 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;

d) Thecombined 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 itsbusiness
at afaster 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, theamalgamation will result in asignificant 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 rel ated 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 —

8 PART | —  Definitions and Share Capital;
8 PART Il - Amalgamation of GSPC Gas, GGCL, GFSL and GTCL with GDNL; and
8 PART IIl - General terms and conditions.
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[PART |: DEFINITIONSAND SHARE CAPI TAL)

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the
meaning mentioned herein below:

11

12

13

14
15

16

1.7

1.8

1.9

1.10

111

“Act” or “theAct” means the CompaniesAct, 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 thetimebeing inforce. It isbeing 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 bein 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 arereference to the particular provisions
of the CompaniesAct, 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, asthe context may require and includes committee thereof.

“CENVAT” means Central Value Added Tax.

“Effective Date” meanslast 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.

Referencesin this Schemeto 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 EmployeesWelfare Stock Option Trust, created
by GGCL and nominated for the purpose of holding shares of GGCL or Transferee Company, asthe
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.

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

“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.
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1.15

1.16
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1.18
1.19

“GSPC Gas’ means GSPC Gas Company Limited, acompany incorporated under the Act, havingits
registered office at 2™ Floor, Block No. 15, Udyog Bhavan, Sector 11, Gandhinagar — 382 001,
Gujarat, India.

“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, Gujarat, India.

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

“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.

“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 Companiesviz. GSPC Gas, GGCL, and GFSL,
after the sanction of this Scheme by the High Court or such other competent authority asisempowered
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.

“Scheme” or “the Scheme” or “this Scheme’ meansthis Scheme of Amalgamation and Arrangement
inits present form or with any modification(s) approved or imposed or directed by the High Court or
NCLT, asthe case may be.

“Transferor Companies’ means GSPC Gas, GGCL, GFSL and GTCL caollectively.

“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):

(a) al the businesses, properties, assets and liabilities of whatsoever kind and wheresoever situated
as on the Appointed Date;

(b) without prejudice to the generality of the foregoing clause, Undertakings shall include all rights,
powers, authorities, privileges, liberties and al properties and assets whether movable or
immovable, tangible or intangible, current or noncurrent, freehold or leasehol d, 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 rightsor benefits,
benefit of any deposits, financial assets, |eases 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 grantsin 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, approval s, 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
guotas and other quota rights, right of user, right of way to lay pipelines, municipal permissions
or powersof 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 namesand 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 benefitsand any other direct / indirect tax benefits, privileges, liberties,
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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 descri ption whatsoever, rights to use
and avail of telephones, tel exes, facsimile connections and install ations, utilities, electricity and
other services, provisions, funds, benefits of all agreements, contracts and arrangements and all
other intereststogether with all present and futureliabilities (including contingent liabilities), all
the provisions including provision for tax, benefits of tax relief including the Income tax Act,
1961 such as credit for advancetax, 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, manual s, data, catal ogues, quotations, salesand advertising materials, lists of
present and former customers and suppliers, customer credit information, customer pricing
information, and other recordswhether in physical or electronic form, all earnest moniesand/ or
deposits, all permanent and / or temporary employees; and

(c) Allliabilities, 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 areferenceto an article, clause, section, paragraph or scheduleis, unless indicated to the contrary, a
reference to an article, clause, section, paragraph or schedule of this Scheme;

1.19.5 reference to a document includes an amendment or supplement to, or replacement or novation of,
that document; and

1.19.6 word(s) and expression(s) which areused in this Schemeand not definedin part, shall, unlessrepugnant
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
2.1 The share capital structure of GDNL ason March 31, 2013 was as follows:

Particulars Amount in RsMillion
Authorised:

1,500,000,000 Equity Shares of Rs. 10/- each 15,000
Total 15,000
Issued, Subscribed and Paid-up:

50,000 Equity Shares of Rs. 10/- each fully paid up 0.50
Total 0.50
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2.3
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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. Ason 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 ason March 31, 2013 was as follows:

Particulars Amount in RsMillion
Authorised:

140,000,000 Equity Shares of Rs 2/- each 280.00
17,000,000 7.5% Redeemabl e Preference Shares

of Rs. 10/- each 170.00
Total 450.00
I ssued, Subscribed and Paid-up:

128,250,000 Equity Shares of Rs 2/- each fully paid-up 256.50
Total 256.50

Ason the date of filing of this Scheme with the Court, out of the abovetotal 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.

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

Particulars Amount in RsMillion
Authorised:

7,000,000 Equity Shares of Rs 10/- each 70.00
5,000,000 Preference Shares of Rs. 10/- each 50.00
Total 120.00
Issued, Subscribed and Paid-up:

2,000,000 Equity Shares of Rs 10/- each fully paid-up 20.00
Total 20.00

Ason the date of filing of this Scheme with the Court, out of the abovetotal 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:
Particulars Amount in RsMillion
Authorised:

10,000 Equity Shares of Rs 100/- each 1.00
Total 1.00
I ssued, Subscribed and Paid-up:

9,000 Equity Shares of Rs 100/- each fully paid-up 0.90
Total 0.90

Ason the date of filing of this Scheme with the Court, al 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.
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2.5

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

Particulars Amount in RsMillion
Authorised:

200,000,000 Equity Shares of Rs. 10/- each 2,000
Total 2,000
| ssued, Subscribed and Paid-up:

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

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

3 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out hereinin 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}

4 TRANSFER AND VESTING OF UNDERTAKINGS

4.1

4.2

4.3

4.4

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
ig/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 betreated as an acquisition of assetsand liabilitiesi.e. acquisition of business of the Transferor
Companies on and from the Appointed Date.

All assetsof the Transferor Companies, that are movablein nature or incorporeal property or are otherwise
capabl e 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, recoverablein cash orin
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 onthe A ppointed 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.
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4.5

4.6

4.7

48

49

All immovabl e properties of the Transferor Companies, including land together with the buildings and
structures standing thereon and rights and interestsin immovabl e 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 asan 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 beliableto pay appropriate rent, rates and taxes and fulfill all obligationsin relation thereto or as
applicable to such immovable properties. Upon this Scheme becoming effective and upon payment of
applicable stamp duty, thetitleto such properties shall be deemed to have been mutated and recogni sed
asthat of the Transferee Company and the mere filing thereof with the appropriate Registrar or Sub-
Registrar or with the rel evant Government agencies shall suffice asrecord of continuing titleswith the
Transferee Company and shall be constituted as adeemed 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 inthisregard. It is hereby clarified that all therights,
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 applicableto the
Transferor Companies, and further that it shall not be necessary to obtain the consent of any person
who is aparty to contract or arrangement by virtue of which such liabilities have arisenin 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
consentsto 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 asto empower
and facilitate the continuation of the operations of the Transferee Company. In so far as the various
incentives, servicetax benefits, subsidies (including applicationsfor 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 avail able 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, salestax, servicetax, etc) payable by or refundable to the Transferor Companies with
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4.10

411

4.12

4.13

4.14

effect from the Appointed Date, including al or any refunds or claims shall betreated asthetax liability
or refunds/claims, etc asthe 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 Schemeon itsfile and duly record the necessary substitution
or endorsement in the name of the Transferee Company as successor ininterest, pursuant to the sanction
of this Scheme by the Court, and upon this Scheme becoming effective. For this purpose, the Transferee
Company shall filecertified copiesof 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-obj ection 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 descripti on 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 attorneysgiven by, issuedto or infavour of the Transferor Companiesin relationto 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
termsthereof, the obligations and dutiesthere under, and the rights and benefits under the same shall be
available to the Transferee Company.

