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SINUTE UNDER SO, 103 (18
“Tpe Socurites Preminm Auoourt of Soiul Refalls and Salvent
14

Limised was by wirtae of the -ezobrior dated 23 Degemoer 20
presed at the mesting ol the Zeuly Shmreholdors arpioving toe
vropossd Compeosite Echomes of Aratgerent, given by zll the Equity

Shareholders oi the company ao: by vwinve of the sanction granied by
te High Court of Fujeien on 170 dey of June 2012, cechuosd o the

extent reguited o agjust tho amoun, of difference in the book vame of
assots and Lzhilities of the de-merged underlaxing tianaferred ard

wrto o the vahle of invesmmest in sheres of Goleal Agro Hesoarces

Limited: pursusct: to the scheme”
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COMPORITE SCHELE OF ARBRANGERMENT
BETWEEN
GOKUL REFOILS AND SOLVENT LINITED
AKD
GOEUL AGRD RESOURCES LIMITED
AND
GOKUL AGRI INTERNATIONAL LIMITED
ARD
THEIR RESPECTIVE SHAREHDLDEﬁs AND CREDITORS ‘

UNDER SECTIORS 391 TO 394, SECTIONWS 78, 100 TO 103

%V OF THE COMPANIES ACT, 1956 AND SECTION $2 OF THE COMPANIES
Gv,:'jﬁ“ ACT, 2013

4} DESCRIPTION OF COMPANIES:
a. Dokl Refails and  Seleent Limited [GRELY 12 e company
e, msesporaicden 33 December 1932 usder ihe name of Gokmul
: \ - ) Befolis and Salvert Prsate Limbed aaving s cesgistered colfics at
o Stae Bignwas Mo, &1, M:. SajecparPeis, Zidkpar - 384151 dhe
colmpany was stbsecuents convert;ad icoo pablic cumparny and
sonsequemly “he rams was changsd to Gewcl Refels and Solvent

Limited from ! July 1954, C3E3L is one of the leadihg FMCE

Compamies of india with Irernatonal presence, cealing i edikle

sils such as Sova bean oll, Cottoosesd off Talm oil (Palmolein),

Sunflowsr oil, Wustasd oil, Grourdein ol Yanaspati and

Industria) oil sweh a5 Casos ol The sguly shares of GREL are
listed on B3E Limied & d e ,mna.l Sueck Ercharge of wadia,

-;\,'34.‘. :
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u, Goladl Agra Rescurces Limiied ['2ARLY 15 1 compary inzorpotated

o or 5 July 2014 hewing its regisicred offos at B-e0Z Shapath
' Hexa, Neer Ganesh Mericiyer, Opp. Gujart High Court, Sela
Anmedabad 28C 060 i the siate of Gujerat. GARL is zlae engaged

in the basiaess of cd’bie cils such as 3oy bear ofl, Cotionssed ofl,

Paim oil iPalmelein), Buflewer oil, Musard off, Groundrn oll,

“an:speti ind indusrial off such 2= Casto: cil.

o Golod Apri  Intematicnal  Limied (GAIL] 13 a2 company
imcorporated cn 23 May 2072 having i's registersd ofiler at Siste
Highmay Mo, 41, Wear Sujanpar Prds, Sidhour - 222151, GAIL is
2150 engeged = —he business of edible oflr suel, as Sove dean off,
Cotoneeed cil, Palm oil (Pamaleis], Sunfiower odl, Mustard od,

Crioandsal of, Warasrad and Indusital oil such as Saster ol

(B RATIONALE FOR THE SCHEME OF ARRANGEMENT

Grolat Reoils and Solvert Limired, Golul Apro Resources Limitsd and
@a Goloal Agii Ipterraticnzl Limited are all part of the sarse group
VGokT Group. GRSL has the fefewing Wam:facturing Jndertadings:
?_7/ 8. Heldia Urderisltieg
@},ﬁ b. Ganchickam Undertaking: avd
. & Sidhour Undsrtaking
Along wiin ko adove Undertakings, GRSL alsc has the following
Power (eneratior Undertakings:
a. Gandhicham Windgnill Undermalang;

2. Bidhp EWinomil Jncertalkioa,

T
In order io wchicve geceraphicsl oprraticns. efiiciencics aod vrlock
0. . - gaeceholders value, the meragemsrt of GREL Yas propossd o

separzte sach brsincss undertaiings bassd on the comrmescial

=i abjectiTes snd relevant goographiss of the Undestamngs inte separats
Companizs.Futher, the Managsment of GREL aiso wishes o ievalue

- t41= Tized Assets of 15 Remaining Undsrtadng in order to reflect e

meed fair waluc of the Asscts, Therefoiz, sdta a wisw to sffec such
r&c:g#ﬁzati-nn, ‘he preseni 3cheme s proprerd fom

- Transfer of Gandridasm Underraling and Ganchichim Windmil

‘Undertaking into GARL]
- “ansfer  of Sidhour  Undsrieking srd  Bichour Windmi /@\

P— e balome St s & | i Lid, :
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~ Reovatador of he Hixed Assets of the Remuning Undestekizg ol
ite Domerged Compatty as on the Apocinted date o represant the
fair wahie of ihe Asssts of the Romaming Underraling the
Demerged Compsry

The abowe tanafers will be car-izd cad in the fellewing me-—rer:

- Demeiger of Gerndnidhan Und=iteking and Ganchicheam Windmil
Undestaking ‘rom GREL to GARL as par provisicns of section
21942) of the Tnoomefex Aci, 1921 (IT Aclt). Yoo the
effectivensss of this Scheme, FARL @i Le tisted on the stock
emchanges where shares of @FEL are lised;

« Trarslst of 3Bunpar Urdartadeg  ard S.in::l':lpur. Windmill
Undertak'tg o CRSL 1o AL

Tha se gructinng cxcrzise would, fieralia, achievs the followwing:

a. Festructuring would 2=l o two indepesdery Yaved companies,
which -would nrovide oportanities o a2 respeclive ®osineoeses so
attract different =2i of invesicrs, strategic perirors, lenders and
other stelrehoiders ‘heraty unlocking walue of respechxe busiress
and exisiing shaleholders.

b, Restucturnz cf IbuSiT.f'EEEE would enable respective
rmanagemsnijs| to oongentraie on core businesres and sirempthen
competencles snd provide independent opoortuniies to ingrease
scale of operstinns, cte.;

o Festruewuring would 1esuit v focused maragement artembicn to
the respactive Basinesses and ssgregation of Lusinezses with
distinct sl rewerd profies.

PARTS GF THE SECHETIE OF ARRANGEMENT

Towz Bcheme (s divided nto the following parts:

PART I - Delrition, Shere Ceplrali Dere of waleg Sllest;

PART IT - Demerge: of Cundnidanm Undertadng ard Ganchidban
Windmil Underaldng rom GRSL ¢ GARL,

BART I ~ Tiansfer of Sidhcur Underaling and S daper Windmill
Urndertaking Srom GR3L to At

PART IV - Restructuring of Bhare Cepleal of 2REL, GARL and GAIL
PART V - Recrganization of GREL

PART VI -Ccmrron Cizuscs &Genera! 1emms erd conehitl Jr“!

‘For, Golul Refoils & $n1v9ni Lt / }»,_.::\\\\
C . {,_.ll"J”m’ J:I':!
I 1"1 Vi - te !
Dlrdetgvianinorisad Shanatary o,
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LDEFINITIONS

I this schems, wnless reougnent to the IneanTy of tontext themeof,
the foliowing expressicns shall bave ‘ke Mesning mestiored herein
Eglow:

“Act” or “the Act™ rmeans the Companies Act, 1G58 and <he
Companies Act, 2013, as appicabie, and nzes a0d reguiations made
thereunder ‘and  shall include  any  statusery rodificarons,
amendrients or re-gnact-nent thereof Tor the Sme oeing in force. Tt i3
being clari®ed that == cr. he da'e of apwrove, of this Zcheme by the
Bozrd ef Direciors of GRSL, GARL and GAIL, Sectio= 107 & 103 end
Section 391 w3232 of the Comperies Act, 1853 continue to be in foroe
with the corresacnding arovisiorns of toe Compsnies Azt 2513 ot
hzring t=en notified, Accordingy, cefersnce in to's Scheme o
parteular provisicns of the A ae ceference o ‘he paTtici.er
provislons of the Commpanies Act, 1954 Upcn such provisions
standing re-emzsted by enomeezment of Frovisions of the Comperiss
act, 2012, suich seference shall, unless & diferer: intznticn appears,
bz construed as reference o the Drovigions sc te-enaoted,

“ippointed Date® means Ganusry 1, 20135 or such other date as may
be fized or approved by the Hon'kig f—Iigh Cot of Guaras ac
Anmedabed or Nationa! Cempary Law Tribanal | NCLTY) cr any other

EDETCOTate autceiy.

*Board of Directars” means the Board of Directars of GRBL, GARL or

0ALL, as the coofext =iy regaire and “mcludes comamittee thersn?

“Court” or “High Court” rresry the ar hic Zigh Cour: of Gjsrat at

fhrzedabad and shal neleds he NCLY, 37 ard when zpolicahle:

“Gandhidham Undertaking” mcans the Qendhidhar  busness
divisicn of Gelol Refods and Solvent “imited an 2 5ing concera Hasis
inclading assers vluding invesimentsi Eabilides, pariaining to
Gandhickam  nderte<ing. Witheu: imiting gemerglity  of he
foregeing, Gandhidhar Undareaisr,

Far, G?J% ' Raf,

. ! J.'I .
5 Giranlrérfﬁ.uthﬂrisad Slgnatoms:
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o, All the assets and properties &5 07 tne Appoinid Date periainicg

+o the Gendwidnsm Underizkng

O Al toe delws, lizhilities, duties and obligsdorns incinding

contingsm liabiltiies pertainizg wo the Gandhidham Underiaking;

. without prejudice to ths cenerelity of above, the Gandhidnsr

Underisking saail include lanc ar plece of lsmd, buildmgs, ihe
movanle properties covering piant amd machinery, SCUIPMSDI,
firmitore, [oetares, vehis.ss, Copitel worz in progress. leazekhold
megets and other propertizs, iesl, corporeal and ineorporsal, o
nrssesslon. Of ICVBrSICo, present and contingent sssels imhether
tanginle or inangibly of whatscever natars ané wheresijevrsr
sitaatsd ineluding bus withows being limdisd cesh i nand, Banig
belance, investments, claims, powers, aluhorites, alounents
approvals, consents, jetters of inte=r, registratiors, Lesmaes
lincluding ouatr ot tmired %5 salee tAx  registrations, VAT
registrations, tzx  registratomel, COTTACTS, EErECINSs,
ergagsicents, ATTANgements, rignes, cradits, thes intEreats,
benefiva, advarlages, leasshold Cigye, sub-isting worancy rights,
with gr withaut toe comeent of the landlesd as may o ceoliired,
goodwill, other intangibles, permits, authorizations, rademarks,
wede names, whels, brands, patents, patsal Tights, copyrights,
desigas, and other imdustris! and ntelestaal STOpETtiss and rights
of any natute whatscevor inciading .shels, designs. knora-how,
doman rames, or sty soplicadons for the above, assignments aad
oramcs in respect therecl iMpott CUCIAs and sther guots rights,
right to uee and avail of trieohones, telex, facsimile =-d other
commirreatics  faciiites,  connections, ingtallafions  and
souipment, uiiities, eisstrelty and electronic ana al cther ssrvices
of every lind, namare and deserprics whatsosvwer, provisione,
funds, and bensfits of ali apresments, aTTRLESMENtS, deposiis,
advanres, recoverailes and receivanles, wheshes from government,
semi-government, wocal autherides or &y niher person neluding
CUSIOTRE S, SCTTASuoIE OF cther coanter perties, eto,, ali earnest
monies  andfor cesposiis,  privilegss, dbertize, casemsnts,
advantages, benefits, exempucns, permiszions, ang approvals o
whatggever namwe [inzmding but =at lmited to hemsiits of tax

clisf meluding tmder the 1T Act such as mrediz for advance =ax,

' rgpes deducted at soures, miniecum alizrnals tax et s eed
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VAT sales tax setodl, unutilized Gencsite of cradils, benefizs of any

vruridzed MODWVAT f CZEYAT |} Service tax cradits, so s

!.'L

Al empiovess engagsd in or in relatiom i the Gandhidhaim
Undertakting as ¢n the Efecrive Dere:

e. AL records, files, Jepers, enpireering and process nformation,
corapliss programs, compaer softwars, manials, data catatogies,
quotations, salzs =nd acvertising matsrials, Fet of present and
former customers and supplers, customers credit indormation,
customers priciog informedes and other rscords, whether In
nhysizal fore o electoris form in connectic: wih or rslating to
the Gerdhidham Undaraling

Expranation A Whether any parieular sssst or lieoiity shoulc be
imoluded or excluded.  as asset or liahility of the Gandhidham
Underzaking or gthecwize shal be decided mmtaaliy by die Boasd of

Direcrors or any corrmitize thersof of GR3L and G;W_RL;

