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IN THE HIGH COURT OF ANDHRA PRADESH
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY APPLICATION NO.1284 OF 2013

In the matter of the Companies Act, 1956 (1 of 1956);

AND

In the matter of Sections 391 to 394 read with Sections 78, 100 to 104 of

the Companies Act,1956;

AND

In the matter of Scheme of Arrangement in the nature of Demerger of

Lubricants Undertaking of Gulf Oil Corporation Limited (“GOCU or “the

Demerged Company” or “the Applicant Company”)

AND

Gulf Qil Lubricants India Limited {“GOLIL or “the Resulting Company™.
Gulf Qil Carporation Limited, a company registered
under the Companies Act, 1956 and having its
registered office at Kukatpally, Sanathnagar {IE} PO,
Hyderabad — 500 018

......... Applicant Company / Demerged Company

NOTICE CONVENING MEETING
To:
All the Equity Shareholders of the Demerged Company

TAKE NOTICE that by an Order made on 24" day of Dacember, 2013, the Hor'ble High Court of Andhra Pradesh at Hyderabad has
directed that a meeting of the Equity Shareholders of Gulf Oil Corporation Limited be convened and held at KLN Prasad Auditorium,
FAPCCI, Red Hills, Hyderabad-500004 in the State of Andhra Pradesh on Thursday, the 30" day of January 2014, at 11.00 AM,,
for the purpose of considering, and, if thought fit, approving with or without modification, the Scheme of Arrangement in the nature
of demerger of Lubricants Undertaking of Gulf Qil Corporation Limited (“GOCL’ or “the Demerged Company” or “the Applicant
Company"} into its wholly owned subsidiary Gulf Oil Lubricants india Limited (“GOLIL or “the Resulting Company”).

TAKE FURTHER NOTICE that in pursuance of the said Order, and as directed therein, approval of equity shareholders of the
Applicant Company is sought on the following Resolutions as Special Resolutions:

a)  "Resclved that the Scheme of Arrangement between Gulf Oil Gorporation Limited and its wholly owned subsidiary, Gulf Qil
Lubricants India Limited tabled before the meeting and initialed by the Chairman for identification purpose be and is hereby
approved”.

0}  “Resolved that the Board of Directors of the Applicant Company (hereinafter referred to as “the Board” which expression shall
also include any Committee of Directors constituted thereof) or Mr. S. Pramanik, Managing Director, Mr. Manish K. Gangwal,
Chief Financial Cfficer and Mr. A.Satyanarayana, Company Secretary, be and are hereby severally authorized to do all such
acts, deeds, matters and things, which may be considered necessary, requisite, desirable or appropriate and to make, agree or
accept such modifications/amendments/limitations and/or conditions arising out of or by virtue of the said Scheme or as may
be directed or imposed by the Stock Exchanges with whom the shares of the Company are listed and/or any other authorities
and/or by the Hon'ble High Court of Judicature of Andhra Pradesh at Hyderabad as may be necessary to effectively implement
the said Scheme.”

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Equity Shareholders of the
Applicant Company/Demerged Company will be convened and held at KLN Prasad Auditorium, FAPCCI, Red Hitls, Hyderabad-500004
in the State of Andhra Pradesh on Thursday, the 30" day of January 2014, at 11.00 A.M., at which time and place you are requested
to attend.

TAKE FURTHER NOTIGE that you may attend and vote at the said meeting in person or by authorized representative or by proxy,
provided that an authorization/ proxy in the prescribed form, duly signed by you, or your authorized representative, is deposited at
the Registered Office of the Applicant Company at Kukatpally, Sanathnagar (IE} PO, Hyderabad — 500 018, not later than 48 hours
before the scheduled commencement time of the said meeting.

The Hon'ble High Court has appeinted Mr. G. Ramachandra Rao to be the Chairman of the said meeting.

A copy each of the Scheme of Arrangement, the Statement under Section 393 of the Companies Act, 1956, Observation Letters dated
13" December, 2013 and 16" December, 2013 issued by the BSE Limited and National Stock Exchange of India Limited respectively,
Complaints Report dated 21* October, 2013, a Form of Proxy and Attendance Slips are enclosed.