Benefitsof any and al corporate approvalsas may have already been taken by the Transferor Companies,
whether being in the nature of compliances or otherwise, including without limitation, approval s 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 futurein 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
provisionshereof, if sorequired under any law or otherwise, execute appropriate deeds of confirmation
or other writings or arrangementswith any party to any contract or arrangement in relation to which the
Transferor Companies have been aparty, 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
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4.15

Transferor Companies and to carry out or perform all such formalities or compliancesreferred to above
on the part of Transferor Companies.

It is clarified that if any assets (estate, clams, 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 shal hold such assets, contracts, deeds, bonds, agreements, Schemes, arrangements,
or other instrument of whatsoever naturein Trust for the benefit of the Transferee Company in terms of
this Scheme, till such time asthe transfer is affected.

LEGAL PROCEEDINGS

51

If any suit, appeal or other proceeding of whatsoever nature by or against the Transferor Companiesis
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 contai ned 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.

6.1

6.2

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,
asfully and effectively asif, 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 Schemeitself, 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

7.1

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 aresult 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.

7.1.2 The Transferee Company agrees that the services of al such employees (as mentioned in clause 7.1.1

above) with the Transferor Companies prior to thetransfer, as aforesaid, shall be taken into account for

47



the purposes of al 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.

7.1.3 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 membersor beneficiariesal ong with all accumulated contributionsthereintill the Effective
Date, shall, with the approval of the concerned authorities, betransferred to and conti nued without any
break. Accordingly, the provident fund, superannuation fund and gratuity fund dues, if any, of the said
employeesof the Transferor Companieswould be continued to be deposited in the transferred provident
fund, superannuation fund and gratuity fund account by the Transferee Company. In case, hecessary
approvals are not received by the Effective Date and thereisadelay, al such amounts shall continueto
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 accumul ated amountstill such date, shall be transferred
to the respective funds of the Transferee Company [suo moto].

EMPLOYEE STOCK OPTION

8.1

8.2

8.3

84

85

Upon coming into effect of this Scheme, in respect of stock options granted by GGCL under the ESOP,
the Transferee Company shall issue stock optionstaking into account the Share Exchange Ratio and on
terms and conditions not |ess favorabl e than those provided under the ESOP. Such stock optionswill be
issued by the Transferee Company under aNew 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
effectiveand 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 obligationin
respect of vested aswell 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 beissued 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 asan integral part of this Scheme and the consent of the shareholders of Transferee Company
to this Scheme shall be deemed to betheir consent in rel ation 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 betaken into account for determining the minimum vesting period
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11

8.6

required under applicable law or agreement or deed for stock options granted under the New Stock
Option Plan;

TheBoard of Directors of GGCL and GDNL or any of the committee thereof, shall take such actionsto
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

9.1

9.2

9.3

It isexpressly clarified that upon the Scheme becoming effective, all taxes payable by the Transferor
Companieson and after theA ppointed Date shall betreated asthetax 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 asincometax, sales tax, servicetax, 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 reviseits
income tax, withholding tax, service tax, salestax, 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 incometax, 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

10.1

Thetransfer 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 BUSINESSTILL EFFECTIVE DATE

111

11.2

With effect from theA ppointed Date and up to and including the Effective Date, the Transferor Companies
shall be deemed to have been carrying on al 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, aienate, 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 settlementswith unionsor employeesor undertake substantial expansion
to the Undertakings, other than expansions which have already commenced prior to the Appointed
Date.
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DECLARATION OF DIVIDENDS

121

12.2

12.3

The Transferor Companies shall be entitled to declare or pay dividend, whether interim or final, to their
equity shareholdersin 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 shareholdersason
the record date for the purpose of dividend and the sharehol ders of the Transferor Companies shall not
be entitled to dividend, if any, declared by the Transferee Company prior to the Effective Date.

Itisclarified that the aforesaid provisionsin 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

131

Consolidation of Authorised Share Capital of Transferor Companies

13.1.1 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 bere-classified without any further act or
deed. Thefiling feesand stamp duty aready 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 CompaniesAct, 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 CompaniesAct, 2013) and Section 394 of
the Act and other applicable provisions of the Act, asthe 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 onemillion only) divided into 1,735,100,000 (Seventeen hundred thirty five million
and onelac 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 onemillion only) divided into 1,735,100,000 (Seventeen hundred thirty five million
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and onelac 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.

13.2 Amendment to Object Clause of the Transferee Company

13.2.1 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, Fud Qils, CrudeQil & other PetroleumProducts,
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 aspectsof 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

9. To act asan advisory body to the Government / any other agency appointed by Sate Government
for all aspects related to Policy and regulation of Natural Gas, LNG, CBM, Naphtha, Fuel QOils,
Crude Qil & Petroleum Products, Coal and any other fuelsimport / utilization.

10. To promote and make strategic investment in infrastructure projects and facilities meant for
augmenting fuel supply?”

13.2.2 Uponthe Scheme becoming effective, it shall be deemed that the members of the Transferee Company

133

have aso resolved and accorded to relevant consents as applicable under Section 17 of the Act
(Corresponding notified section 13 of the CompaniesAct, 2013). Itisfurther 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 filetherequisiteformswith 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

13.3.1 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.

13.3.2 Itishereby clarified that the consent of the shareholders of the Transferee Company to this Scheme

134

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 CompaniesAct,
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
aterations viz. changein 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 a so resolved and accorded
therelevant consentsasrequired respectively under Section 16, 17, 21, 31, 94 (Corresponding notified
section 13, 14 and 61 of the CompaniesAct, 2013) and Section 394 of theAct, or any other provisions
of the Act, and there shall not be arequirement to pass separate resol utions as required under the Act.
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14.1.2

14.2
14.2.1

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 SHAREHOL DERS 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 hig/her/its heirs, executors or, asthe 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, asthe
case may be, successorsin GSPC Gas on the Record Date.

TO THE SHAREHOL DERS OF GGCL

Transferee Company should, without any further application, act, instrument or deed, issue to the
equity shareholdersof GGCL including ESOP Trust but excluding GDNL, whose names areregistered
initsregister 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, successorsin 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 areregistered in itsregister of memberson
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, successorsin GFSL on the Record Date.

TO THE SHAREHOLDERS OF GTCL

Theentireissued, subscribed and paid up share capital of GTCL isheld by GGCL. Upon the Scheme
becoming effective, GGCL would be amal gamated with the Transferee Company from the A ppointed
Date and hence no shares of the Transferee Company shall beissued 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:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 3,185,795,015 60.89%

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

Total 5,231,764,975 100%

| ssuance 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
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14.2.5

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 SHAREHOL DERS 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 itsregister of members
on the Record Date, or hig'her/its heirs, executors or, as the case may be, successors, 81 (eighty one)
equity shares of Rs.10/- each, credited asfully-pai d 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, asthe case may be, successorsin GSPC Gas on the Record Date.

TO THE SHAREHOL DERS 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
areregistered 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, successorsin 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 asfully-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.

Theequity shares of the Transferee Company to beissued to the membersof 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.

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 beissued or alotted with respect to the
equity shares so cancelled.

Sincelower number of shareswill beissued to the sharehol ders of Transferor Companies as mentioned
in clause 14.2.1 above, in order to ensure that interest of none of the shareholdersisjeopardised, itis
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 amal gamation of the Transferor Companies and alot new equity sharesin 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
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inthe market at such time or times (not later than 15 daysfrom 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 deemsnecessary, in the interests of allottees, approve such other method in this behalf asit may,
in its absolute discretion, deem fit.