Explanation 3: For the purpess of this 3cheme, it ia clazified <hat

Jdabilities perteining e the Ganchidham Toderizging of GRSL shali

comprise the liebliisies, bomowings, debis end lozns =s agresd

betwesn (FREL and GARL which wil cover:

a. The lzbiities, whizk arise cut of the actvites or operadens of the
Ganohidham Undertaking;

b Specific ‘cans and 2otrowings raissd, incurmed and udiized solely
for the activities or aoererion of tae Gacdhidham Uncertaking,

g, Lishilites stner thas those refarred o in sub-claases a and b
akove and 2ot direcily relatahlz to the Remaining Ladersaling of
GESL, being the 2mounts of general or maalidpurpose herrowings of
GE3L spal he aldeeatsd to the Gandhidhem Tndertaléing of GESL
n the same prosortion which the wales of the assels transisred
under this saa-clavae 2ears o tre wtsl value of the asssts of
GESL immediately hefore giving sffect o thiz Scheme, The parties
shell mutttally agzrec upe= the idertification of the Habilinas to be
sramsfersed tg AR as dabiftiss parte‘ring ts the Gandhidbam

Undertaiing,

4Gandhidham Windmill Undertalking” means ths Gendhicdbiasn

Windmill Zasiness Underaking of GRSL or # going acn:erv.:_rlg_a;sls*x\
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Undarislong,  Withoar  limidng  seacraliy of  the  foregcing,
" Fandiidna s Windrmil Unda-teler g «mgll nelede; '
2, Al assets zrd lighiities of GR3L pertaning to Gandhidham |
Windmill Trdertaidng
b, Withewt prejudice to the gensralty ol the provisicns ol ghave, the
Gendhidham Windmil Undartzking shal =rude -
The whels ¢ the undertaking of Gandhidhem Windmil
Underiaking of GR3L, as a gong conesmn, includne =l debrs,
lizbilities, ¢ades and obligsrions snd al t-c asscts and proparties,
whether moveailes or immovealz, resl ar Dersenal, i pogeessicn or
TEVErEION, COrooresl or incorporssl, mngnle or interginle, prezeent
o1 contngsnt and Inciuding bus without being limited to lang and
baildirg, all dxec snd  movezble glant and  machinerr,
tranemissics cables, Blades. Roaters, spares, vekicles, fixad assets,
wook I progress, currsnt  zesets,  Divestmanis,  ressrves,
provisieas,  “inds,  guota, crights, impeott quatas,  lizenses,
registrations, copyrgnis, peents, trade oemcs, Tedemerks and
. cther indusirial fghts and licensas in respec: ol the Gendaidham
‘% Windreil: Underizking, aoplications Zr cooy-ights, peients, tacs
remes, tracemarks, leages, Loemsss, Zanaaey rights, pramises,

omaersn’p  flase, nive puorchase  and  lsass  arrangements,

@}c’”‘ cosputers,  offize equipmsns,  telsphones, ‘ciexss, faceirle
n
rl - - . e . -
!“.], CURNeCAOnE,  commuanitadon  zoilides,  ecuipment oand

imstallations, bensfits of sg-coments, contracts zrd arrsraements,
Eowers, authorities, permits. sllotrents, aoprevals, consents,
privileges, Iberdes, advantagess, easements and all the right, dtle,
Imterzst, goedwill, benefic and advanlame, dsposits, ressrves,
orovisions, advances, recshvanles, funds, cash, benk Jalances,
accolmts gnd all other -ienee, claims and pwoers of whatseever
raoars and wherssoever sitvats helonging to or i ths possession
af or granted i fsrour of or arjoyed Sy GREL in eonnecton with or

Eertaiuing or roietable to the Gerdhidhars Windmil Undartawing

e=d 2l samnzsi meney anc; or depesits inclading secuny deposits !
Faid by GRSL in connsction with or reieting o Gandhidnam
Windmill Urdersaling and =oprovels ol whatsoevelr natare '
iincludirg but net lmited o bensefits of tax relief inclhud’ing uncer
the IT Aot zach as credit for advance tax, 'sxes deduted at smarce,
minimum slternate tax etz., oadilized denosits or oredizs, bened a:__ﬁ__;x
andsr the VAT Fﬂltﬂ:uﬂﬁ‘ﬁeiﬂﬂ% ¥ STlkentdstdax seiff, g S Sf\
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ceposits or credits, besafits of oy wratlived WIODAAT p CENWAT

{ Bzrrice tax crediis, =) telatng 4o the Gandhidhara Windmill

LUrdetsaking

- For ihe purpose of this 2chems, it ir clarifisd teae Habilities |
pertairing o ke Ganchidham “Findmili Undertalking nelude: '

- Tae Habil'tes which arise mu of the actisties or oparations of
the Gancridnan Windmil Unce:teiing,

- Speafie loars ane berrowings ficuding deberturss, i anv)
raised, incaired end vtilized soldy for che eciwles or operaton
of Ganchicham Windwill Unds: teleing,

- Liblites ether thar *hose referesd, te T Sub-osuzes o, and b
adove, baing the smounts of genera' o mulbpiipass

borrowings of GRSL, aloiated o Ganchidhem Sircomil

Uncsrtaking based on discussion between maragsmer. of
GREL anfd Gal’,
c. AL employees of GRSL emplovsd in Gandhidham Windmil
LUndertaling gz or, the Elfective Date.
d. A parderlar assel or labitity skould be inelacsd or exchided as
&% asse, ot Laolily of the Gandiddnem "Windwniil Undertaldng or |
otherwise saal be deciced rmutualy by the Eoard ¢f Direciors or

any cornnittes theteof ef GRS and Ga%l.

"Demerged Undertakings" means cclocivsy  Gasdhidhacy
Lrdertaldng and Gandhidham ¥indmid. Undertaling as defined i '

claves 1.3 2rl 1.8 respeciivelr.

“Effective Date" means the 'ast of the date or. which ke covditions
saecified 1 clavseZs of thr S:lome are Alfiled with respsct o e
partealar Par: of the Scheme. '

“Expenses" or “Specified items® imoudes amcutl o bz wetten-of
tewards cheolere or unreslizable sssets whathe: fmed or curient or
tengible o intanglks of the Demersed Compat::; anv diminuton ic
ridue of invesiments in the subsidiry compsnies andfor Join !
Ventutes whether in Indla or oesrscas, ¥ srw, whether existing or
oLelrting in fufire; ad the sxpeanses | costs inowred in carrying cut

ant impementizg his scheme: any additional depredation on

actieunt of any upwerd revalaaior. of agsets; any impai’mtg/:;%\l
) N2

amordration E‘r'dliﬁaﬁﬁﬁﬁiﬁfﬁfg%%eﬁ?ﬁchj olaet ':::':p:n.:ylh T
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a5 mayv bc decided ird considered nscessary Iy the Board of
— Mirectors of GRSL. Tor the purpese of this clause, i7 any lssus | |
guesticn amises with isspect io identfieatinn and/or quartileation of
ithe nattrs zrdl amons: of thae expenses, the decision [ clarification of |

the Board of Directars of GRZL shal oe fimal

1.0 *Groknl Agri Internationzl Limited” or "GATL" or “Transieree
Company 2"means Gokul Apr Internadena! Limited, a compamy
incerporata unde: the Act and having he regisered office &t Stae I
Highway Ko, 41, Mea: Swanpur Pads, Sidhpur - 385151 in the sate

i Gujarat,

1.1 *Gokul Apre Resources Limited” or “GARL” or “Resuiting
Company”™ ot “Transferes Company 1" meins Goloul Agro Resourcss
Limied, a companv iaocrperated ander the At and having its |
registored  office at 2%, Weghpar, Sorichi, Gapadar Foad, Newr |

2haima Feeoris, Ganckict am - 37028000 the sta’e of Cyeral.

2,

@ 3.12 "Gokul Refoils and Sclvent Limited” or "GREL” or “Demergsd |
i/ Company” or “Transferor Company” means Goxul Revils and !
FT{(P Solver.c Litnited, i company inec: potited andss the Act and Eaving ita
J&‘/‘# registerad offiee at Stae Higowae Ho. <1, Mzar SujanpaiPaila,

LE:}/ Sidhpur - 352151

».12 *Record Date™ means 1ach date aler Ls Effective Dais which w4l be |
mrasuaily fixed by ibe Bossd of Dirsciors ol GREL and ZAaRL or sowe

TN commities [ merscn duly suthorized By ths respective Board of I

Sirectors, to determire the memoers of Demerged Comparw te whom |
equty shares of the Resulting Compang wil: oe aliotted parsvant o

clause 5.1cf this Scheme, |

"Remaining Undertaking” means the undertaxing alng with

tusinesses, activiiss and cperalisns presernily being managsd by the
Derrerged Compamy, sxclucing the CGendhidnarn Underaking and
Cordpidhar  Windmil  Unceteking @idupur  Undertsiing  and

Sicl pur Windrail: Undertaking.

1.13 “Sehems” or “the Scheme” or "his Scheme™ =ieans ';h,i_gﬁ_d.,_ |
CrRIpneitE Schame-ﬁfjgammaﬁiﬁuiﬁ@;%pnt fotmn or mmﬁ%ﬁ%“-“
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modification(s) spproved or imposed or divected Ty the High Ceurt or

— WCLT, 3z the case may be,

1,15 #Sidhpar Undertaking” means the Sidhpur business Underwalding of
ORSL on a golng concern Dasis meluding assets & limbiitiss
seraining w Jahpar Underaking Without limiting gereraiiy of the
foregoing, Sidhapur Undsrieking shell inclade;

g, All the assets and orope-des as on the Appeivted Deare neraning
to the Sictour Undersaking including ths nvestmsnts of GREL =
ity sunsidiaries being par of the Sdhprr Underaldng along with
helancss pertzining o sush subsidiasss;

k. all ihe cdabts, labilitizs, dutizs and obldgzdens  iackading
cootingene Lskilities pertaining o the Sichpur Underizzing,

¢, Without prefadice to the gesemality of above, the Sidhpus
Lrderiaking snal include land or piece cf land, uildings, the

mevabls propertics covering wlsmt and mac}unnry, equipment,
furniture, fixovres, vebicles, Capizal work n progress, :easshold
exzets and other oropestes, ceal, covporeal and incorporeal, n

poesesaicn or raversion, present and comdingsnt assatz fwhether

: tarzible or intangbie] of whatsosver natare and wherssoever
sitaaizd inclhidene bt withows beirg mited io cash in hane, bank

balance, invesiments clzimrs, powers, slthorines, alstments,

AL

approvals, conzcnts, letrers ol intenl, regisiralions, licenses,

!

il

contracts, agroemsnts, COgAZsments,  atrangements,  ghis,
credits, tites, intsrests, benefils, zdvanisges, leaaehl:llci.rightsf
giib-ettivg tenancy sights, with or without the somsert of the
landlord as mey ke reauired, peodwill, other intangibles, permnits,
authorzations, rademsrzs, tracs names, lehels, orands, patents,
patent Tiphls, sepysiphts, cdeeipne, snd cther industrial and
int=ilectaga, oropertiss and righme of any naturc whatscewes
ircluding iabels, designs, now-how, domain —ames, or any

aoplications for the wacve, assigmments and grants o respact

therenf, dmport aiotas and other ouaeiz rights, right to use and
gvall of telephones, telow, fzzsinfe and other commmunication
faclities, connpecedors, instelladors and egipment, utilitss,
slectriciy and electronic and sl other sevvices of every kind,
nature amd deszription whatscever, provisivns, funds, anc terefts
of ali agreements, arrargerer.ts, d=nositz, adrances, resoverables //,;.r ""}“x\

and recetvables, Wlaa-Hekd Sﬁ%‘ﬁ'%ﬁﬁﬁ@hﬁ L‘Eém_-g:uc et LOCE.@’"J _H\"
TPHE CD““I AN
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aichorities or any cther Terson Imoicdicg CUSWOINRTE, COTUTACTCTS
e cr ciher counter varties, sic., ali szrneat monics and/or deposis,
nriviieges, dbecties, cassirents, advanlages, banefins, exetnptions
prrmissions, and appocvals of whatsosver raturs and approvala of
whatsosves nature ‘meluding =uot net dmiled to benefite of 23
relief inctading uncar thez IT Act such 28 credit for advance tax,
saxes deducted at sorce, mindmim ._1 srnate w2x ete., ueutilized
deposits oo aredits. benefie under the VAT ! Sales Tax law,
VAT fzeles 1ax azoff, unutilized deposits or cradits, benefits of arw
uriilized WMODVAT ! CENVAT § Scrvics tax credits, ote.) relating

‘o the Exdnpur Undertaking;
g. all empolovess engaged i or in rslation to the Sdnpar Urnderiaking

as or: the Effective Date;

g. all records, fizs, papscs, engineering and prozess information,
SUmpUteT programs, compater solowars, mantals, dalz catzlogres,
guotations, ssles and adveriising maserials, st of present and
forrees customers and sunplisrs, cusiomers erscit inlormerion,
- custamers pricisg ‘rioormation snd other recards, whether in
physical form or electrosic form in connscticn with ar rslating to

G} . the Bidhpur Urdertaking;
s

@Tﬁ"‘ mrplanation A Whether any paricclar assst or liaoiity skhould be
J} imsfuded ar ewcluded az an asset or Uabiity of the Sldnour
il/ Undertalring or otemwisz shal be :1&., ced motualy By toe Board of

Directars or any comoites therecd of GRET and GAIL.

1.17 “Sidhpur Windmill Undertaking™ mean: the Sidhpar Windrmill

busirgse Undertzkicz of GREL on & going concem hesis including

zescts & Fabilives persaining o Bidhour Windoil Undesteling.