Sdf-

(G. Ramachandra Raa)
Chatrman of the mesting
Dated this 27" day of December, 2013,

Registered office:

Kukatpally, Sanathnagar (IE) PO, Hyderabad - 500 018

Notes:

1. All alterations made in the Form of Proxy should be initialled. .

2. Only registered equity shareholders of the Applicant Gompany may attend and vote (either in person or by proxy) at the
equity shareholders’ meeting. The representative of a body corporate which is a registered equity sharehoider of the Applicant
Company may attend and vote at the equity shareholders’ meeting, provided a certified true copy of the resolution of the board
of directors or other governing body of the body corporate is deposited at the registered office of the Apoplicant Company not /
later than 48 hours before the scheduled time of the commencement of the mesting authorising such representative to attend o
and vote at the equity sharsholders’ meeting. i

Encl: As above




IN THE HIGH COURT OF ANDHRA PRADESH
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO.1284 OF 2013

1n the matter of the Companies Act, 1956 (1 of 19586);

AND ’

In the matter of Sections 391 to 394 read with Sections 78, 100 to 104 of
the Companies Act,1956;

AND

In the matter of Scheme of Arrangement in the nature of Demerger of
Lubricants Undertaking of Gult Ol Corporation Limited (*GOCL or “the
Demerged Company” or “the Applicant Company”)

AND

Gulf it Lubricants india Limited (“GOLIL" or “the Resulting Company®).

Gulf Qil Corporation Limited, a company registered
under the Companies Act, 1956 and having its
registered office at Kukatpally, Sanathnagar {IE) PQ,
Hyderabad - 500 016

......... Applicant Company / Demerged Company

STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 AND SECTION 102 OF THE COMPANIES ACT, 2013 FOR
THE NOTICE CONVENING THE COURT CONVENED MEETING OF EQUITY SHAREHOLERS OF GULF OIL CORPORATION
LIMITED (“GOCL” OR “THE DEMERGED COMPANY"” OR “THE APPLICANT COMPANY")

. A Scheme of Arangement involving demerger of Lubricants Undertaking of Gulf Oil Corporation Limited (“GOCL or “the
Demerged Company”) into its wholly owned subsidiary Gu!f Oil Lubricants India Limited (*GOLIL" or “the Resulting Company”)
under sections 391 to 394 read with Sections 78, 100 to 104 of the Companies Act, 1958 (“the Scheme of Arrangement”),
has been proposed. Pursuant to the Order dated 24™ December, 2013 passed by the Hon'ble High Court of Andhra Pradesh
at Hyderabad in the Company Application No. 1284 of 2013 filed by GOCL., a masting of the Equity Shareholders is being
convened, for the purpose of considering, and i thought fit, approving, with or without modification, the Arrangement embodied
in the said Scheme of Arrangement, which, inter-alla, provides for demerger of the Lubricants Underteking of the Demerged
Company and transfer and vesting thereaf into the Resulting Company. Notice of the said mesting together with the copy of the
Scheme of Arrangement is sent herewith. This Statement explaining the terms of the Scheme of Arrangement is being furnished
as required u/s 383 (1} () of the Companies Act, 1956 (“the Act”).

Il The Board of Directors of the Demerged Company had vide a resolution passed at its meeting held on 7" August, 2013
approved the proposed Scheme of Arrangement pursuant to the provisions of Sections 391 to 384 read with Sections 78, 100
1o 104 of the Act. The same was senl to BSE Limited (*BSE"} as well as The National Stock Exchange of India Limfted ("NSE"}
for obtaining their approval to the said Scheme of Arrangement. Post receipt of comments from SEBI, both the stock exchanges
have granted their approval to the Schems of Arrangement vide letters dated 13 December, 2013 and 16 December, 2013,
regpectively.

. BACKGROUND OF THE COMPANY
Gulf Qi Corporation Limited :

1. GOCL is a public limited company incorporated on 20" April 1961 under the provisions of the Companies Act, 1956,
having its registered office at Kukatpally, Sanathnagar (IE) PO, Hyderabad - 500 018. GOCL is primarily engaged in
following businesses / Divisions as set out below:

a  Lubricants — Business of the erstwhile Gulf Oil India Limited, was established in the year 1883 primarily to
manufacture, market and render technical services in lubricating oils, greases, auto accessories and car care
products {merged with GOCL in the year 2002). The Division is a regular supplier to almost all the major automohbile
and tractor manufacturers in the country and is approved by almost all major original equipment manufacturers;

b.  Industrial Explosives — Primarily engaged in the business of manufacturing, marketing and technical services in
industrial explosives, detonating accessories, and special devices for Defence and Space applications ;

c.  Mining and Infrastructure Contracts — Under this business, GOCL undertakes large scale mining services in coal,
iron ofe, limestone and uranium mines. GOCL also underiakes contracts in the Infrastructure sector such as
underground metro railways, elevated highways, industrial structures / buildings,

d.  Property Development - GOCL typically develops large properties owned by it into special economic Zones,
industrial parks and commercial conglomerates.