The approval of this Scheme by the sharehol ders 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
alotment of equity shares by Transferee Company to the shareholders of the Transferor Companies,
as provided in this Scheme.

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 avail able 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 sharehol dersto be exercised
by them on or before the record date, by giving anotice 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 respectiveregistered 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 lossin 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 atransfer asif changesin 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 belisted 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
asmay be necessary in accordance with the applicablelawsor regulationsfor the Transferee Company
withtheformalities 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 desighated 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 Nationa Stock Exchange of IndiaLimited 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 shareholdersis jeopardized as discussed in clause
14.2.4, it is decided to reduce proportionately the existing equity share capital of the Transferee
Company asfollows:
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On the effective date and after securing necessary approvals and permissions and after cancellation
of investment of Rs4,000,500,000 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 sharesas 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:

Name of the Shareholder No. of shares Resultant Shareholding (%)
Promoter and Promoter Group 83,836,710 60.89%

Public and Others 53,841,315 39.11%

Total 137,678,025 100%

Thereduction of share capital ascontemplated in clause 14.3.1 above shall be effected asan 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 provisionsof theAct 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 inrelation to the sharesheld by itsequity shareholders
shall, without any further application, act, instrument or deed be deemed to have been automatical ly
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
booksof accountswith effect from theA ppointed Date as per the“ Purchase M ethod” asdescribed inAccounting
Standard — 14 “Accounting for Amalgamations’ issued by the Institute of Chartered Accountants of India,
such that:

151

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.
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15.6

With effect from the Appointed Date and upon the Scheme becoming effective, the investment of
GSPC Gasin GDNL, theinvestment of GDNL in GGCL and theinvestment 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.

The Transferee Company shall credit to the Share Capita Account initsbooks of account, theaggregate
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 differencein accounting policy between the Transferee Company and the Transferor
Companies or between Transferor Companies, the impact of the sametill 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 Il11: GENERAL TERMSAND CONDITIONS ]

APPLICATIONSTO HIGH COURT

171

The Transferor Companies and the Transferee Company shall, with al 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 AMENDMENTSTO THE SCHEME

18.1

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 Compani es 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 resol ve 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
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18.2

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 compl ete power to take the most sensible
interpretation so asto render the Scheme operational.

For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or
additionsthereto, theBoard of Directors of the Transferee Company may give and are hereby authorised
to determine and give all such directions as are necessary including directionsfor settling or removing
any question of doubt or difficulty that may arise and such determination or directions, as the case
may be, shall bebinding on all parties, inthe same manner asif the same were specifically incorporated
in this Scheme.

SCHEME CONDITIONAL ONAPPROVALS SANCTIONS
The Scheme is and shall be conditional upon and subject to the followings:

191

19.2

19.3

194

195

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 personsincluding 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 factsin the explanatory statement sent to
the shareholdersin relation to such resol ution), and that the votes cast by public shareholdersin favor
of the proposal are more than the number of votes cast by public sharehol dersagainst 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, asmay be
applicable, sanctioning this Scheme being filed with the Registrar of Companies, Gujarat.

EFFECT OF NON-RECEIPT OF APPROVALS/ SANCTIONS

20.1

In the event of any of the said sanctions and approvals referred to in clause 19 above not being
obtai ned 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 af oresaid, this Scheme shall stand revoked, cancelled
and be of no effect and in that event, no rightsand liabilitieswhatsoever shall accrueto or beincurred
inter se between the Transferor Compani esand 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 asis contemplated hereunder or asto 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 borneand paid by the Transferee Company.
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This fairness opinion certificate (“Certificate” or “This certificate” or “this certificate”] contains
proprietary and confidential information regarding Gujarat Gas Company Limited {“the Company”
or “GGCL"). This certificate is issued for the exclusive use and benefit of the Company as per the
Engagement letter, This certificate has been issued by 5Bl Capltal Markets Limited ("SBICAP") as
on April 19, 2014, on the basls of the information available in the public demain and sources
believed to be reliable and the information provided by the Company and for the sole purpose to
facilitate the Company to comply with clause 24{f) and 24(h} of the listing agreement and SEBI
Circular No CIR/CFD/DIL/5/2013 dated 4 February 2013 and it shall not be valid for any other
purpose or as at any other date. This certificate is issued by SBICAF without regard to specific
objectives, suitability, finandal situations and needs of any particular person and does not
constitute any recommendation, and should not be construed as an offer to sell or the
solicitation of an offer to buy, purchase or subscribe to any securities mentioned therein, and
neither this document nor anything contained herein may form the basis of ar be relied upon in
connection with any contract or commitment whatsoever. This document does not solicit any
action based on the material contsined herein. Nothing in these materlals is intended by SBICAP
to be construed as legal, accounting, technical or tax advice. Past performance is net a guide for
future performance. Forward-looking statements are not predictions and may be subject to
change without notice. Actual results may differ materially from these forward-looking
statements due to various factors. This certificate has not been or may not be approved by any
statutory or regulatory authority in India or by any Stock Exchange in India. This certificate may
not be all inclusive and may not contain all of the information that the recpient may consider
material,

This cartificate and information contained herein or any part of it does not constitute or purport
to constitute investment adviee in publicly accessible media and should not be printed,
reproduced, transmitted, sold, distributed ar published by the recipient without the prior written
approval from SBICAF. Neither this document nor any copy of It may be taken or transmitted into
the United States, Canada, or Japan or distributed, directly or indirectly, in the United States or
Canada or distributed or redistributed in Japan or to any resident thereof. The distribution of this
document in other jurisdictions may be restricted by law, and persons into whose possession this
document comes should inform themselves about, and observe, any such restrictions. Meither
SEICAP and Itz affillates, nor its directors, employees, agents or representatives shall be liable for
any damages whethar direct or Indirect, incidental, special or consequential including lest
revenue or lost profits that may arise fram or in connection with the usa of this documant. This
document may contain confidential, proprietary and/or legally privileged information and it must
be kept confidential by the recipient. Further, no representation or warranty, expressed or
impliad, Is made or given by or on behalf of SBICAP or its affillates, nor any person whao contrals [t
or any director, officer, employee, advisor or agent of it, or affiliate of any such person or such
persons as to the accuracy, authenticity, completeneass or fairness of the Information or opinions
contained in this certificate and SBICAP or its affiliates or such persons do not accept any
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responsibility or liability for any such information or opinions and therefore, any liability or
responsibility is expressly disclaimed.

SBICAP has not carried out any due-diligence independently in verifying the accuracy or veracity
of data provided by the Company and SBICAP assumes ne liability for the accuracy, authenticity,
completeness or fairness of the data provided by the Company. SBICAP has also assumed that the
business continues normally without any disruptions.

Neither SBICAP nor State Bank of India or any of its associates, nor any of their respective
Directors, employees or advisors make any expressed or implied representation or warranty and
no responsibility or liability is accepted by any of them with respect to the accuracy,
completeness or reasonableness of the facts, opinions, estimates, forecasts, projections or other
infermation set forth in this certificate, or the underlying assumptions on which they are based
and nothing contained herein is or shall be relied upon as a promise ar representation regarding
the historic or current position or performance of the Company or any future events or
performance of the Company. This certificate is divided into chapters & sub-sections only for the
purpose of reading convenience. Any partial reading of this certificate may lead to inferences,
which may be at divergence with the conclusions and opinions based on the entirety of this
certificate.