Withoat limidng gemeralty of the foregoing, Sidkpar Windmill

Underizking shall inclugs;

a. All zsscts and dabiities of GREL pertaining to Sidbpur Wndmil
Underteling

D, Withoui prefudice to <he genersliny of the previsions of 2bove, the
Sidkpur Windmill Uadertaking shaly inclads -
The wheie of the tndertading of 3idhpar Windeil Undertaling of
GRSL, as = going concers, noluding alt dedts, iabilities, Saties fﬁ_ﬁ.___%\\
and obligations and al the asasizs zrd oropertiss, mhemer}’y el

movsatie or immovablz, real or pevsonal, in possessior 45‘;-"* “”“"".
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reversics, coTpoTEal or imoorporeal, -angible or irergivle, presels
or puniingent and including et wthout being imited ta land and
rafiding, 2l Fred  and moveaple et and  machinery.
tranammasion cabies, “iades, Rraters, spares, veniclas, Tired agsets,
wook  in orogress, cdrrent gssets, IMVESUNEIRs, TEASTVES,
DrOVISiOIS, fands,  gaota, rights, import agtes, HUeresE
registrations. coprlTaTs, ratents, srade ramss, tra ademarks and
otner :rdustrial rights and licenses i resoect of the Sidhpar
Windmill Undertaking: apiicaticns for coprTighty, DaLems, trace
TIAILES, trademerics, LSRS0S, licenses, [e2nancy rights, premmus
cwmership Tats, hire prarchase gnd  lease  ATTETESILONLE,
computers, ofics  eguUIMPenL wlepnomes, lulemcs, fagaimile
connech.ons, commmunicaden  laciles, equipment ang
installatior.s, benefics of agresments, cpmiraess and arrangemenss,
powers, AAfhOrEes, rits, S0TnEDTE, approvals, COLSSOLS,
prvleges, liaerdes, advamages. casemerts znd ali the rght, Tile,
imerest, soodwil, betieflt ond advantige, depasits, TSSCIVEs,
provisions, adrances, recevailes, funds, cash. barle balances,
acoopunts, erd &l other cignls. eleims end owners of w’natsﬁaver
rature snd wherssesver stuate teangng T or i e poss&ssicﬁ
of or granted o favolr of o enjovec by JREL in sonmection with oz
peoiering of recraale to the Bidpar wirdeil Underaking and
alt marnost money and of deposiis nomcing gzourity deposits
paid by GR3L in ponnectica with or relatmg o Sickhour Frindmll
Unde-taking and apErovals of whaisnever REWLC [inchiding but
ot limited o Renefits ol tax ralaf inguding undes the 5T Act such
o5 credi for advancs tax, tAXis qediciad AT SOUTUE, TRIMLMUT
alteznate tax et unutlized dewosits ar credizs, genelizs under the
VAT { Sales Tax law, AT/ sales tax seoff, nroatilzed depesits o
credite, Benshts of any cnetlized MODVAT CEMNWAT [ Bevvice
tax cveclits, eto.) relating 2 e Sighpar Windmil Uanderaling,
Tor the oUurpGss of this Scheme, it is clarfed that lailities
partaining e the Sidnpus Windmid Indertaging incluce:
_ Tne Yawlites whish ariss 01 of <he actwitiss or cperatons of
<he Sighour Wisdril J neartaking.
~ &peciic loans z1d borrewings (inclacing depenures,  amny)
radsed, incuoTed and utitzed solcly for the acrivides or uperationt
of Sidhpar WindoilJ ‘lc‘.-“'r':al';i_llg
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Liakilides other than thoss m_e::cd, to in Sub-clauszs 4. and b
above, being the amounts of pgereral or mmulbpurposs
horrowings of GREL, alocated to Sidhpur Windmil Undertaring
haged on disctission berween manezement of GREL and GAIL
. &7 employess of GRSL =mpleyed In Ednpur Windmil Uadertaldng
25 on ths Efeciive Thats,
d. Any varticular asse: o7 Habliny should be moadad or gacliczd as
anm asess or liabidty of the Stdhpur Wirdoml, Uaderislang or
rtherwiss shall 9e cenided mumsaly by the Board of Directors ar

any comrittes thersof of GREL and GALL

1,18 “Sidhpur Undertalkings® means colectvely Sidhour \ndsrtasdng

amd Sidhpur Winémili Jnderiaking ss éslnsd in clavse 116 and
1.17 respectively.

In this Part, uridess the comiext atherwise TaOLires:

the words dencting ‘he singuler shall inclade the prical and wieg
WErsd,

beadings and bold typefases erc mly for copverndcrce snd shall be
ignered for the purpose of Interpretation;

references o the word “moinde’ or “imeluding® sasl ke construsd
wrtheat lirnization,

a refererce to an arlizie, clause, section. paragraph or schodule is,
unless indicated o the comirery, a sefsrence booan artizie, slause,
gecten, paragrapn or scheduae of this Schems;

veferenee w0 a dotumen: includes & arnencment o suppisment tu, ar
raplacement or novaticn of, that decament ang

wordig) and expression(s) which ere ussc in this Svhems anc rot
defined in part, skzll, unless repugnant or cOntIary to tne context or
meaning nerscl, and as the comisxt may require, Leve thc SAINE
mesning agorised e them vrder the Act oo Ene Eecurivias Cortracts
[Regliarions! Act, 1956 or Deposlforas Ach 1925 or otkeor apalicatle
laws, riies. regrlations, bye-aws, &5 the cass may 96 oF 20y StaVtoTy

modfication or re-snactnent thsreaf Tom Hme to e

2. SHARE CAPITAL
2.1 Ths snare capital of Golod! Refalls and Solvsoi Limited (e Denerped
Compary | Transferor Company] 25 2t 31 March 2014 1s a8 Lnder
1 . LA,
R ﬁn s For, Gokul Refoiis & Solvent Lid. P
; 3 A
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[ Sutnorized Shar= Capita,

| 131,893,000 equity shares of Rs. 2/- each fulw

! peid 1Lp

£ 75,000,000 equity shares of Bs. 4/- ezch | 330,020,000

TOTAL | 350,000,000 |
lezied, sabscobed and Pelr-ue sha-e capital | |

| 263,790,208

| TOTAL - 263,790,000 |

22

Trere has been mo chance in she shae capial of GRSL subsequent to

the aaove.

Tae shae canitel of Golott Agze Resource Limied [Le. Resulting
Company/Transferee oo 1 az al 03 July 2024, being thz date of

incorporation, is as uncer:

ithorizet Shere Capial B

E0,000 equity shares of Rs, 10/ - eack uly paid |
200,000

Lp |
TOTAL o 203,007

|

[esed, Subscribec and Pad-uo share cerital |

50,000 equity shares of Be. 10/~ 2ach fuliy paid | 000 |
0,000

up

TOTAL | 500,000 |

i R AR S

il s
= ﬁ ﬁg TRUE COPY W e

~hare has Leer. no change o toe caoral structure of GARL

srbsequant to aocve.

The shars casizal of Gelrul Agel Internstional Limited {Lc. Trarsferes
Co. 2} as st May 23, 2014, Seing the cate o ‘reorporation, is as

undear:

it

“Ahorizes Shzre Cagital |
% 000,000 squity shares cf Ba, 20/ - cash | 20,000,500 |
[ TOTAL 20,000,000 |

| legued. Subgeribed scd Paidoas Sha&|
_ For, Gokul Refolls & Suivant L.




|
| 50D, 000 |

T oralSi 000 gt suares o Rs. 10/- sach 200,00

fuliv gaid vo
|
[ TOTAL
! —
There mae oeen 00 cnAfgs in tae capitd anusters o GAlL =lhgemlent

to ghove.
3. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme ser o hersin in its orescot form or witp ao
modificeticn(s] appraved or cirecied oy the Bigh Court et MLT or ary
oiber aporopiiave pathoriiy shaul be effective from the 4vpointed Dats,
1 shall be opgrative tom the EZective Dace.
For, SokulRefalls & fofvent Lt et
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TRANSFER AND VESTIHNG OF GANDHIDHAN UNDERTAKING AND
GANDHIDHAM WINDMILL UNDERTAKING OF DEMERGED
COMPANY

With effeer from the Anpointed Date end aper the Schame bacoming
effective, the whole of the Gandhidhare Undesialing 2s defined in
~lause .5 and the whels of the Gandhickam Windmill Underiakingas
defined in clausel.Sshal (coliecdvely referred to as "Damarged
Tindertalings’ as dessribad in clauss 1.7 cf tha Sooeme!, pursuant to
the wrovigicns of Secticns 3901 1o 32+ and al. other ap»lcable
provisions of the Act and Secton 2{1944) of the Inzame-iex Act, 195G
and without any further act, instrument, dexd, matter or thing, stand
transe-red to end wested ‘mto, as & going ooncsIn. 30 &8 o vest in

(IAFL all rights, dde and iniersst weriaining to the Demargec
Unczrtaiings.

Withous prejudice to the generelity ol abovs, m resgect or guzh of the
assets of the Damerged Undertasings as are meveable In naturs ar
a-e otnerwiss sapahle of Tensier and vesing by manual delivery or by
endorsement sndfor delivery or by physical possession including
plant, mackinery and cquipment, the same may be oras meferrad e and
vegted into GARL, as foillows,

a. All tne rocvaabiz assets capa’:ule af l:-ﬁir"_g “remsisred and vesisd Oy

phys;ca_ delivery .hog,ﬂf.her with duly “‘Jiﬂchtﬁf,‘n “ransfer forms er
stker documents &s mey be recuired] o GARL along with sush
oher decuments &s may e necessary wwards e end and intent
that tne mraperty thersin passss to GARL on such geaver r it
reciliring any cesd of instnirment af cormveyenae for the samne and
shali become the propariy of GARL accordingly. The nvestmients
being oart of Demsrzed Undertakings will be wansiamed to GaRL
by excouting appropizte shave wersfs dzeds, Zuch transier shall
be mads or a date mutusally agresd tpon beiweer the respective
Bra-ds of Dizeciors of (PRSL and JARL, bairng a cate after thne

ganction of e Scheme by the igh Coust.

Bi 'l:a {urfﬁ_.uihmiqﬁ Signatory :
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b. The moveshls ass=tg, other than thoss specified eoove, inchading

p imzangible asssig, zctionable cleims, sundry debrers, outstanding
. lpams zrd advarcss, if ary, recoverabis in sash or i kind or for
walue to be seccived and deposits with the Gover—ment, semi-

Gewerment, local aad  ciher authorites =nd bodizs &nd

sustomers, bank balances and depsaiis including deposits paid in

relatior o outstesding Prgesions, if any, with Govermment, Berri-

Gaovermment, ‘oozl and other zutheriiies and bedies, Tastomers

smd other pereons, sneh, without any further act, instrament or

deed, be transfersed o and vasied intc 3 the property of GAFRI.

QAR may, i cequired, zive netes nosuch form as I may ceerm [t

ar-d proper to sach perscn or debrer that, pursuant ic the Scnems,

the seid person ar debicr showld pay the debe, loar of advance of

make good the same ¢r nald ths same to iis soeount and that the

right of (3ARL o recover or -ealize the szme Is in substituticn of

she rignt of GREL and that aoprovriste snoy should be passsc in

Eaeir respective Yocks to recovd the sforessdd charges.

@ 4.3 With effest from the Appointed, Date end upor tng Scheme becoring
’ q efectye, al debts, Uekilides iacmdizg zosoasd Intersat insrson.
\}/ . cont'mgent Lakilities, dutics and obligations, sscured or unsecured, o7
gl very kind, naturs ané descripticn of Semerged Undertakings, shal,
L?/ﬂ urder e provisons of S=cdons 331 to 354 of the Actand all othes
I{d’ appicable provisiors, I scy, of the Act, and without any farther act

ar Geed, be transferred o or be deemed to be ransferred to GARL, 80

at to Yegome from the Aopointed Date ths debts, labilides including
. acerued interest thereon, comtingast Fakilities, Suties and obligations,
o pecired or unsecured, of the Beswiing Dompany end it shall net be
.I'lﬁ-SSSSﬁ':j' *a abtein the consent of sny thisd party or other person
who 18 & parsy @ any coaTract of aTrangement by virtee of which such
debts, dalilites ‘rehzding accrazd  terest therzon, Coningent
Labilities, fimies and ohiigations heve arisen, In onder wo give effsct to

ths pravisions of this claase,

4.4 Witk effect from the Anpoined Date and upen the Schems Decoming
effective, any siatutery dvenses, peroissions of S[OIDVALS GF COMEANE

held by ORSL reguirsd ip carry on aperafisns of “he Iemergzd

e, Undertskings shall stand vested o or pransierred 10 GARL withoas
AR
Lo e U, any fartaer 2ot or deed, and shal ke asprapriaely
2 g ‘?,RUE COPY For, Gokul Refsils & Soivent Lid.
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statutory authorites concerned therewith n favour of GARL amd the
— bemelit of zll eratutory and regaalory pevmissions, suvironmestal
. spprovals and conssnts, regisireton or othys lirerises ete. shall veot
in and becoms avallabie tc GARL as if they were originally obiained by
QAR In s0 in- as the various ineentves, sutsidies, rehabilization
sehemes, special status anc other herefts or privieges enjoved,
sramted by any Govermmenc bocy, lacel avthority or by aoy cher
persom, or avpded of Ty GREL relating to the Demerged Uncertakings,
ars comceried, the sams shell 7sst wila and De svailalis <o GARL on
-he samre terms erd conditcns as applicabie 1o Demerged Company,
25 if The same had been alistzed =nd/er granded and/or sanctioned

and/or alewed o GARL,

45 Al pateria, trademarks, copyeighs, or ary xind ol intsliectusl
rropers, il ary, registered with “the concsrned auinonidy oo
spplication submizted at any LUme cn or bofore the Efective Date ar
being wsed Sy GRESL, pertaining o the Cemerged Undertalings ahall

grand tanslecrad erd wesied in the name of GARL without any

\‘? furtner ot or desd. GARL, howsver, shzli sfter the schsrne becoming
' cifeetive file the relevent intimadon with the corcsmed statatory
ﬁ}/ authorities,
-
g

46 ORSL in relaton te Deme-ged Undertaikings mmay be eniified to
- varioue henelits under incentve schemes aad policies in relabien
the Demerzed Underteldngs and pursusnt to this Schems, &t is

declared that -he Dereiite under gl of suck schemes and policies

pettaining to Demerged Undestskings snal be transferrsd to and
rested into GABL and 2l benefits, sutitemsnts and incenives of any
sane whatssever nsiuding beosfrs under income gy, excles
faciuding medifed vzlue added taz, central vaue added tax), sales

ten [mcauding defermient ol any fex], service tax, cxempiiens,

cororssons, remissicas, supsidies and cvher lnoentives It relation to
Demergsd Undertaaings, to the exent stetutorly avalable, shal be
claimed by GARL,

Upon tae coming into &%ee ol this Scheme on ths Appointed Dats
suck of the borrowings ol GRIL relating o Demerged Undertekimgsas

_ ifentified by the Board of Dirsctors of GR3L, shall w! ﬂ1ryf§$‘mer

act or dzed he and =tand transferred fo GAERL, a..1d,-.s-ﬁéf thifeppor
For, Gokul Refoily &
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4.5

4.7

Vel e
— '.f{l
Yecome the debte and Labilities of GAZL, whirh ghall meet, discharge

and satisly the same.