This certificate is furnished on a strictly confidential basis and is for the sole use of the person to
whom it is addressed. Neither this certificate, nor the information contained herein, may be
reproduced or passed to any person or used for any purpose other than stated above, without
the prior written approval from SBICAP. By accepting a copy of this certificate, the recipient
accepts the terms of this Notice, which forms an integral part of this certificate.

This certificate is issued by SBI Capital Markets Limited without any Hability/undertaking/
commitment on the part of itself or 5tate Bank of India or any other entity in the State Bank
Group, except where it is explicitly stated. Further, in case of any commitment on behalf of State
Bank of India or any other entity in the State Bank Group, such commitment is valid only when
separately confirmed by that entity.
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For, GUJARAT GAS COMPANY LTD :‘?'.:'.E."'..l

Lirnited
1 Background QMM

RAJESHWARI SHARMA,

1.1 About Company COMPANY SECRETARY

GGCL was incorporated on January 17, 1980, GGCL has evolved to becaome India's largest player
in distribution of Natural Gas. GGCL serves the entire range of the retail end of the gas value
chain = Residential, Industrial, Commercial and CNG. GGCL currently operates two key industrial
districts of Surat and Bharuch in Gujarat. GSPC Gas through GSPC Distribution Metwork Limited
[GDNL) acquired majority equity stake of approximately 73.70% i.e. by way of open offer 8.58% in
March 13 and 65.12% in June 2013 by acquisition of shares from BG Asia Pacific Holdings Pte. Ltd.
GGCL holds 100% equity stake in Gujarat Gas Trading Company Limited (GTCL) and 69.88% equity
stake in Gujarat Gas Financial Services Limited (GFSL). The Shares of GGCL are listed on The
Mational Stock Exchange of India Limited, BSE Limited; Ahmedabad Stock Exchange Limited and
Vadodara Stock Exchange Limited.

1.2 Transaction Overview

We have been Informed that the management of the Companies viz. GGCL, GTCL, GFSL and GSPC
Gas Limited are considering a proposal for the amalgamation of GSPC Gas, GGCL, GTCL and GFSL
into GDNL (hereinafter referred to as "amalgamation”) pursuant to the provisions of Sections 391
to 394 and other applicable provisions of the Companies Act, 1956 (hereinafter referred to as
"Scheme”). Subject to necessary approvals, GSPC Gas, GGCL and GFSL would be merged into
GDNL with effect from the Appointed Date of April 1, 2013. In consideration for the
amalgamation, eguity shares of GDNL would be issued to the shareholders of GSPC Gas, GGCL
and GFSL.

1.3 Role of SBI Capital Markets

SBI Capital Markets Limited (SBICAP) was appointed by the GGCL te Issue fairness opinion
certificate 2s required under clause 24{f) and 24{h) of the listing agreement and 5EBI Regulstions,
as amended. The certificate has been issued on the valuation report provided by an Independent
valuer, S5PA & Co; Chartered Accountants (“55PA").
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1.4 Sources of information

We have relied upon the following sources of information provided by the management.

{a)
(b)
{c)

{d)

(e
(f)
(&)

{h)

Audited financial statements of GSPC Gas for the financial year ended March 31, 2013.
Audited financial statements of GDNL for the financial year ended March 31, 2013,

Audited financial Statements of GGCL and Its subsidiaries i.e. GTCL and GFSL for the
financial year ended March 31, 2013,

Draft Scheme of Amalgamation u/s 391 to 394 and other applicable provisions af the
Companies Act, 1956.

Financial Projections of GSPC Gas for FY 2013-14 to FY 2026-27.
Financial Projections of GGCL and GFSL for the calendar year (CY) 2014 to 2026.

Other relevant details regarding the Companies such as their history, their promoters,
past and present activities, future plans and prospects, other relevant information and

data including information in the public domain,

such other information and explanations as we required and which have been provided

by the Management.

2 SBICAP view on the fairness of the transaction

SSPA has analyzed various valuation methologies like Underlying Asset approach, lncome

approach and Market price approach and has used Income approach for valuing shares of GGCL.

Under Income approach, Discounted Cash Flow (DCF} method has been used to value equity
shares of GGCL.

Under the DCF methed the projected free cash flows from business operations after considering

fund requirements for projected capital expenditure, incremental working capital and estimated
tax liability; have been discounted at the Weighted Average Cost of Capital (WACC). The sum of
the discounted value of such free cash flows and discounted value of perpetuity is the value of

the business.

Strictly Privete &Confidential
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The free cash flows represent the cash available for distribution to both the owners and the
creditors of the business. The free cash flows are determined by adding back to profit before tax,
(i} depreciation and amortizations [non-cash charge), (i) interest on loans and (iii) any non-

operating item. The cash flow is adjusted for outflows on account of capital expenditure, tax and

change in working capital requirements.

WACC is considered as the most appropriate discount rate in the DCF Method, since it reflects
both the business and the financial risk of the Company. In other words, WACC is the weighted
average of the firm’s cost of equity and debt. Considering an appropriate mix between debt and
equity for the Company, we have arrived at the WACC to be used for discounting the Free Cash
Flows of the Companies.

Value for equity shareholders Is arrived at after making adjustment for cash & cash equivalents,
loan funds, contingent liabilities adjusted for probability of devolvement, value of investment,
outflow on account of Interim dividend plus dividend distribution tax thereon and amount

recoverable from trust after considering the tax impact wherever applicable.

The equity value so arrived at is divided by the outstanding number of equity shares to arrive at
the value per equity share.

Considering the fact that, after the amalgamation, the business of the Companies is intended to
be continued on a “going concern” basls, to arrive at relative value of GGCL, It may be considered
appropriate to value the shares under the “income” approach.

Based on the facts, information and explanations given to us, we are of the opinion that the
proposed merger of GGCL with GDNL at the Value ascertained is fair and reasonable to the
hoiders of equity shares of GGCL.

In the light of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined herein above, a ratio of exchange in the event of amalgamation of GGCL,
GEPC Gas, GTCL and GFSL into GDNL would be as under:

38 {Thirty Eight) equity shares GDNL of INR 10 each fully paid up for every 1 (One) equity share of GGCL of
INR 2 each fully paid up.
Strictly Private BConfidentiol
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81 (Eighty One) equity shares GDNL of INR 10 each fully paid up for every 2 {Two) equity share of GSPC Gas
of INR 10 each fully paid up.

38 (Thirty Eight) equity shares GDNL of INR 10 each fully paid up for every 1 {One) equity share of GF5L of
INR 10 each fully paid up.

The Exchange Ratio is based on a Valuation report submitted by M/s SSPA & Co Chartered
Accountants.

Based on the above, in our opinion, we consider the transaction to be fair.