The transer of the borrowings in terms of the above clause akell e
withowt prejudice to any agrsements o arrangements imchading in
respoct of scowrmity smisred into betorasn OREL and the lendess
exigting on the Appeinied Date which shall cortinue ‘n full force {ul
such ime as the individual agreememis zre sigred between the
lendars and (3ARL) nowithatending thas the Labliy for repaynent of
he principal amoun: and PRFMEeIE o° oerest or amy otier dues 8
taken over o GARL. GRSL shall mele —epayments o Ui Drincipal
amounts and paymsnts of inwetest or any cthes dues rtherson onl
nemalf of GARL, and GAEL shell ke under 3 obligation fo plece with
GRAL fancs at -he relevarrs tdme so ss fo emable GaiL to ale

pavInents o the enders on or bebre ~heir respective cus dates.

The transier anc vegdag of the Demrerged Undertakings as aforesald
shell be sabises to the exisdng seourises, charges, mortgages and
sher ercumorencss o any, subsisting cver or n rospesi of the
poopecty and assets or ey mart thereol reiatanle to the Demerged
Undertakings <o the exert such securities, chargss, morigages.
encumbrances ars created 10 secrs rhe liabilities forming pari of the

Dernerged Undertekings,

The securty and sharge over the assets forming part ef the Demerged
Undertakings whish rsizte to amy lishihaes perisining o the Susiness
other than <he Dererged Undertaldngs, or Habilties of GR3L gthar
than liapibtiss of the Demerped Undertakings, shel without any
farther ac: or deed be relezeed from suck encuncbranse and shall mao
ongsr be gvaiabie as secirity in refatiom o any Labilides except
ascer'zinat'e to Demerped Undertakings, The absence of ary formal
smendment which may be requized by a lsnces o7 ikird party shall
not affect the poerador of the above, The provisions of this clause
shal® operate notwithetanding anytrng comsaingd in any instrirnsnt,
de=d or wrning or texas of capcton or isste or any security
dosummen:, ali of whizh instraments, desds and wridngs shal stemd
modified and;or superseded by 15e oregomg provision. e
'Fawg& i1§;&ll'$;g1_‘f_e_r'iiLtd. |
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Provided further thai the secucities, charges, nypethesation and
rortgages [if any subsising] oves and in respect of the asaets or any
nart thereof of GARL shell corties wizh respost 1o sten BBSELS OT 2Ly
part thereof of GARL znd ihis Scheme shall net apersie o enlargEs
such sectrities, charges, hypoibecation or mortgages and shali not
rxterd or be desmed to mxterd, ta ary of the asscts of the Demergsd
Uaderwakings vested in GARL, provided slweys that this Schems shal,
not operate to emarge the sscunty of eny losr, deposit cr faciiity
created by GRSL in cclation to ths Demerged nisrtazings which
shall vest in GARL by virtus of the vestng uf the Demerged
Undertakings into GARL and there shall miot be any obidgation to
greate any farther or additens: secun"- tberefore afer the Scheme

nas becoma olfentive,

=R

Provided further ther gl the loens, advemoms and other Teolities
sancHaned to GREL in reation to rthe Temerged Underakings by its
gankers £:d [inanciai institudons prior to the Aspointsd Dale, whick
are partly crawn or wdized shali be dsemad o be the lcans and
adrerges sancdorsd wo SARD and the salc loans anc acdvarcss iay
Le drewn snd utilizged eitwer nertly oo fully by GRSL Som the
Appminted Datz till ths Sfective Dawe and a1l the Toans, adrances and
other faciltizs se cdrawn by GRE2L in reledes to the Demerged
Unt‘.ertsking's imizhin the oversll dmits sanctioned Ty thiin banleera
and finansial iasttutions) shall on the Eizctive Tate be wealed 2
loans, advances gl other faciites mede availaole to GARL and all
thz culzatons of GREL in relatics o the Demerged Undertakings -
mder sy soan agresment shall e construed anc =izl become the
caligation of GARL without any further act ar deed o the part elthe
Resuliing Cormpany.

Where any of the Jatilites and chligations atrioured o the Demerged
Underskings on ks Appointed Dete has beer discharged oy GESL en
hekelf of GARL after she Appointad Tiats 2nd arior io <he Effestive
Dratz, suck cisshargs shell be deemed o nave been sor and on pehalf
ol GARL,

Tt iz clarifisd toat if any asses, estace, claims, nghts, tils, nterest o,
op aurhorties relating o such assets) ov any comtrali, deeds, bonds,

agreements, schemes, zrsangeraents or oitsr  nsruments of

% whatgoewar in ralstion o any of the Demarged UrdcrLMﬁhﬂﬂ

'“;'}TRUE copy  ronSokul Betal ’jc._g_aghm “,;'*f/' )

[ " .
s  DiggetortAuthasised Sionstery” _@g;’iﬁ




o2

Far Aokl Refgild & Solvest Lid.
71 TRUE GOPY 1 okui Refoilg & So 1 | i

Achenrate

GRS cars or wo wiaich GRSL s a periy ard wwich, cannct he
treneferrod o GAEL o 0 its suocessor in oLginess, for any reason
whetsoerer, CRSL shall hold suck assews oo convrast, decds, bonds,
agTEelAeTg, Sonewes, arrangerents ar other  insiramens el
whatsoever natare in tness ior the bencfis of GARL to which the
Temerged Jndertzkings is bemg wansferred in teims of s scheme,
ir: 50 fai as 1% iz permissizie so to de, tU] such titns 23 the transier 13

elected.

CONSIDERATION

L'por. ‘his Senems hoseming effective, GARL shall withour any farther
applicatica ar deed, iszac and aled sharss, =0 pe-, crediied as fally
gaid-up, to the cxtent izdizaisd belew 1o the sharshelders of GREL,
and whese name apocar in she Reoplsier ol Mesbers o “he Reocord .
Date or to guch of their respeciive eirs, sxecyuior s, adm'ristrators ar
other legal sveyrescntaidves or oibey iccepscrs In ttle ns may be
recoghized. by the resaelidve Bosrd of Dimectorms i the {olowing
MANTCT.

"1 [One) fully paid up Equity Share of Rs.2/-(Rupees Two Oniy)
each of GARL shall be issned and alletted for every 1 [Onel folly

paid up Equity Share of Rs. 2/-{(Rupees Two Only) each held in
GREL®

In g0 far as the Jzsue of sguity sharss parsuss: w e Jhove L ase 13
coticerned, tMe same shall e lssosd z=d zllotted n dermetcnalized
form to thosc sguify skarshcldera wne hed equiny Shares 'r GREL in
demaleraiized form, i te he 2zccusi witn th.e Depositery Participant
in which ke equity sherss of GREL awe held cr such other accoun:
itk ibe Dreposiory Pardcipant as iz milmated by the cgality
sharehelders to the Regali-g Cocmpawny beforc tze Rorord Date Al
those scully sharene dere of GREL #ho held couity Slieres of GREL
phorsical form shall siso nave the apion to receive the shares, as the
zastc may g, In demeredabized forrs orovicec the details of thele
aczoumy with the Deposiicry Po-tcipant arc indmared in writng fc
CGARL before ke Bizerd Date. ln the event fh.a. GARL has received
notics frem any cquity shareholder of GRSL that squity shaies ars to
e issued fn phvsical form or i ery membor hes not povidsd the
ragquisite detsils relading o fis/her il accouns wnth a ?g?h?aiiarj.-'

Pardcivant or othsr conivmatcng as may vy reguired qr»’f-ﬁ*_h&\ 2
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furnished by eny maraber co not perit sieciromie credic of the shares
- of the GARL, then GART skall issue equity shares, in prysical form to

gioch eouity Sharckoldars.

=3 In the event of taere peing =¥ pending sners transfers, whEther
lodged or gastanding, of any shareholder of GRSL, toe bhoard of
directors o any comicittes thersof of GRSL shall bs smpoweres o
snprootiats cases, prior to oo e7en sabsequent to the REscerd Dats, to
cffeemigse such a tramsier in, GESL as if euch chenges in rogisters
header wers operaiive as oo the Becord Dute, In craes o IEImovVe Ay
diffioutizs arising o che rensfer of the snare in GEEL erd in relatdon
to the shares iszued by GARL after the efectveness of Lus Scheme.
The hoard of divecsore of CREL and GARL skall De smpowerad to
‘pimtly remave such difiouldes as may aras n the gourse aof
implementation of this $chems anc registratian of new TMEmIers I
che Resuhing Company on accsunt of difficuliies faced T the

transaction periad,

S
Y
5.¢  The equity sharss fssaed by GARL n termzs of zlause 3.1 of the
%/ Scheme will De listzd andjor sdmitted to wading on the Stock
@}Tf Exchanges, where the shares of GRSL ars listed and/or admittsd ta
. trading, subiect to nevessary approval to be obizned fom regulatory
4}“ authorides and al. messssary complianicss and apoloedions will be

made in thiz respect by GAFL.

.~ 4.5 Ghares to e ‘sgued by GARL pursuant wo clanss 3.1 of the Scheme in
regpest of any Eouiry sheres of GREL -which arz held in aberancs
under the provisions of Sestden 2054 [eorresponding rotifisd 3sction
126 of <ha Cempenies Acl, 2013 of tag &Aoo or cthemwiae, o any, shell,
nerdimg sllasment cr ssttemen: of dispute by ooges of Court or
alnerwize, also be held in abeyance Wy GARL.

Approve, of t's Schems by the shareholders o CR5L zaell e doamec.
to be the due cempliaace of the provisions of Secliom 31CA]
jcorresponding seston 5Z(11 of the Codpantes Act, 2013 and ths
ather relevam and applizatle provisions of the Act for the issue and
allotrment of sguity shares by GARD io the squily snarcholdera of
- GRSL, &5 provided in this Schems

P ow oz okl wfas L
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The Tty sheres =liotied pursuam. to e Scheme shsll remsin
frozen in the depositories sysiem till listing/ srzding permiasion is

givan e che designaied stock exiiange.

Tnere shail Ye no change in the snarehoiding pecterr. or eontra! in
GARL betweer ke tecerd date and the Fetdng of the Bowity shares

ailetted oy GARL parsua. tv the Sthame.

The Sharss w be lssuesd by GARL sk:ll ks supject w0 the Scheme srid
he Memorancum ssd Acdeles of Adseciation of the Resulting

COTR PATLY .

The Resuiting Comaany sha'l inciease ks duthorized Share Capital o
farilitate ‘ssue of snares wader this Scherme, by Tollowing the requisits
srocedure under appicable provisiens ol e and the regolution
approving tie Scheme shall ke desmad o be the spproval ef Incrzase

'n the arthosized share capital ef the Tianeleres Company.

The aporovel of chis Schems kv 2 shaceholders cf both tne
companiss uncer Szefons 231 and 292 of the Aet thal be deemed te
hgue the spproval weder Seetiens 18, 31, #4 [correspending secticn
13, 14 =md 6! ol Ln: Comnanies Act 2013 respestiesly] and other
spplivabie previziens ol the :vand 2ny ovher sensents and apprevals

reouired in £¥s regasd,

ACCOUNTING TREATMENT [N THE BOOKS OF THE RESULTING
CODIPANY

o the Scheme Decom'rg clective ard with offrol Irom the Appcim;%d
Duie, the Resulting Cempss shell accouss ier demerger in its bosizs
ag unden _ .

GAFL shali scocerd the asses, Lahiliies and debts of the Zemerged
Uncerlakings, at ikoir respective book walies as wppearing in the
hooks of Demargst Company at the clese of business on the day

immediatebe preceding the Appuintes Date

GARL shal credit to the 3hare Capiizl secount in its bocks of
arcoum, the sgpregate face walae of the sguiry shares issued and

giloted vrder clauss 5.1 of the Schemné v sharcheider ol Demerge:d

COMparty. . . . ,ﬁ-‘ﬁx\
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Upon Bcheme being effective and vpen issse of shares by GARL to the
sharevolcsts of GRSL zs envisaged in dlause 51 cf the Scheme, the
shares of GARL held by GRSL fmhether in s ona name o5 Jointly o

through any neminee] shail stand seomatically cersclad,

The difference, being tas excess of vete of Het Assets Velue of the
Demerged Lnderialings from GREL and recerded Ty GARL in' terms
of claugeb. ! shove, over the ameunt crediter. as shars capitai as per
clams=6.2 scd afer sdiusting cancelieton ot samies held by GRESL
{whethsr in it own name or joindy or terangh sny ~om'nes), shall bo
credited ta Capiial Rescree of GARL. Deficlt, if amw, shall e cevited to
Goodwill Accouns of GARL.[“Het Assots Value” shali be computed 25
the value of assets loaa the uilue of Lakilises, of the Demerged
{ndertakings .rapsicred to Resuling Comopay anc recorded inm

Resaldng Commpany in serms of clauset. ] of ike Scnomsj

ACCOUNTING TREATMENT I¥ THE BOOKS QF DEMERGED
CORPANT

On the Scheme becomniny effective and wits effes from the Appeinted
Daz, the Demerged Company shatl ageoent for dzmerger in its books
ag undar:

Diemerged Company shall reduce rem its mocis, the hook value of
spsete mnd  liabiiteos tensformed = part of the  Demerged
Undertakings 16 the Resulilng Company, pdrauan. e ‘he Scheme.
Unon Schems belng sffective, the lovesionents mede b the Demerged
Ceomapany in Bquity Sharss of the Resuling Comoany, spreaiing in
she becis of the Demerged Commany ahell siznd capcefed ana the
sane saatl be adjusiod against tie Scourities Fremium Acscunt of thae

Demerged Company 2e :nvsagod in cieusc 12.% hereinipeiow.

The amtini being tas et F.ssn:t; Wz ¢! che Demerged
Underalkings tiansformed parstant to the Schoms ghail be adjuated
againet Securitizs Prompum AGCGUML as eratsazed in slause 13.1
hereinbelow, to the sxent avaizbic, The walance skeall ke adiasted
against the Gensral Reeerve aciount to ihe cotent avaliable followad
by Profit & Loss Acseunt wo the exfent availatle. of sle diffevence is a

ceed’t balance, the samc shall pe crecited to Capital Reserve Acocuni.

&
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DECLARATION OF DIVIDEND
cidance of doubr it is hereby clariicd tnat neibing in this
om declazing and paving dividends,

g,

2.1 For the av
Acheme shal orevert SRIL
whether intesim or firsl, to its ecuirn shareholdess as o the recoiil

date ior the perpcee of &0 such divider .
G75L shal' ot wiize the pofits or ineeme, £ 2vy, r=lating to ke

2.5
Demerged Undetrtakings for the puapose of doularing or paving aivs

dividend to its sharchalders o: fo: apy oiher purpess in respecl o the
pericd faiing on and afier the Aopoimied Dete, withoy the prior

writen consent of the Board of Dizecters of GARL.
etalts & S0t L
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TRANSFEE AND VESTING OF SIDHPUR UNDERTAKMNGAND

SIDHPUR WINDMILL UNDERTAKING OF GRSL

With efizct Tom the Appeintsd Dare and upen the 3chems becoming
effective, the whols ¢ the Sichkpar Uadortaking as defined in
vlavsel. 16of the Scheme anc the whele of the Sidhpur Windmili
Undertsking as ceiined in clausel.i7of the Schems [eollectwzls
coferced to as "Eadhpur Undssteaii=es”™ as descrined in clavse 1.18 of
the Scherrey skall, warsuass to the provizions of Sections 291 o 392
o the Aot snd all other applicable provisions of the Act, and withous
any urther acl, instrumeot, desd, matisr or tking, shal stand
tranaferred to and vested nto, as & gorg conesmn for considerstions
as detaied in <lzusell of the Sohieme, s0 a2 to vest in GANL all dghts,

title and intsrast pertaiing to the Sidaour Underlakings,

Withour arejudice to the generzlis of akave, in sespaszt of such of the
assris of the Sidhpaar Under<eldngzas are moveatle nometues or are
ctherwise capadle of transfer ard vesdng oy marus delivery or by
shdorsement and/cr delivery or 3y physical possession including
Blant, meaiirary and equipment, *he same may be transferred to and
vested into GAIL, as Dllows:

& All the moveable assrts of the Sidhpur Undertasings cepable of
beirg Tacsferred and wested by delivery, inchading plant and
machinary, shall ks hemded over oy physicel delivery itngcther with
duly execttsd transfer Zrms or ather documents as may be
requirzd] to GALL alonp wil® sach cther docaments 2= may he
neccasary wwasds the end and ntent that the progersy therein
pesses o GAIL on such delvery withoUl requising amy deed ar
instument of convevance for the samre and shall Secoms tae
progeryy of GAIL accordingy. Sach transfes shall be mads on a
dewe mutualiy agreed Uzen betwesn the rsspective Boasds of
Directars of GREL erd JAIL, being = date aier the sanetien of the
Scheme oy ths High Cowrt The investments being parr of Sidhpuar
Urdertaling wil Se tramsiorred oo GaIL Ty execuiing apneopriate
gasre wensler deeds, Such transfer shall Be made en a date
mltually zoreed upon between the Tesmective Buargs*g?;-@h;ictnrs
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of GRAL ard GAIL, kbeirg a date afeer the seroten of the Scheme

. - by the High Couct.

' b ke moveatle asseis of the Sidhour Undectakings, other than
those specified abeve, including imangiblz assets, actionabie
Gaims, sundry debtors, ourstanding losms and advances, it anw,
recoveratle in casn of in kind or for velos to be recelvnd ard
depesits with the Govsrnoment, setni-overnmens, weal snd other
aatharites and bodies 2nd customers, bank balances and dsposits
incluging deposils paid ia relation te catsisnding Htigmdons, i
amy, with Governeneni, sermi-Govermiert worcel =md  ofher
autuorities and bodies, stswerers and ciher persons, shall,
withcut amy forther 2ct, instrament or desd, be transferred to and
seszd inte as the proverty of GAIL. Gail may, ¥ required, glve
rotise 1o such form Bs O may desw it end proper w each porson
or febter thar, strsuant to the Scheme, the szic psrson or debiar
shotle pav the debt, Dan o advance of the Sidapus Underalkings

ar make good the sarie or nold vhe same 10 fs scoount and that

‘% y the rignt of GAIL to recover or rzalizs the sams is &= substitodeon of

the fight of GR3. and thzss appropriate entry sheuid be naszsed in
I%Pp/ thels reéspectye Dooks to repcsd the afaresaid changes.

" 93 With cffcet from the Appoinied Dare and upen the Sonems oecoming
'-; effective, ='l dsbus, liadidHes ‘melhuding accracd interest thercom,
if_ sontingsnt Habiltics, duties and ohligadcns, s2cired o vnsecursd, of
every kind, mare and description of Bickpur Urdertakings, shall,
under the previsions of Secticns 331w 354 o §

e -

Azt and zll cther
applicable provisions, if any, of @me Aci, =nd withoat any further act

ar deed, be transfesred o or be dezmed to be transfecrad to GAIL, 20
a3 to become from the Appointcd Zats the debts, ldakiliries includng
accrued interest taereon, contingent dabirties, dules and obligations,

seenred o unsecised, of GAIL and it shell net be necessary to obmin |

ST the consernt of any ihird sarty or other person who 15 2 party o afwy
contract or ammengemsn: Ty virtue of which suca debis, liabilities
melidizg accnied imrersst tnereon, consingent Labilites, duiles and
abiigarions have arisen, i arder o gve effecs o the arovisicns of this

clavge,

With effect rem the Appointsd Dete and upon the Scheme becoming
fertive, ANY ST BERIC rFaged Dotvetdighs or aﬂpﬁéyfé‘m;@:\lscms
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held By GREL regquired o ckrry on operaiions of Sidapar
“Incertazings shall stand vested in oo transfesred to GAIL witheat any
Further act or deed, and shall De aporopriately mmtated >y the
statitony euchorites coneesned sherewith 1 favour of GAIl and the
- benefit of all stetutory and zegalatory permissions, environmentel
aoprovals and cemsents, regisration or cther licensss sic. shall vest
in and become availabie to GAIL a8 ¥ they were criginaly obtained by
All. In so far as the vanicus ncentives, subsidies, sehablitation
soacmes, spesizl statts and other benefifs or p:"i{filegtﬁ enjoved,
geanted by zry Govemmen? body, ‘ozl authons oo by oany ather
aerecm, o avalled ol by GRED ralating Lo Sidnpur Underizldrgs, are
concerned, the same skall vest with and e gvalt.abiz to GAIL on the
sare terms ard condtions as appicable o GREL, 28 if ths same had

beer alotizd and/or granted and/or sanclioned and/or aliowed to
FALL,

AL patents, trademarks. copyrights, or anmy wnc of Intsliesiua
propesty, if oy, registered with tho concemed suthority ar
application submitied =2 any time on or hefors the Effzetive Date or
Seing vsed by GREL, pertaining to Blazpur Uncertaxings shal stard
transferred and vegied in the name of GAIL withous any further 2ot or
deed. GAIL, howeser, shal aftsr thc schems becoming s7ective Tle the

rzlsvant intimation with the concemed statutory autherites,

GREL i reladon o Sidhour Undertaxdngs may be entitled to various
benefits tmder incestive schemss =pd plicies o reiadon to the
ardhpur Undsstazings resoestively and pursuant to this Bcheme, it is
declared that the benefite under al of such schemes and policies
pertrining to Sickpur Urndertakings respectively shal e transferred
oo ang veztcd into GALD ==d &l henzils, entt.zmicora and incentives
ol ary rature whatsoever lneliding Jepefite vnder income tax, excise
finclvding modfied vae added wex, cectral valus added e, sales
tzx finending deferment of ary taE), serves X, exempions,
congessions, remissions, suaidies and cther incentives in Telation to
fhe Sidnovr Usdermakings, to -he sxtent statusorily avaiable, shall ae

slaimed by GATL.

Upon the woming into 2fegt ol this Scheme vl tie Aopointed Tats

such of the genemal and muldpursces bormowings as asfFriafaghbe o
o ¥ LT e
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the Sidhpur Underakings »f GRSL as dentficd by the Board of
Dircotors of GRSL, shail withoet any further act or deesd ke anc stand
transferred to GAIL, -and stell thersupon wecomie ‘he debrs and

Lamiltize o GALL, whick suall meet, cischerge srd sati=fy 107 sare,

Tae transfer of the genersl azd cmlipurposs Doowigs Bs
mecertsinabls 4o the Sidasur Usdermakings in temms of the
abovemsentinaed clavss shall wihoa! profadics to any ag-ecments of
arrzrigemants including . sespect of ssouity antaied into beoween
GRS, mnd thc lenders exiasting wn che Appointed Deiz whizh shel
continue ‘m Al force (Eli such time as Vae ndwdual agreements are
sigred betwszn the lenders and Galll aotwithsianding that the
Lanility ‘or repavmient of the princizal amoun =md payments of
imerest oo moy otbsr durs {3 teken ceer oy GALL, GREL shali make
repawrents of such orneizal mncunsa wed paymsnts of mierast or
any other dues ibereon or hehall of GAIL. ard GALL shill oe under ix
obligsrion to place wdth GRESL funds at the relzvant dme so 22 io
enable GAIL to mskc payments to the lencders en of Lesove heir

respactrs Cus cates,

The transisr and uesing of the Sidhpur Undettazings a: afcrcsaid
shell oo subieci o the existing ascurities, chaiges, workgages and
oiher emeumarernens of eow, svbelsdng over or in rocspoit of the
mropesty and asscts oF any pait therced relatsble to the Sihpur
Undertalings Tespectively to tho sxielb steh sscurides, charges
mcrtgages, encumorzces are syeated o ssoure the lzhilities forming

pert of the Sidhpur Unéertsldngs respsotively.

The secumiiv and charge over the asssts loiaing pard of the Sidhpur

Underiakings whizh relare 10 gy lisbilizes perizining o the business

_grher than taz Sidhpar Unds:tslengs, or tabilitiss of GRBL ether than

liahiites of t-e Sidhpur Undertazings, shall withous any further act
or deed e relsased rom sush ercumbrance and shell ne longer be
pvailable a3 security in telation to amy labllites sxoept asccrrainable
tr Remairing Underteidag. The absence of any formad amendment
which may ke requirsd by a iender or third parie sh:ll not affest the
speraton of ‘he abowc. The provisicns of this ¢ause shall operate
nowithstanding argthing sontaminsd ™ any nsromes, desd or

e . . . - LR a T .
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which nstramenis, deeds srd wridngs shall sterd modifled andior

- superssted by thr Toregoing provision,

FProvided further that the s=cunties, chargss, hypothccation and -
trortgages (¥ any subsisting] over and In respect of the assets or =ry
pert thereof of GAIL shali continus with “papect to sush assets or aoy
pact therze? of GATL and chis Scieme shal. not operate to enla-ge
guch securisies. ¢harges, hypothooation or mortgages and shal oot
send or be desmed t extend, to any of the assets of the Sidhpur
Undertakings vested in GALL, provided always that -his Scheme shal,
not ocperate 1o ¢nlargs the secarizy of acy loan, depost o faciligy
created by GREL in relation to the Fdzour Underizkings wiick shall
vest in GALL 3y virtue of the vssting cf the 3idnour Undertalkings into
all zrd thare shall oot oe any ohligation o crsatr any forsher or
additional seciity thevefors &ver the Zrheme nas beceme efeotve,
Frevided furidier that al ths loans, advances and other facilities
safiet’oned to GREL in celation to the Sidxpur Urderakings by s
@’ aankers srd financial iastiturors prior to the Appointed Date, whick
ame parly drawn oo ublized shall be desmed to be che lgans and
K}/ advances sanctianed to GAIL ard *he =zic loans and edvarces may be
Fr-

drawn and ublized either partly or fully ov GREL from the Appeinted

i Date tl the Efecivs Dats and zli the losns, advances aod other
pis

% “aoilities so drawm by GRSL In relation o the Sidagar Uzderslkings
W

iwithis tae overall limits ssretioned by their banksrs and Anancial
mstiutionsg] shall on the Zffective Date be reated as losrs, advances
and etber fzcllites made available to 5410 anc all the ooligations of
GREL v relation to che Slduour Undecteiamegs wrder any loan
agreement shal! be constrasd and shel besome the sbligetion of GATT

withous any farther act or deed or the part of the ZAlL.