Yours Sincerely

For SBI Capital Ma(\ets Limited
1

Name: Mr. wm« P:ﬂﬁfwﬂ

Designation: a0y Vi'ce wa&u&} B\ mp;ml MaYkets U‘D{

Dtz 2 19 'DH 2ol \
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NATIONAL STOCK EXCHANGE
<’ OF INDIA LIMITED -

Bof: MSBLLS22ET Movember 05, 2014

The Company Seerelary.
Cogarat, o Companye Tarmied
2. Shanlt Hadan Sociely
Mear Piramal Carden, 1llishridga
Ahmedabad - SRHEN
Kind Attn: Ms, Eajeshwari Sharma

Toesar “ailam,

Sulr: Olsservalion letier for Theall Compasite Scheme of Arcangement between GSPC Gas Company Timited and
Gujaral Gas Company Limited and Gujarst Guas Finaneial Services Limited aod Gujaral Gay Trading Company
Limited and CGHPMC Distrbution Networlks Limited and their respective sharcholders under sections 391 to 3% read
with so¢Livns 100 (0 103 and ether relevant prosisions of the companics Act, 1956

Thvis has refersnve o TItaft Comnposite Scheme of Arrangement betwesn GSPE Gas Company Timited and Gujarat Cias
Company Liruted and Gmjsrat Gas Financial scrvices Linfed and Cujarsr Gas Trading Company Lined and GRPC
Pristrhution Metworles Dimive] amd their cespecliive shareholders wider sectiens 397 e 399 rel with sectioee T wc 103 aml
wthr relevant proveisiony of the companics Ak, T956 1 NSF wilo your leter daned Al 25, 014,

Based on our letter refercnce no Fefi MSRLIS1241050-%  submitted to SEBL and pursvant to SEHBL Circular No.
CIRACE 203 daled Febmpary 040 2005 amd SEECircular ng, CIRZCERTI 82013 dated My 21, 2005, SERT has
widie Jetwer dated Oeleber 31, 2004 bas given ollowing vomments: o the Jrall sehems ol Armangemenl

@) The company W enawe at the eaplonatory saemsant oo be orsarded by be compary o the sharehalders /s 393 ol
Compantes Acot, 193¢ should clearly mention the fact that che resulcing unlisted company & proposicg w issue shares o
fhes frmaferor companics m A swap ratia that 1 different From thad mmemooned inodhe Waluaton Bepor

By The cornpany shadl daly ceeiply with variows prvcisions ol The Circulars.

Aceordingly, wa do hereby convew our No{jection™ with limited retzrance o those matters having 4 hearing on listing ¢
delisting ¢/ continnons Listing requiccments within the provisions of the Listing Agrecmecnt, so as 10 coable the Company to
file the Schems with the Hon™ble High C'ourt,

TTowever, the listing of eyuity shares of GSPC Thstthution Wetworks Tamtled on the National Stock Toochunge Trdia Timite]
sl he subject 1o SERD geonting relaxation urder Role 19200y of the Secorivies Congact (Regalation) Rules, 1937,
Further, R Dustrbution Metworks Lonited shall comply with SEBI Act, Rules, Ragulations, dirzetions ol te 3EBL amd
any ether statucosy autharitizs and Rules, Byelaws and Regalations of the Exchaage.

Tl Company should alse falfill the Exchange™s criteria fior Lsting of such comypany and also cowaply with other applicalls
sattory reguiremnents, FHowever, the Hsting of shares of GEPC Thsicbytiion Metworks Tanvital 15 af the diseretion of the
Fouhennps,

The listing af GSPC Distrbution Metsarks Limiceal, pusaant ke te Compaesite Schems of Arreeeement shall e srbject o
SEBI approval & Company satiziving the Gollowinp conditions:

1. To subort the Information Memerandum containing all the infermation about GSPC Distrbution Metworks Limited
ancd s group compames e wath the disclosure regquirements apphicable for pubhic 1ssues wath NSTE for makang
(e wme velable o the public throngh website ol e company.

* Fanr +97 22 165587237/38

hange Plaza, Bandra Kurla Complex, Randra (F
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Continuation Shect

Tor publish an advertisertent o the newspapers containing all the indormation abowl GSPC Distfution Networks
Limited in line with the details required as per SEBI citcular ne. SEBLCFDVDILAS 2005 dated February 4. 2013,
The agvertisoment shonld draw a spectfic reforence to the aforesad Information: Memorandum availahle on the
wizhsile of the compuany as weell as NS

T'n dizelosz all the materal mformastion shout GSPC Distrbution Metesorks Limited to NSE ar the contimions bagis
sip s W make the same poblic, inoaddition wthe reguinements, ©F any, specificd mo Listng Agreement for
disilosures abeul the subsidiaries.

The follewing prindision skall he meorporated inthe schemme:

() “The shares allowed pursvent o he Schaeme shall remoin rozen in the depositorizs systern Gl Tisting rading
pernussion 15 given by the designated stock exchangs™

{hy *“There shall be no change i the sharcholding pattern or conmol in GEPC Dhstrhunon M ctworks Linited
betwesn e record date and the Listne which may allzct the status of ks aparaval ™

However, the Exchange reszrves s vight to withdraw this Ne-objection appreval at any stage it the information
subiwitted o the Exchange is found te be meomplete £ imeomeet / misleadmg £ false or for sy comtravention: of
Rules, Byve-Jaws ad Resulations of the Exchanee. Listing Apreement, Guldslines S Repuletions issued by staitony
authirities.

The validity of this “Chservation Tetter”™ shall be six months from Movember 05, 2004, wathin which the scheme
zhall bz submitted to the Wen"ble Hiph Court, Further pursuant w the abowve SEBL eineulars upen sanction of the
Schomiz by the Hon"ble High Chart, wou shall submit to SSE the follnsing:

a. Copy ol Scherne ax approved by the High Courl;

b. Result of voting by shareholdeis tor approving the Scheme;

. Staternent explaiming chanwges, Fany, and reasons for suck changes comied oot inthe Approved Scheme vis-G-vis
thee Dieatt Scheme

d, mtatus of conmpoanzg with the Observation Lefter's of the stock cxchangos

&. The applicatien seeking exemption Tom Rule 19022000 of 3CRTE. 1957, wherever appliceble: and

1 Complaints Beport as por Annexure 1 of SEBL Circular Mo, CIEACFDVDIL 32013 dated Foebmpary 04, 2013,

Yowrs fathfully.
For National Stock Excharge of Indis Limited

Kamlczh Farcl
Mlanager

PS5 Checklist of all the Turher fssues 15 available om owebsite of e exchanpe al the following URL

hfrpe e, nseind i comycorporates cantent tirbar ssues htm
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Faf DCSAMALICEEZLRMONINT4-15 Movernber OF, 2014

The Company Secretary
Gufsrat Gas Coampany Lid.

2. Shantisaran Snciaty,

Near Parlmal Garden, Ellisbridas .
Alnmedabad- 350 008,

Cauigrat.

Bagar Sirfiaciam,
Sub: Qhmarvatlan letter regarding the Bral Scliene of Arangement Invelving sepsbipmation

of Gularat Gos Company Ltd, GEPE Gae Company ik, Guijarat Zas Financial Sarvitas
1.fd & Gajarat Gas Treding Compeay Bl with GSPC Distribution Netwosics Lid.

Wes sefar Bo your draft Schieme of Armangstient rwohing amalgamation under Sactions 284
to 394 of the Compantes Asl, 1055 of Guiaral Gas Company Lid, GEPC Gas Company Rd,
Gafjgrat Sas Finanokl Services £4d & Guja* f Gag Trading Company Lid {Transieror
Company ! Demerged Company) inde GSPC Distribufion Merworke ttd. {Transferes
Campany § Resuling Comparny),

The Exchange has noted the sorfirmalion given by the Gompany alsting that the schomo
does not in any way violate oF overtlde o circameciibe the provistons of the SEBI Act, 1882,
e Seqnities Conracts (Ragulation) Ack, 1958, tha Deposiories Act, 1HIE, tha Dompanies
Act, 1956, fhe rles, regiistions and guidelines made under these Acls, and the nrovisions
of the Listing Agroement o tha requiramenie of BSE Limisd (855,

As retuired under SEDE Cireular No. CIR/CFDIDILISEZM 3 dated Feobruary 4, 2043 & SEBI
Circular Mo, CHEFCFOVDIEE20MS dated biay #. 2013 SEB| haz vide ik [2iter daled
Cretobrar 34, 2014 given he fellowing comemant(st an tha draft scheme of arrangamant:

»  Company fo easure hal expltaiory sialerront to be forwarded By the company { fha
sharchofders wie 333 of the Companfas Act | 1058 shoudd cfaarfy mention tha faet thaf
the resifing uniisbad confpany i proposipg 1o issde stares (0 e fansforor
COmPEnE (1 & Svap a0 hat bs oiffaresnt from that gienffened it e Valparlon Raport.