Where sy of the labiitics zrd obigations sttrinaed to the Sichpur
Undertalangs cn the Appointed Date has heen disclasped by GRSL on
behalf of CAIL zfter the Appeinzed Date and pter io the Effective
Trate, suck dizcharge shal be deamed to have been for and on behald
of GAIL. '

3.11 Ttis clarfied that if any asseis, jestale, claims, righs, tide, interest i,

or avtherites relating =0 swch assets) or any contracs, deeds, bonds,
i ___.""'_-':"‘—-\. N

agreamerts,  achiemes, amengorents  or  other J,nféfﬂi;@u\? of
T
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whagoever o relaticr o any ol the Sidhpur Undertakings which
- RAEL owns or to whida CGE3L is a parly and which zannot be
transferred to GAIL €1 wo its sacosssc: in businese, {or any teascn
whatagever, GREL 512!l howl sach aseets or contract, decda, bonds,
agreemsnts, schemss, arangemente o other instrimenis  of
whilgoever neaare in ‘rast 7or the beoelt of GAIL o which tae
Sigbpur ndertaidngs iz being trass’zired in mims of this scheme, in
s¢ far 28 I Iz permusainis ap to do, dl secl time 2z the tanaler is

eifecred.

I0. CONSIDERATION
Subject to ke terma and corditions of this 3cheme, In consido ation
of tve tansfer o the S sur Uedersakings, GAIL shal’ fseae such
ruwmbe: of shwces o GESL eguivelent tu the waue as may be
determingd and mutualy agrsed berween the Board of Divectors of
GR3L and GAL in respect of the asssie and Labilhdes “eing

Lratisferred portairing to Sichpa: Unrie: ta'zings,

¢ 11, ACCOUNTING TREATMENT IM THE EOOKS OF GAIL
{?/ On the Irheme beeoming sfcctue and with effect frem the Appointed
Date, GAIL shsll zecovtne for wersfer mifs bocks as under:
@}i i1 All the asscws and ilsbilviss relsped to Sidapa Unde:tazings s=
‘-E"(r anpaaring in the books of accounls of GREL as o <he Appointed Dae
’ shall stand transfe:ied ic and vested in GAlL surstest to the Scheme
ana shail be recorded by Gall ab a value cedved by apre-toning

ccnslderadion pa'd by i amongst all ths zsmets wnd lebilites

perteening to 2idhpar Uncecteldrg;

P 112 The emeess, if wow, of the taance reecided as ger abevementioned
. clauee cver he comaidersiic= as detﬁiie::l in claussilof the Schems
shall be 1eceided and ciedited ns Capital 1eserecs in the bouks of
CAIL. Conversesy, If the dffeienze of bulances as cevorded ae per
abevermentoned  cirusc and the comsiceraton  as dstailled in

clauseilof ftne Scheme 15 & shardall, suen ascant shal: be recorded

2s Geodwill, as the case may ke,

12, ACCOUNTING TREATMENT IN THE BOOXS OF GESL

Cn the Scheme tecomi-g sffecuve sond with efiset from ths Lppoinied

mmwe GRS shal 20chdidh PSRRI R LR O 25 fﬁ?iia\
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12,1 The zccounls representing the assste and dabiilies pertatning <o
o Sidhpur Undsstadngs shal' srand recuaced w0 the srent of lne Baok

Value of the Sickpur Undertakings cpon transfer o GAIL;

12.2 Any differenze evwesn Consideration receivad as oer clauselQabors
and the amouns balng net assets value in wermis of canselZ. l=bove
shali ©be adjustzd s2gainat the bawecs a7 Capital Resesve
Accovnliinclcdicg the amovnl spproprizted £ ertigned above n

clavge 16,1 of the Schems and ; or apainst the Delance of Fecurides

Premium Account & che Beard of Dircctors of GRIL rray dagide,

13. RESTRUCTURE OF SHARE CAPITAL OF GRSL - UTILIZATION OF
SECURITIES PREMIUL

13.1 TUpen Sckeme being ellective anc upon cemerges and transfer of the
Jemerged Underlazings o GRSL 1o GARL. the Wer Aszet Velve of the
\“\E‘f said Demerget Uncerlakings shall b= zdjasled zgaingt 1he Securities
ip/ Bremium Account of GREL ag convisaged in fizuse 7.3 hersinabove,
R 12.2 Uaon Scheme being effective and wpen isgus of the shares by GARL wo
g:f the shareholder of the GREL in szrms of claase 5.1 ol the Soeme, the
fl investmen: made bv GRSL i the sharss of GARL shal stard
; cancellec. simmullanesusly as euvisaged vide clause 7.2 hereinabove,
tne said armount shall Se adjustrd agsinet the Securides Premium
Eegerve Accovmt of GRESL.
.--"'"I":"'_,_
133 Tae said ailFzalion of the Szcusides Fremivm Accoar: of GREL, as
L o specifizd in clsuss 13,1 and clausel? 2 of The Beherce, shall amount
, : : -éjl,- o reduction of capiral tndsr Sectiorns 78 tomespondizg esclion 52 of
:: = '\;“ the Compenies Act, 20130 resd with Sections 120 e 03 or the

D:umpiﬂies A, 1955and shall be o¥esied a5 an integral pamt of the

Semerse. The Order of the Yigh Cousl sancico'ng ke Schems shall be
deemed to ke ke Orcer aader Seqdar 102 o the Act for the marcss
of confirmirg the redusden. Since the aferesaid rodustern does nat
involre eilner diminuton of iabilty in respect of unpaid share cspital
or repavmeni of pail-up shere sepial, the provislors of Seclion

e
ot B @_‘;;?ghquired

.

1012 of the F‘*EE,EEM] not b2 applcable. GREL shal
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tt Urndersake she separate procedure for such reduction and t shall

nat 2e requirad t2 add the words "end reduced” as a suffix to its name

ponsequent unon suet rediction,

RESTRUCTURE OF SHARE CAPITAL CF GARL
Upor: the 3chems baing =ffzctive, the Equity shates of Bs. 10/- each

ghall be subhdivided in Equity shares of Rs. 2/- sach.

Upon iz Sc-eme oeing effsctivs, '..hﬁ Authorized Skere Capital of
3ARL skall 2e increased o Rs 353,002,000 [RFuapszes Thirty Five
Crores Cnly] withou: any forther eot or deed WL sulject o pevInsma
¢f  regqaizite  cegigwrsdon fezs and  appicsbie  stamp duiy
Consequently, <he Memoramdum of sescoisdon and Articies of
Association ol GARL shell ke altersd and oizase WV of Memorandum of
Agsocladion of GARL chall be replaced with the ollewing clanss:

“I"ag Athorizea Share Capizal of the Corpany s Rs. 320,102,000/ -
[Rupees Thirgy Five Coores Only) divided arte 173,200,000 iSeventeen

Crore Tifty Lacs) Bouity Sheres of Bs. 2/- [Bupzes Two Only] sach”

Tnder she accepsed princinis of Singe Window Clsarance, 1t s hAereoy

provided that the afgressid aterstion in +he Memorandum ard
Articles of Assoclabcn of the Resuiting Compeny vz Chanage o the
Capite) Clause reforrec above, shall becoms operative on ihs scheme
being effzctve =y virtue of tke fact that the Sharehaldors of the
Rezulbng Cormpany white agproving Ui Scheme as & whoee, by virtue
of wtioen consert ietzers, have a'so resolved ard accerded the
selevan: corsents a5 required respectvely uander Sactions 1, 31, B4
and 392 o7 the Companics Act, 1956 and Ssctions 13, 14 and 51 of
the Compeniss Ao, E013 or &ny otnar arovisicas of the Aot and shall
not 7e TequIrec o pass sepArile rssciudons as rcﬁuir&d undsr the

Act.

Uprz the Bchems becoming effective and upon the issue of shares by
3ARL i accordances with clense © above, the exisdng shers cepital
comprising of 50,007 Ecguly Fasves of Re 10/ (Rupess Tea Ol
cach aggregating o Re, 909,200/ - Rupess Tive Lekha Ony) of GARL
held oy GRSLiwhether in it owa znams of ioindy or tarough =oy

noiniree], 5 an the Record Tratc, sbali witaoat ar_,};:*'ﬁ;y{ ation or
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deed, stand carcelied without eny payment 2= envisaged 1 clause 6.3
- of th= Bcheme.

i4.5 However, considering the issuz of the maw Sovity Shartes to oe lssued
by GARL ‘o the sharchelders of GREL as envizage in clavee 5.1 of the
echerns, beirg larger ‘n veloe as compesed to *he cancelaticn as
sovizaged in clauseld 2 of the Schems, here shal not oe net
seduction of the Rhare Capital of GARL, Henee, ths provisions of law
under Sgc. 105 to 153 shall not be applicable,

=t
4 ]

INCREASE IK THE AUTHORISED CAPITAT OF GATL
Jpor. e Seleme Geing efizchve, the Sathorieed Shere Capital of
trAll 308l 28 increassd t Rs, 302,00C 000 {Rugzss Fifty Crores Only)

|
£
—

without amy furiher act or cesd bur subiect to payment of requisite
registretion fees and appleabls siamo duty. Consequencly, the
wemorandwn of Assocation amd Artieles of Associarion of GAIL shail
bs altersd ard clause W of Moporandum of Asscoiaticn of GALL shall
be remlaced wits the folowing clouse: .

\?/ “Tae Muthorized Zhars Caniial of the Company s Bs. 300,002,000) -
{Rupses Fioyr Crores Only) divided o 50,000,000 Touity Shares of
Rz, 10/- (Fuepees Ter Sniy) eazh?
'

«3.2 TInder the mooegten orincipls of Single Windew Clegrance, it is hearehy

.‘.. provided that the  aforesald alisradicn in the Memorssdum and
Ardcles of Associatesn of GAIL wiz Changs = ke Capizal Clause

referred above, shal become operarive on the scheme balng effective

e oy virtug of e fact that the Shareholders of GAIL whie approving the

Soekeras a5 2 whaole, By ovirtae of weitter corsent leters, have also

resolied and scoesded the reevart sonesnts as cequirsd respestively
undar Sectons 18, 31, 54 and 392 of the Companies Act, 1555 and
Bections 13, 14 and &1 cof the Comppanies Act, 2012 or any other

provizions of the Act and shal ot e reguired o pass separatc

reschutions as reciired ander rhe Act.

16. REORGANIZATION QF GRSL

With sffect from ‘he Anpoinizd Dete, the Fixed Asssis ol the

Femaining Unésttadng oo GRIL shall be seinatais rﬁc’g:fg{ “pEpective
For, Gokul Refpils & SalventLtd, 4
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fair values 2z on tha Appainted Dats as may be determined Sy Board
- of Directors of GRSL. $uch revaliatos shall 9e earrisd ou® on ~he
hagls of the report of compesent velver anpointed v the Board g
Directors of GRSLAr this regaté, GRAL =aal acoourt for revaluation

i ite »ocks of Accounte as tndar:

16.1 The respectve Asset account shall be dshitsd or crecited Sased i)
any upward or downward valuation of ths asmets wth the

correspondirg effect being given in Canital Reserve Sccount.

16.2 The bslance of Capits’ Reserve Account [meluding <he amouns
appropriatsc as mentioned it the sbove ciause) skl be svalabie to
be utlized by the Demsresd Comzany towards the adjustmert
smecfied in claves 122 of the Scheme and iowarcs "Experses’or
“Specifed iterms” as defined in clawse 1.9af the Schems as may be
tonsicered approoriate by the Boasd of Dirzcmors of GRSL from “ime
ta tame.

é/ 12.2 The cffect of abave simted treatrect wil] e given in the =tand alone

and cosschceted annual acccunts ifingncia's, of the Demerged

Q’S/ .CDZHPE.T.:J, z5 e Beard of Dirsetors of GRSL may desr fit v gving
required disclosures,

17. CONDUCT OF BUSINESS AFTER AFPUINTED DATE UNTIL THE
EFFECTIVE DATE

GREL I respect of *he Demesgad ‘Jndertakings, shell czvmy on and be

deemed te have been zarrving on tag busiress and activitizs and shall
stand pozsessed of ad hoid &1l of its properties 2nd assets for and on
-. = zcceunt of and ‘n trsss for GARL.

EA Similarly, GREL in respect of Sichpur Undartakings shall aiso Carsy

or anc be deemed to have besn cermng or a8 Dusiness and

activities and shall stand possessad of and ac’d &) of s properties
and asgets for and on aceaunt of and iz muss for EAIL,
GREL hereby undertakes to hold the Undertalings srersferred with

utmost prudense untl the Ef'sctve Sate,
For. Gakul Reis !
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17.2 GRSL in respect of the Damerged Usdertaldnas shall carmy on tize

—
|

[ 4]

buasiness and setvites with reascnsble ciligence, ausiness prudence
and shall vat without the pricr woitsn consent of GARL, aienats,
chacge, morigage, snounber or otherwdas deal with o dispose off the
Demerged Undertakings or ary pars cherec! emesot in respect of
astivilies in the ordina~y ccurse of Dusiness nor shail it tnderealke
an¥ new businesscs within the Temerged Undersslizgs o a

substartia. expansion: of the Demergzd Undertakings;

- Eindarly, GES. in respes: of the Sidhpar Undertalings, shal carsy

oh the buasiness anc activiies with ressemable diigence, Disiness
piudence ard shall not withour the pror wrttsn consent of GAIL,
alenere, charge, mortgage, =mourtber 2 ctherwise Seal with aor
dispese off the Bidkpur Usdertaldngs, or any part *hereof except in
regpect of aghivities in the ordinery course of basiness nor shall iz

undertake sny rew businesses within (e Sichpar Undertakings, or =

substarta expansicn of the Sidhpuar Undertaidngs.

Witk efzct Tom the Apocnrec Date, ali the predts or income scertng
- zpsing w GRSL in reepscl of the Demerped Uncertzkings or
erpenditure er lossss arlsing to or nourred by GRSD in respect of the
Demerged Undertakings, . shel for all purposss apd intsmis be
trezated and be dzemed to be snd ascrac as the profits or ineomes or
expenditure ar osses (a8 the sass may be) of GARL, a8 the case may
oe;
Simiary, with effect from the Appointed Dats, all the oraofits or
income accruing or arsing o GRSL In resmex of the Sidkpur
Uncertanings, or sxpendinors ar wogzes arising to oo incurred by GRIL
in respect of the 3dngur Undsrtadings, shall foo 2il purooses and
Im=nts o2 ceated and De deemed o be and accoue as the praofits or
meomes or expencitare o lesses (28 B czze may hEI of GAlL, as the

case may he,

GRSL shall not vary the erms and cond'tions of service of the
emplovees or conc.de saitlzments with anions oo employees relared
w2 Jemerged Tndertaxings, excep: ‘o the eodnary courss of siness
oI Cconslziznt wits pest gpractice or puarsuant tooany p:e-eii.sﬂng
obfigation: without the prior writian consen: o the Board of Divectors
For, Gokui Retabie & Sofvent Lt 3
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Similariv, GRESL shall nct wary the erms and ecnditions of service of
“he spaplovees or ocmacde serflemencs with uriems of esiployses
related to Sickpur dncestekings, exceps in the crdmery couree of
buasiness o conslstent Wwith past piactice oo puysiant to a.nj,‘lpre-
existing obligator. withcur she pris: #miiten congent of ‘he Beard of
EPrireemsrs of Galb,

QRBL shail oot vare the erms :nd condtions of any rgreements o7
ooovracts it relation in the Demerged Usndertikines, excep. in the
ordirery coursc of curness or wiihom the soos conssnt of GARL, o
sursuant <o any pie-erising coligatcr. vzdertaken by them, as be
caas may 2. 1

Sirnilarty, ORSL shal ot wary the tooms snd coadidons of any
QET=EMENTs €f Covirisss in ruetion o the Sichwur Undectalings,
excent Inihe ordinary courss of business or withous tae prior consen:

of GATL or pussuaer tcoany pie-existing colgation underaken by

thers, as the cese mav b,

OREL, CARL snd GALL ghell ke ertited, pending sanctivn of the
Sehome, tooappw to the Cemral/Steic Gowerngient and sll otner
agencies, departmerts 2rd snthorides coroemed 23 ace rscessary
wr.der arwe law or rales for such conscels, zoprovais wnd sanctions,

which ey be ~equired pursuant oo his Scheme.

LEGAL PROCEEDINGS

All ‘egal progesdings, o whaloetsl natume by or against GRSL
pending and; o arsing afsr appoinfed dare oot betore She Efzctve
Tate aad relating to the Demerged Urdertaxings, shell rct abate or
be diseontinned o be i any way prejadicialy affected oy reason af
he Sckheme oo oy ianyilbing contained i this Scheme o shali B
contimied and eforced e or agains: GARL, be in the same menner
and o the same extent as 2auld or might have beer. zeniimued and
eniorced o or agiinst whe Demerged Commany.

Similari, all legai proceedings, of whatsoese: melure B¥ of against
G23L pending and;or arising after eppointzd dats bui bzlore the
©ffactive Dafe and vtk -sspect to the Eidhpur Undertekirgs, saail
nct abate or be Ciscomtinued er ke v any wey prefudicia'ly affecred b

—ezzon oi the Schems cr by anytiing ccwiained in this Scheme bt

shall be continued and erfeacsd by or agsinet GﬂlfL/.d‘d']:‘E‘ﬁg-\;L\\lle same
. . A sy
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merrar and to the same extert as would =r migh. hese been

continied and enfereed oy or ageinst GRSL

13,2 After the Efizetive Date, i any procoedings ire taken agains! GREL in
respect of the metters veferrsd to o the clauselB. above relating 1o
Demerged Undartekings, <he Demerged Cempany shall defend ths
garne al 1ae gest of GARL and GARL shall rdimburse snd indsienify
GREL agsinst ]l laklides and colgadcns mewred by GRIL in

respect thereef.

Simiardy, after the Eisctive Tate, i any procecdines are lzker
agairst GRESL it respest of the matters referred o i the chausels.n
gbeve relating to Sidhpur Undertalir.zs, GREL skall defend the same
at the eoat of GAIL and GALL shal reimburse ard ndemnife SESL
against al. “abilives and obligations ineurred by GR3L in respect
theresd,

S%3 CARL undeitakes o vave g sessective lega. or ether DIOLECCINgS
Q. witisted by or sgainsi GRSL referred to in cfaugel8 ] andjer
\;;/ clatseld.l above relating to Demsrzed Underteidngs. tansferred into
q»/ its name and *o have “he sume temuimasd, prosevatsd and enforced Wy
g
1
Y
¥
L

of agains) GARL 25 the case may be, ic the exclusien ¢f GRSL.

Simdla~ly, GAlL tndetaers te have al regpective legal or orher

Proceedngs tritived Wy ot against GREL refersed i im clauseis.t

andior  clauseld2  sheve eladng to Sidhpa Uoderlakiegs,

transferzcd into its namc and o have vhe same coodinued, prescoled

T . and erforcec by or 2gaie: GAL as the case may 2e, 15 he e ushn
2 of ORSL.

CONTRACTS, DEEDS, ETC,

Motwithzizanding anyvthing o the cenlrasy conta’red in the coni-act,

deze, bong, agreement or any other instrument, cut saoject to the
cther provisicns of this 2chems, al worntracts, desds, honds,
sgresrients ane other irsinoments, if ary, of whatscever nature and
subsistng or hiving effect on the Dffective Dae and selating te the
Demargsd Undettaiings, shall condimie in R0 foroe and =fisct againat

er in fAveur of GARL and may be eniorced coffecsive 3: ;ﬂ.—n Jf-gainst

—_ For, Gokul Refoils & Sglvent Ltd,
ﬁﬂ‘?\ TRUECCRY " mpcotnn
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GARL ag fully and effecraally a5 if, instzad of CRSL, CAREL had beem a
pariy tharcto,

Hmiarly, natwithetanding anphing 1o ths conmrery cortained i the
coniract, deed. Jond, sprezment o any oiker instrument, hut subject
to the othet provisions of this Sckeme, ali contrects, desds, benda,
sgreemenis and other mstrumenis, i any, of whatsoovar caire anc
subststing or havng effect on the EXeetive Dae and Telating w the
Sickpur Underakings, shall scadinue in full feros and effes: againat
or in favorr of GAIL and may be =nforced e¥sctively aF or againat
Gall as fuly and effecrialty as if, ‘nstead of GRSL, GALL had been a
patty thersto, )

19.3 GARL &r any time after he coming into effcct of this Scheme o
aceordance with the Jrvisions hereof, if 50 reduired, under ary law

0 otherwise, enier irrc, or issue or etecute deeds WTIES,

confirmations, novasiors, declarations, or othe: docamrsmis wits, arin

Javour ef 1y vartye to any conres o7 acrar gement, With veapect to

& Demerged Undertakings, to which GR2L s 2 DTty or any wrtings as
"b{;/ may De eCessary n be sxseuted in order to give formal affect 40 the
=bove provisions, GARL shall, be desmed in be authorized to execute

% EL¥ such weitings en belalf of GREL and ‘o camy out or rerferm all
- such formalities ¢: complances required fer the pursoses :oferred o
&
W

zhove on the part of GRSL.

J Sipdlarly, CGAIL, o, ary time after the cominp into effect o this
Scheme in accordence il the provisicna beresf i so teqaiTed,

T unde: any law or otherwise, enter ric, or ssus or exestte deade,
/ IR writitigs, confirmartions, nevations, declaiations, or other cacumer<s

with, or in fasour of ary serty ‘o any centract or arrargerment, witn
respect o Sidhpur Urderradngs, w which GRSL s a paity or BILY
WrHtEs as may De nocessary to be execated In order tg give formes:

effect to the above provisions, GAIL shali, be deeried 1o ba aurhorized

3 eXeClle any seh weiidngs or behalf of GRAL 2nd to casry ottt or
perform all such formalities or complances required Tor the UrDeses
referred to above cn the part of GRAEL

For, Gokul Refolls & S "I'El‘t't Lid. ‘:,.{ \HIP:'?"\'
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SAVING OF CONCLUDED TRANSACTIONS

The ‘ransfer and vesting of the azsets, liabilides and oblizations of
GREL as per this Schems a=d “he continusncs o the picceedings by
Of ageirs. the Resulting Compamy under zilsed %  ang
clansel8herecd elatng o Semarpad Undertaldings, shall not affecs
any transactic:: ¢r aroceedi-gs a.freédj; cotcitded by QRSL or aor
oefore the Efective Date, to thet ecd anc intent ‘her the Resuvltng
Compary ascepts and adeprs all acts, deads anc things done and
executad Wy GESL ai acts deecs and taings dene and srecuted b
anc on behal? of GARL,

Smilarly, the transier and vesting of the essels, labilities and

obligations of GRIL as per this Scheme and fhs continuenee of the

pioceedings by or agains: QAL under clause? and cause 18he:eaf

relating re Zidhpar Unde-takicgs, skall nei affec: 8% iransaction or
Froceedings already cenchuded by GREL on o- before the Effective
~ate, to that end s inten? thar GALL a02epts and adepis all acts,

deeds and thirgs dens and sxecutec by GREL s acts decds snd

. things done siid execated by e=d o behal? of GAIL.

c% Undertalcngs. For, Gakul Refm[iw
Srmuscory . T

STAFF, WORKMEN & EMPLOYEES

Upon the aomitg inwe effem of this Hcheme, all exploress of GRIL
engaged it or o 1elabon to the Dega: ged Undertalde 2z, ned wha are
Iv such employment 25 on the Efeskzs Dare bl secome tha
employess of GARL from Aopointed Sule or their ragptctive juining
date, whichever ’= lerer and, sukject 1¢ the provisions of this Scheme,
N erms and conditions ne: lsss favorable than thase on which, they
sre engaged by GRSL and without S INtermaplion. of or breaic o

=Ervos2 as a result of the ranefer of the Demerged Urdetakings.

Sinilarly, upen the coming intc effect of *his Sckere, all emplovees of
GRSL ergaged in or in relaten to the 8ldhpus Undertalings and whe
are in such employment as oh the Efactive Dats shall hangme the
emplovess of *he CAIL from Apacintad Date ar th =i raspactive joining
diate, whichever is later ard, subice: o the provisions of this Seheme,
tn terms and eonditicns rot less favorable *hezr those cn which they
are engagec by Demerped Company and withow any interruaption of

o breske in service as o3 result of the transies of 1hu: Sld}*pu
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— 21.2 In s0 far as the exist'ng ormvidsnt tung, gramaity fund and sension
: smdior supsrannuzsicn fund, trests, retiersnt fund oo benefits and

ary viher funds or benelile created by GRSL for the Erroloveas related
tc the Demerged Undertalings, jealiecdvely refer-ed <o as the
“Funds”. th: Purds and such of he investrents made by the Funds
which are referazle ‘o the emplorees rslmted to <he Demerged
Lndermalings, being iransferred to SARL, io terms of the Schemre
ghall be trecsferred 'o CARL srd shall be beld for their benedt
rscart to this Sclemwe in e manner orowded hersinader. The
Furds shell, subject o the nscessarr aporova’s s perrissions and
at the disersticn of GARL, cither te continued as sopsrate Tands of
GARL for the benefic of the sraplovess related e the Demerged
Judettalings, or be transferred ‘o and merged with other simitar
funds of GARL. Ir the event that GaRL docs no- have iss own fands in
respcot of any of the abgve, CARL may, suljezt o necessary
apormvals 2d permissions, contoue to comtriiue to relevant findds
of GREL, until such tine thay GATL erzatles s own find, at which
tmz the Funds and the investronis and contrib-atons Persaining
the employees rejaved o the —emerged Undertakings, shall be
rransferred to the furds created by GARL, Srlizel ta the relevpaye lawr,
rules and reguiztions applicasle ts che Fuinds, she Board of Dirsercrs
or any corcmittse thersof of QRSL and GARL may decids in contimue
to make e said contrilbaztons ta ke Funds of GRYL. 1 is slarified
st the services of the emplevess of the Demerged Undertsiings, will
oe treated a5 having been conbnvous and mot interrapied for the
olrpose of the s&id furd or Arda.