.
¥ The pompany shafl ouly comply with vafiois provisions of tha Giraiiars.

Aocordingly, we haroby convey Exchange’s 'Mo-chisation” with fimited rafersnce to those
matters hovitgs besring on listingd delisting’ corbinucus keting requiemants within the
privigions of the Listivg ﬁgr‘eer‘.pnt, 50 A5 fo erminbe yoy to fHe the seheme with the Hon'bla
Mgk ot

However, the listing of equity shases of GSPG Platrbution Meitworks Limnited (GDNL) on the
BSE Livited, shafl be subject to SEBE grantieg rafaxaton under Rule 935D of the
Sacuribes Contract {Ragelation Roles, $957 and compliance with tha requirements of SE8I
ciroLfarT. Mo CIRCPERAELAZE dated February o, 2013 & SEBI Circular No
CHGOFDITALA201S dated May 21, 2013, Further. GDNL shall comply with 236EE Act,
Rules, Requiathorss, direstions of the SEB| and any other slatllory adthorty and Rules,
Syelaws. and Reguatiens of the Exchange

The Company shall f0Fl the FeChange™s criteria for Rsting the secudfies of such company
and also comply with other applicaiie statutory requirsments. Howear, the tistiry of shares
af (ML s ai b disoosdion of e Exchange, b addition te the above, the bisting of GDNL
wursUant to the Hghems of Arrargament shall be subjsct to SEB approval and the Company
satiefying the following conditiong.

e g et B e } . d
,ET.--.*.‘..E‘ F":‘UE;:“:.-"‘-, low s jrac ke g sacarie] 1r 20k ‘g/

68



o 2

D

To suhimi the [nformation Memorandiim containing 8l the informalion sbowl GEML
and Its group companies 0 iine with the disclosore requirements applicebte for pubiic
i=suas with BRE, for making the same avalfable to the public through the website of
the Exchange, Furiber, the somoany k& also advised lo maks the same avallable to
ther prusbhic through: #s wabaile,

To publeh an advertisernant in the newspapers containing &l the imfenmalion about
GEOMNL i1 fne with the deldils requicad as per the aforesaid SER ciratdar Mo
CIECFIADELAROTS  dated  Febmesy 4, 2083 &  SEBlI Clroular Me.
CIRCFLIDELA201S datoc My 27, 2013, The adverfisemnent should draw 8 specifie
referance 0 the sforesaid [nformation Memorandum avaitable on the websils of the
company as yel as BSE.

Ta disclese ak the matesial informatian abeul 30MNL fo BSE or a continucus hasis so
a3 to make the same pablie, in addifion To the requirements if any, specified in Listing
Agraemant far dizctogures abaul e subaidiarise.

Th follywing provisions shall be incarporatad 0 tha schems:

it The shares akothed purseart to tha Schemne ehal ramain frozan in the depositony
system till Estngfirading permisslon is givan by thae desigrated stock exchangea,”

i) There shall be na change in the zharehelding pallern in GLMNL hetwesn the
reecrd dale and the lgting which may affect the alatuz of this approvel™

Furher you are alsc advised {o bring the contants of this ielter o e nollee of your
shareholdars, all relevant authorities a5 Searned fit, and also In your application for approval
&f tha scheme of arrangement.

The Exchange rossrvas its dAght ‘o withdraw s No-objectiondapproval ot any stage if the
infeemation sulimited to the Exchange iz found 12 be incsmplets [ incorrest 7 misleading /
falze of ‘or any confravantion of Rulss, Bya-laws and Renufations of the Exchangs, Usting
Agreement, GuideinesRequlations jesusd hy atatutory authorities.

Further pursuard to fhe sbove SEBI circulars upon sanctien of the Scheme by the Fon'bla
igh Gaurt, th= isied company shall submi 1o the stock exchanges the Following:

a
v
.

.
e.

f

¥ olies Egith.‘ylif,

Wepgrin | &
Mirtr Pafjaed : B/hu'uana Sriram

Copy of the High Sourl approved Schems;

Fesult of voting by sharshalders for appraving the Schems;

Stotemoent exqdaindng changss, F any, and reasons for such chianges aarfied aut ik
tha Approved Sckeme vis-a-vis the Deafl Scheme;

Sfatus of complianee with lhe Chaeervation Letterfs of bhe stock exchanges,

The appication seeking exemption from Ruts 19206 of SCRER, 1957, whersver
applicabte; and

Cemplaints Reperd a5 per Annexira (| of this Giscular,

L}
o
e

anzgar . Oy. Managar
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Ahmedabad Stock Exchange Limited

Regd. Office : Kamdhenu Complex, Opp. Sahajanand Collage, Panjara Pole, Ambawadi, Ahmedabad- 380 015
Tel, ; O79-26307971 1o 74 Fax : 07926308877 E-mail : info@asalindia.org Web Site | waw asclindia.org

10" November, 2014,
RefNo: 28 ¢

To,

Gujarat Gas Company Limited

2, Shantisadan Society, Nr. Parimal Garden,
Ellisbridge, Ahmedabad-380 006.

Dear Sir,

Sub.. Observation letter regarding the Scheme of Arrangement involving amalgamation
of Gujarat Gas Company Ltd, GSPC Gas Company Ltd, Gujarat Gas Financial Services
Ltd and Gujarat Trading Co. Ltd with GSPC Distribution Networks Ltd u/s 391 to 394 of
the Companies Act, 1956.

This refers to the draft scheme of arrangement submitted by your company, along with the
enclosures, as well letter dtd.07.11.14 of BSE-DSE (Designated Stock Exchange) issued
pursuant to SEBI letter dtd.31.10.14.

Accordingly, ASEL hereby conveys its “No Objection” to the proposed scheme, with limited
reference to those matters having on listing delisting / continuous listing requirements within the
provisions of the Listing Agreement, so as to enable your company to file the same with the
respective Hon'ble High Court(s)..

You are advised to kindly, arrange to list the securities of transferee Company(s), subject to
SEBI's relaxation granted under Rule (19) (2) (b) of the Securities Contract (Reg.) Rules 1957
along with approval granted by the DSE and file all the documents together, which are filed with
DSE, in compliance to listing agreement and other applicable Rules, Regulations and Acts.

Further, you are advised to kindly, comply with the requirements and provisions as enumerated
by BSE-DSE in its letter dtd.07.11.14, including post approval compliance by the respective
Hon'ble High Courts()s) and Complaints Report etc.

ASEL reserves its right to withdraw this "No Objection’, at any stage if, the information
submitted to ASEL is found to be incompletefincorrect/misleading/ false or for any contravention
of Rules, Bye-Laws and Regulations of ASEL, Listing Agreement, Guidelines/Regulations
issued by any Statutory Autherities, at any point of time.

For, Ahmedabad Stock Exchange Ltd
o e
had

Authorized Signatory
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VADODARA STOCK EXCHANGE LIMITED

3rd Floor, Fortuna Tower, Sayajigun), Vadodara - 380 005.

llllm:::
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Iyl

Tel, {5255] 2351534 & Fay : [’EIQEE:I Z3AR1452 L EER falilmllve

# E-mail ; vse@d2visp.com & UID Mo, ; 100008563
& Website | www.yselindia com o
For Investar grigvancs | igo@veelindia.com

CIN : UET110GJ2005PLCO46708

VSE/MD-CS/LISTING/2(114/01
11" NOVEMBER, 2014

Ta,

The Company Sacretary,
Gujarat Gas Company Limited
Near Parimal Garden,
Ellisbridge,

Ahmedabad - 380008

This is with reference tn vour letter No, GGCL/SEC/2014/13639 dated 257 April,

2014 seeking approval for the Scheme of Amalgamation / Arrangement (including
reduction in capital) between Gujarat Gas Company Limited{"GGCL or the Campany
ar the Transferor Company®), Gujarat Gas Financial Services Limited{"GFSL or the
Transferor Company™, Gujarat Gas Trading Company Limited{"GTCL or the
Transferor Company”), GSPC Gas Company Limited("GSPC Gas or tha Transferar
Company”) and GSPC Distribution Network Limited ("GDNL ar the Transferae
Company™)

In  this regard, the submissions of  the company  vide  letter
NO.GGCL/SEC/2014/13639 dated 255 April, 2014 have been examined by the
Exchange.The Exchange is plessed to grant “in-principal approval” for the Srheme
of Amalgamation / Arrangement {inciuding reduction in capital) under Clause 24(f)
of the Usting Agreement subject to;

{1}  The Cempary to ensure that the explanatory statement to he forwarded
by the company ta the shareholders ufs 393 of Companies Act, 1958
sheuld clearly mention the Tact that the resuliting unlisted COMmpany is
prepasing to issue shares to the transferor companies in a swap ratin
nat is different from that mentioned in the Valuation Report.
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VADODARA STOCK EXCHANGE LTD.

Continuation Shest

(2) The company to ensure compliance with the related Circulars,
(3}  The company shall duly comply with various provisions of the Circulars,

Accordingly, we hereby convey to you that the Exchange's “In-principal Approval”
with  limited  reference to  those matters having & bearing on
listing/delisting/continuous listing requirements within the provisions of Listing
Agreement, so as to enable yvou to file the Scheme with Hon’ble High Court.

The Exchange reserves jts right to withdraw its in-principal approval’ at any later
stage if the information submitted to rhe Exchange s found to be
incomplete/incorrect/ misleading/ false or for any contravention of Rules, Bve-laws
and Ragulations of the Exchange, Listing Agreement, Guidelines/ Regulations issued
by the Statutory Autharities etc.

This in-principal approval is given in terms of Clause 24(f) of the Listing Agreerment

Thaniing you,

Yours faithfully,

For Vadodara Stock Exchange Limited;
T
S 1
i
J

%}E\] _I.I)17
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GUJARAT GAS

GGCL/SEC/2014/17750-17753 3" June 2014

By Fax and Courier

To,

Bombay Stock Exchange Limited,
Phiroze Jijibhoy Tower,

Dalal Street, (17751)
Mumbai

Fax No. (022) 227231217 2272 3719

Ahmedabad Stock Excharfge Limited

1

Kamdhenu Complex,

Nr. Panjara Pole,
Ambawadi,
Ahmedabad — 380 013

f17732)

Vadodara Stock Exchange Limited,
3" Floer,
Fortune Towers,
Sayajigunj,
Vadodara

Fax Mo. — (0265) 2361 452

(17753)

Fax Not (079) 2630 8877
/IX(@ZI Stock Exchange of India Lid.
llL change Plaza, 5" Floor,

Plot No. C/1, G Block,
Bandra Kurla Complex,
Bandra (East),

Mumbai — 400 051

(17750)

Fax Mo.—(D22) 2659 8237 / 38/ 47
MNEE Scrip Code: GUIRATGAS

Subject: Complaint Report as per Clause 24(1) of the Listing Apgreement
Dear Sirs,

This is in reference to our application under clause 24(I) of the Listing Agreement for the proposed
Compositz Scheme of Amalgamation and Arrangement between GSPC Gas Company Limited ("GSPC
Gas™), Gujarat Gas Company Limited {*GGCL™), Gujarat Gas Financial Services Limited (“GFSL™),
Gujarat Gas Trading Company Limited {"GTCL™) and GSPC Distribution Networks Limited (“GDNL™)
and their respective shareholders (the “Scheme™) submitted on 25 April, 2014,

In this regard. we are enclosing herewith the Complaim Heport in terms of SEBI Circular Mo,
CIR/CFIYDILSS/201 3, dated February 4, 2013,

This is for your kind perusal.
Yours Faithfully,

FOR GUJARAT GAS COMPANY LIMITED

y P f!.__.._____..ﬁ-ﬂ
é A kg - U||1'|, ¢ I|IJ | b
COMFPANY SECRETARY

Encl. As above.

CIN - L23203G)1980PLC003623

GLUARAT GAS COMPANY LIMITED Website : www.gujaratges.com
Mear Farimal Garden, Ellsbridge, Ahmedabad -380 D0E. India. Tel: +21-73-26462980, 26460095, Fax: 26466249
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GUJARAT GAS

Complaints Report from 10 May 2014 to 30 May 2014 fie. period from the date of filing the
appifcation ander clause 24(f) of Listing Agreement and hosting the draft scheme on the website of the
Designated Stock Exchange and expiry of 21 days from such dave) in terms of SEBI Circular No.
CIR/CFD/DIL/S2013, dated February 4, 2013 with respect to Composite Scheme of Amalgamation
and Arrangement of Gujarat Gas Company Limited (*GGCL™), Gujarat Gas Financial Services
Limited (*‘GFSL™), Gujarat Gas Trading Company Limited (*GTCL"), GSPC Gas Company
Limiled (“GSPC Gas™) and GSPC Distribution Networks Limited (*GIDNL"™) and their respective

shareholders.
Part A
Sr. Particulars MNumber
MNa.
1. Number of complaints received directly 1}
2. Number of complaints forwarded by Stock Exchange { |
3 Tetal Number of complaints/comments received (1+2) (] |
4, Mumber of complaints resolved (1}
5. Mumber of complaints pending 0
Fart B
Sr. | Name of complainant Date of complaint Ktatus
Mo, {Resolved/Pending)
1. Nil Nil Nil ]

FOR GUJARAT GAS COMPANY LIMITED

1 kg
COMPANY SECRETARY

CIN : L23203G11%80PLC003623
GUIARAT GAS COMPANY LIMITED Website : w

Nesr Parimal Garden, Ellisbridge, Ahmedahad - 380 006, India. Tel: +91-79- 264620980, 26460055, Fan S645eT4a
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GUJARAT GAS

GGCL/SEC/2014/1 7806 21st July, 2004

By Fax and Courier

Ta,

Bombay Slock Exchange Limited,
Phiroze Jijibhoy Tower,

Dalal Street, {178086)
Mumbai

Fax No, (022) 2272 3121/ 2272 3719

Sub : Complaint Report as per Clause 24 (f) of the Listing Aprecment
Dear Sirs,

Please refer to your email dated 18 July 2014 and our application under clause 24(f) of
the Listing Agreement for the proposed Composite Scheme of Amalgamation and
Arrangement between GSPC Gas Company Limited (“GSPC Gas™), Gujarat Gas
Company Limited (“GGCL™), Gujarat Gas Financial Scrvices Limited (“GFSL™),
Gujarat Gas Trading Company Limited (“GTCL™) and GSPC Distribution Networks
Limited (“GDNL™) and their respective sharcholders {the “Scheme™) submitied on 25
April, 2014,

In this regard. as requested. we are enclosing herewith the Revised Complaint Report.
This is for your kind perusal.