Likewisz, in so far s the sxistng provident fand, grasiity 2and and
pensicn and/or superannuation find, rasts, refirement fung or
benefits and anv olaer funcs or benedts ersatsc by GRZL for the
emzloyees relzted to the Sidhpur Unds rtaltings (cotlectively referred 1o

as the *Funds”], the Funcs and sveh of the vestmenss made Ev the
Funds wiich are referab’e ‘o the smolevess related o the Sichpur
Urdertakrgs helng trans@rred to GA°LL in terms of te Scherze ahsl]
b transierred to GATL and shall b heid for =i banefit pursuant s
this Schetre in ke manoer proviced hersimafrer. The Fands shal,

subject to the necessary aoprovais and rermissinng _aJnJ:;\a: the

e discretion of GAIL, ether be suntinued s SCparate fui,‘d‘s‘?ﬁ‘f«i‘} L for
.ij"{zﬁﬁﬁT = G‘?-*\‘\ For, Gokal Refolls d Solvert Ltd,
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the Lenefit of the emplovees related to ths Sicopur Undertaidngs or

be tremsferred to srd merged mith oiher similer finds of GAIL. In the

svent tha: GALL dees net have its own funds in respoct of any of the
above, GAIL mey, sabject o nesessary appeovals and perreissions,
contirue 0 contribute to relevant furds of GESL, umil sach tme that
GALL ereatss s own fund, at whizh time *he Funds and e
ILresticenis and sentribstons perta’ning to he cmployecs related to
e Eldhpur Undertskings shall be transferred ro the funds ercated, oy
Gl Bub'ect to the relevant lam, rules and regulations wpplieshie o
the Funds, ths Board ¢f Direciors or any commiftees thereaf of GRSL
anc GAIL may decide to comtinae 0 make the said contrinurions to
he Fands of GRIZ. It is clarifed ther the ssrvices of the smplovees of
the Bidhour Undectzkings will Se tregred as kaving besr coniluous

and no, interrapted Jor the ourncse of the sséd Mnc or funds,

Any questicn that may arfae g5 o whether any empoene beleogs to o
doss not belong e the Demcrged Lridertalings  and  Sdhmar
Underizkings shall be c2cided e -he Br..-ard of Direciers o Committes
thereof of GRSL, GARL and GALL.

REMAINING UNDERTAKIKG OF GREL

It iz clanfiec ikbar, the Remsining Utidertaling ef C25L shall contnze

wih GRIL as folovas:

(2} The Remaining Undersling o GRSL and 1l the asgsets, Labiidcs
and ckligetens pertaiving therew shall cordinue 1o celong to and
br managed b GRAL. I

{t} Al “egal and ottusr proceedings by o agains. GR5L undsr any
statute, whether perding oo the Appeinted Date or which mey be
initigred in furire, whether or rotin icsnect of any matter arising
helore the Effective Dats and reledng to the Remaining

Undertaking of GREL {neluding thess relating o any preperty,

right, peaver, labilioy, eoligation o1 duty, of GRSL i respect of the

Eemairing Undertaling of GRSL) shal be contineed and exforsed

by or agaivst GREL.

With effext frem e Aopeintsd Date and neluding th.e Effaziive Tate -
@} GREL =hall He deemed to have been carrying on and to 2e carrying
srd  actdtles th -

Unde: taking ﬁ%gﬁa%kfﬁﬁ?ﬁﬁ iis cwn behall;
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(b} AL profit 2coraing te GRSL tosrcon or losses arleing or incurmed oy
- it relating to the Remaining Underta%ing o Demerged Company
shall, for all purpeses, be treated as the rofit, or losses, as the

cage meay be, of GRIL

23. TAX CREDITS

235 GARL wii! be ‘he succassors of GRSL wis-i-ws the Tremnerged
LUrderizkivgs. Henee, it il be de=med that the bensar of ary vax
credits whether cenural, stete or ncal, avaled vis-d-vis the Dermer gad
Lrdertakivgs and the oblgedivies i any for pavment o the tax on any
Azsels forming pest of the Domerged Uncertaxings shall bs deemed o
have boen aval’ed Ty the Resitirg Company or ag the case may be
deemed to he tke obligatons of the Resultry  Company.
Consequenily, as the Scheme does not contemolate remeval of any
assel by the Resalting Compeny fom the promisss in which it is
instaled, no reversal of ary tex crecit nzeds to 2e made or is Tecurired
to be made by Semerged Company.
Similarly, GALL il be thz successars of SRID v3-2-vis the Sidhpar
Undertzkings. Hence, & wil be ¢zemed “hat the Seps-r of any “ax

crecits whether central, state o lazal, availed vis-d-vis trs Zidhpur

4

Lrderakirgs and the oaEgatiors 7 s ¥ for painent of the tax on any
i’/ asasts forming part of the Sidhpur Lr"df*rta_kulgs shal be deemed to
D nave been availsé oy GAIL or as the caze may be deemed to be the
’f_:_'n obligaticas ol GAIL. Consaquentiy, as the Scheme doos rat
contemplate remaovel of any ssset by GATL from she premises in which
it s irstallsd, o reversal ¢f any tex credit needs w be made or i
regired tc be mads by GR3..

With effect Jom the Appoived Date and upen the Scheme becoming
gigctive, all taxzes, dutiss, sess vavatlsireceivatle by Demerged
Company relating to che Domerged Undertszings, insluding all or any

refunds/credit/claims  celating theretc ska’l be treswd z= the

agast/dabilicy or refunds/ecedit;clefms, as the case 1 may 2e, of tha
Resvling Company.

Similarly, with effecs from the fopointed Date and upern the Scheme
becoming effestive, all 2awes, duties, cass rayable, receivanle by GREL
refating to the Sidhpur Undertalizgs including all or anay
refands/ credit {caims relating thereto shall ke treated 2= the
aseet/ Lability o refuncs/credir/c aims; as the case m
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o~ 22.3 Demerged Company and the Resuiting Comrpany ars ex;ressly

perciitted to revisc their TESTECtiVE “tX roturas ineluding tex deducred
at source (TDJ) centificates returns sxd claim vefunds, aduance tax
credite, excss and serves tax credits, set e ete, on the basis of e .
fgunts ol the Demarged Urdertakdags of Demaf:g&c‘. Cottpany as
westzd with thr Resultng Company upen coming inte sfiset of thig
Suheme, and its fght to make sueh TWENE in the related rax
TehlrnE #nd relsted eertficates, as applcalk” z, and the g to elsim
sefunda, sdivstrens, sredits, set-cffs, adwsnze iy predits pursuant
1o the sancticz of t=8 Scheme txd e cheme beootring sffecthve is
EEPreassy resered,

Sirila-ly, CREL and calL are cxpressh: permitted fo rewise el
respective tax retums rzivdng tax fedicied g souree {TDS)
ceftiilcates retums and el refunes, advanes tax cracits, oxciss
and sarvice ax crecits, set off, =ic., cn -he basi= oi <he azcrunts of the
Fidhpur Undertaleéngs of GRSL g vered wth GALL vpon eeming into |
effect of this Scheme, and #s dght e cake ELD revisions in the
related tax revaras and celated Cerifcates, as apolivable. and e
ght o cladim rafiznds, adiustments, cradits, s=l-offs, adwance tex
credits pursias: <o ihe seiffer of ‘his Schsme apd the Screms
beremning effestivs s e¥oressly reserps,

APPLICATIONE TO HIGH COURT OR OTHER APPROFRIATE
AUTHORITIES

GESL, GARL and calL shall, with all reascnakble disnarch, male
necezsery spplicattonsz to the High Coust or soeh cthes EEITORrHATE
2rhority, vhare the regizrered offines el the CRSL, GARL and GAJL
are situgted, for szeking orger for dispenstg with ar ernvering,
holding ard sanduedng of meeting of the memsers anc/or creditors
of the CREIL, GARS and GAIL, 22 may be directed ¥ 12 High Joust
e such othes appropeiare avtongy,

On the Schems beig approved by the requisite majorites of the ‘he
members and ¢ or coeditors of e CREL, GATL ane CAIL mifetner 5
8 meeting or othorwise, ge Fresesibed ander 1he law =g foor as

directed by the Higi: Courts or sued atocr tpErodnsie auhoriy op

- GREL, GARL and GAIL shal, with a1 reasurable dapeteh, aophs to
b%vjng of

T A

i)

the High Ccur# ar such cther anpscorate authority /gt san: :
of. Gokul Refoils J Solvant Ly, -i.:i.i{xs.'i_'-' ]
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the Scheme under Seciimr 391 o 294 of ti.c Act, and 7or such other
arder ar arders, as che said High Ceurts or such ather authorily may

droomed fit for CEITYILE this Schere inds effeat.

MODIFICATIONS OR AMENDMENTS TC THE SCHEME

GR3L, GARL anc QAtL by ‘heir respective Board of Directors or such
Other peison or vergons, as the respecive Board of Direatprs Ay
author’ze helading any commities o sih-00mmirtee thereof, mey
make - and/or conscnt ‘g any modificaticas/smeandrmests to the
Scheme or to eny cond’tons or Imitaticns that the Eigh Coures or
amy other suihority mey deem ft to direct or imaose or whiczh TaF
atherwisc b= comsidercd Recsgsary, desirsbte or sppropriate by tﬁem.
The GRSL. GARL and (Alloy thei: resoeciive Board of Directors or
#10h other person or he:aons, as he respeciive Sousd of Diresiarg
Ty awherze ‘nouotig any committee or sub-commities thereof,
shal be authorizcd i teise all s 5CPS as may be TECessary,
ueslrabie ar oroper o resslve ¥ donbis, diMienitiss er questiong
#hether by rezgan of &Ny diiecive of crdsrs of =¥ athsr suthonties
07 otherwise howsoevsr anising out of or under or Gy wiriie of the
Sthere andior RY mader concerasd or cermecred thegwith, In
Ja%e, nost aporoval of ithe Sepsmqe oy “he High Coust, trere is H
confiesion i mterprefing snvy elsuse of this Bcheme, or gthepws 2,
Hoard of Directars of GREL. GARL and GATL wi] hase complete Dwer
o tage the mest sensible Tterpretation 59 as ‘o crder the Zohemes
operatiosal,

For the purpose of giving =fzat o this Scheme oy to 277 modifcations
or amencdments hejec? or zdcitions thersis, the Bosrd of Wrrectors of
GRS, GARL and G4l may give and are hersly avthesized 1o
deiermine =rd give 20l such directions ¢s are Lecessary neluding
ditections for seltling a: removing a1y quastion of coubt or cifficaly
that snay arsc and such o SCITlirenon or directions, as the sqse may
be, shall be binding on 21l parties, in tre sams manner as if the same
wers sperilicaly incorpurated in t57s Sobere

SCHEME CONDITIONAL OXN APPROVALS/ SANCTIONS

The Scheme Iz and shal’ e cendficnal upon and

TUECOPY | s
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— 6.1 The Fckewma being anproved by Tespective requistte majodties in

*y

mimbers srd value of sush tlasscs ol persons Incivding the member
erd rrediors of the COMDANLES 83 gy de directsq by the Hou'wls High
Coust of Judicaturs of Quigra: =t Ahmicdabzd ang {oroany otber
“Ompien: authority as rrsas pe app.icakie;

262 The Sckeme neing sancticnsd e ke Hon'ble High Court o
Jadicarre of Cua'srat at Almedepac and [ op sy other Corpates
auihonty, as may ke applizanle wnder Seeton 291 te 3534 ol the Act;
and

20.3  Certified Conies of ths O-der of 1 Fer Bz High Covrt or such otiyer
Shipeten! authoriny as mz¥ be applcakie, samitioring this 3cheme

bring fled gath e Rogiesa: of Cuimacnics, rzrat,

ﬁ}'/ 27. EFFECT OF NON-RECEIPT OF AFFROVALS / SANCTIONS

4 27.1 In the event of LY of the szicd sancitor s ang apurovals referved to i

k/ ._aba'zc clanas net being chiained ang {oT camplied wirh indfor satisfise

< gndsur this Scheme nos Leing sanckined by the High Corrt Al or

i arder or orders oo 0ing Dasssg as ifoveszid, this Scheme snal stand
evased, ranceled Lpd ol ne eferr ang tn that CEINT, 10 dahts and
Labilites wharspess; spat SUCUC tE ar De incurred mter ge JeTween

. the GRAL, GARL g G4]L or "het respective shaccholders op craditors
of emyltvees ar axy oteer Ar8cn and save snd cxoegr in iespect of zoy
50500 deed Core prior therers as s Lontstapiated Dereunder er ag i

w any right, liaoting or sbligation whic® nes asizen or &oorued pursuant
i

“hezerc and which sha] be geverned anc be presersed or worked out in
accordancs wity the appleal’s law and i such BESe, cack party skall
brarits cwn coses nicss otherwise mateslly agreed.
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“ ™ 28, COSTS, CHARGES & EXPENSES
AL casis, charges apd SHPELRRS nciiding stemyp duty 14 regisration
fee of sy Ceeq, dacamant, insmiment or Hig= Court's coder ¢ cladiag
Lus Scheme or i TEIATCN §% 0T in connsction with megotiadicns leac'ing
URte the Soiems zrd of Camryizg our spd ‘mplemsntng the terms ang
prowisions of this Echems amd ip. fderial o he complaton  gof
AITANgETent In purstance of this Seheme shali be boge by GRSL and

CARL ir equal share,

I view of gars 21 of the order dated 13m w2 3015 pagsed by the Hoshie

CO {Corars: Hor'ble Mir Justics Vgl b, Pancholi] it Conrpany Pelitians

Mo 268, 37 and 38 of 2013, tha Scheme 'g herebw allthenticatry,
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