Yours faithfully,
FOR GUJARAT GAS COMPANY LIMITED

RAA hrnnt

COMPANY SECRETARY

Encl. As above.

CIM : L23203G)1980PLCD03623

GUJARAT GAS COMPANY LIMITED Website : www.gujaratgas.com
Mear Parimal Garden, Ellizbridge, Ahmedaoad - 380 006 India. Tel: -=91-79-26462580, 26460095, Fax: 26466249
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GUJARAT GAS

Complaint report from 1% June 2014 to 21 July 2004 (ie. period afier last filing of
Complaints Repart  till dare)in terms of SEBI vircular No. CIR/CFDY/DIL/S/2013, dated
February 4, 2013 with respect to Composite Scheme of Amalgamation and
Arrangement of Gujarat Gas Company Limited, (“*GGCL™) Gujarat Gas Financial
Services Limited (“GFSL”), Gujarat Gas Trading Company Limited (“GTCL”) GSPC
Gas Company Limited (“GSPC Gas™), and GSPC Distribution Networks Limited
(“GDNL™) and their respective shareholders.

LartA
Sr.No. Particulars Mumbers
1 MNumber of complaints received directly. (]
2 MNumber of complaints forwarded by Stock Exchange 1]
3 Total number of complaints / comments received (1 + 2) 1]
4 Mumber of complaints resolved 1]
5 Number of complaints pending [
EartB
Sr.  |Name of complainant Date of Complaints Status
No. (Resolved/! pending)
L1 Nil ~ Nil Nil

FOR GUJARAT GAS COMPANY LIMITED

Irla_"d[ﬂ I,-..\_ﬂ_k_f\_..‘\_,ﬁ
COMPANY SECRETARY

GUJARAT GAS COMPANY LIMITED

CIN ; 123203G)1980PLCO03E23

Website - www.gujaratgas com

Mea Parimal Garden, Elisbridge, Ahmedzhad - 380 006, India. Tel + 31 -79- 26462980, 264600095, Fax 7Ad6R2148
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GUJARAT GAS
Gujarat Gas Company Limited
Registered Office: 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006
Tel No.: +91-079-26462980 Fax No.: +91-079-26466249

CIN: L23203GJ1980PL C003623
Website: www.gujaratgas.com

INTHE HIGH COURT OF GUJARAT AT AHMEDABAD
ORIGINAL JURISDICTION

COMPANY APPLICATION NO 284 OF 2014

Inthe matter of Composite Scheme of Amalgamation and Arrangement
under Sections 391 to 394 read with Section 100 to 103 of the
CompaniesAct, 1956

AND

In the matter of Gujarat Gas Company Limited. A company
incorporated under the CompaniesAct, 1956 and having its registered
office at 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge,
Ahmedabad — 380 006, in the state of Gujarat.

AND

In the matter of Composite Scheme Arrangement in the nature of
amal gamation of GSPC Gas Company Limited, Gujarat Gas Company
Limited, Gujarat Gas Financial Services Limited and Gujarat Gas
Trading Company Limited with GSPC Distribution NetworksLimited
and Restructuring of share capital of GSPC Distribution Networks
Limited.

Gujarat Gas Company Limited.

[CIN: L23203GJ1980PL C003623]

A company incorporated under the Companies Act, 1956 and
having its registered office at 2 Shanti Sadan Society, Near
Parimal Garden, Ellisbridge, Ahmedabad — 380 006, in the state
of Gujarat

FORM OF PROXY

I/We, the undersgned the Eqwty Shareholder of Gujarat Gas Company Limited, do hereby appoint Mr./Ms.

e v OF e, and failing him/her
............................. of errereeneeee 2 @ myfour Proxy to act for meus at the Court convened meeting of
the Equity Shareholders of GGCL to be held on Monday, the 5" day of January 2015 at 11.00A.M, at the H. T.
Parekh Convention Centre, Ahmedabad Management Association, ATIRA, Dr. Vikram Sarabhai Marg, Ahmedabad
— 380 015, in the State of Gujarat, for the purpose of considering, and, if thought fit, approving, with or without
modification(s), the arrangement embodied in Composite Scheme of Amalgamation and Arrangement between
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GSPC Gas Company Limited and Gujarat Gas Company Limited and Gujarat Gas Financial ServicesLimited and
Gujarat Gas Trading Company Limited and GSPC Distribution Networks Limited and their respective shareholders,
(the “ Scheme”), and at such meeting and any adjournment/adj ournments thereof, to vote, for me/us and in my/our
name on the said Scheme either with or without modification(s) as my/our proxy may approve.

Affix
Revenue
Stamp
Signature across the stamp
Dated this........... day Of .o 2014
Signature/S of the MEMDEITS ..o

FOlIONO./DP ID = CHIEBNA D & oottt ete et e e e e e e eeeeser e e e eeeeeeeeeeenaa s

N R Ao (0 [ (=S o A L= 101 0 1= T

Notes:

1 TheForm of Proxy must be deposited at the Registered Office of the Company at 2 Shanti Sadan Society, Near
Parimal Garden, Ellisbridge, Ahmedabad — 380 006 not less than 48(forty eight) hours before the time of
holding the aforesaid meeting.

2 A proxy need not be a shareholder of Gujarat Gas Company Limited.
3 All alterations made in the Form of Proxy should be initialed.

4  Incase of multiple proxies, the proxy later in time shall be accepted.
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GUJARAT GAS

Gujarat Gas Company Limited

Registered Office: 2 Shanti Sadan Society, Near Parimal Garden, Ellisbridge, Ahmedabad — 380 006
Tel No.: +91-079-26462980 Fax No.: +91-079-26466249
CIN: L23203GJ1980PL C003623
Website: www.gujaratgas.com

ATTENDANCE SLIP

Folio No.

D.P. ID No.-Client I.D. No.*

Name of Member

Address

No. of Equity shares held

Name of Proxy Holder/
Corporate Representative

* Applicable to sharehol ders holding shares in dematerialized form.

I/We hereby record my/our presence at the Court convened meeting, pursuant to the Orders dated 20" November
2014 and 28" November 2014, Hon' ble High Court of Gujarat, of the Equity Shareholders of the Company at H.
T. Parekh Convention Centre, Ahmedabad Management Association, ATIRA, Dr. Vikram Sarabhai Marg,
Ahmedabad — 380 015, in the state of Gujarat on Monday, 5" January 2015 at 11.00 A.M.

SIGNATURE OF THE MEMBER/
PROXY HOLDER/
AUTHORISED REPRESENTATIVE:

NOTES:

1 Shareholder/Proxy holder wishing to attend the meeting must bring the Attendance Slip to the meeting and
hand over at the entrance duly signed.

2 Shareholder/Proxy holder desiring to attend the meeting should bring his’her copy of the Notice and the
Scheme for reference at the meeting.

3. Shareholders are informed that in case of joint holders attending the meeting, only such joint holder whois
higher in order of the names will be entitled to vote.
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