2. The accounts of the Demarged Company have been audited as at March 31, 2013. The capital structure of GOCL as on
March 31, 2013, is as set out below:

Partlculars Rupeses (in lakhs)
Authorized Share Caplial )

12,50,00,000 Equity Shares of Rs. 2/- each 2,500.00
Total | 2,500.00
lssued, Subscribed and Paid-up Share Capital :

9,91,44,080 Equity Shares of Rs. 2/- each . 1,982.80
Total 1,982.90




3. The equity shares of the Demerged Company are listed on BSE and NSE.
4. Some of the main objects specified in the Memorandurn of Association of Guif Gil Corporation Limited are stated beiow:
a.  To manufacture, produce, prepare, import, expart, buy, sell, fabricate, install, survey, estimate and install for
instailaticn on site and generally carry on business in Detonators of alf types, explosives, explosives accessories,
safety fuses, gun powder, detonating fuses, blasting squipment, expioders, ohmmeters, rheostat, sequence switch,
shatfiring cables, connecting wires, insulating materials, crimping machines.
b. Yo manufacture, produce, prepare, import, export, buy, sell, import and expart explosive intermediaries, and raw
materials and to do research and development on hew products.

¢ To acquire the whole or any part of the undertaking and assets of any business within the objects of the company
and any lands, privileges, rights, contracts, property or effects held cr used in connection therewith and upon any
such purchase to undertake the liabilities of any company, association, partnership or person.

d.  To engage in the businesses of mining services either through lease or directly by acquisition of rights of existing
mining services, and / or through establishment of the company, dig, buy, sell and to do all such things to run
slich services connected with the mining including blasting, excavation earth removal either directly or through,
contracters, sub-centractors, agents or in partnership with individuals, partnership firms, companies and other
association of persons and to enter info collaboration with the persons or bodies corporate or association of
persons / firms either in India or outside india.

e.  Toestablish the business of mining of all minerals, chemicals, coal, ores of all kinds either through lease or directly,
explolt, process, buy, sell. mining products, by products / intermediary products either directly or through agents,
dealers as permissibie under various laws and rules there under and other statutes.

5. The summary of the audited financial statements of the Demerged Company and the Resulting Comparny for the year
ended March 31, 2013, are enclosed as Annexure 1A. Further, the unaudited financial resulis for the pericd ended

September 30, 2013 published by the Demerged Company are enclosed as Annexure 1B.

€. The Background of the Directors of the Demerged Company is as follows:

Sr. |Name of the Director Designation| Age |Educational Qualification
No. (Years)
1 |Mr. Sanjay G Hinduja Chairman . 50 Graduation-Business Administration from Richmond
Coltege, London
2. iMr. Ramkrishan P Hinduja | Vice- 43  |Graduate in Scisnce and Economics from the University
Chairman of Pennsylvania, Philadelphia, USA
3. |Mr. KN Venkatasubramanian | Director 75 M.Tech. Chemical Engineering
4 |Mr. M 8 Ramachandran Director 69 Bachelor in Mechanical Engineering
5. {Mr, Ashok Kini Director 68 B.8¢., Master Degree in English Literature
6. | Mr. Prakash Shah Director 74  [M.Com., LLB,BA. (Hons), LFS. (Reid.)
7. |Ms.Kanchan Chitale Director 61 Fellow member of the Institute of Chartered
Accountants of India
8. |Ms. Vinoo 8. Hinduja Director 47 Graduate-Business Administration from the US,
Diploma-Health Policy Management from the USA and
London
9. |Mr. V Ramesh Rao Director 51 Post Graduate in Mechanical Engingering
10, |Mr. S. Pramanik Managing 64 Bachelor of Chemicai Engineering, (Hons), Masters
Director Degree in Financial Management (Jamnalal Bajaj),
Fellow Member of the ICSI and the Instilute of Cost
Accountanis of India (ICoAl), Certified Associate - Indian
Institute of Bankers.
11 |Mr. K, C.Samdani Afternate 74 B.A., LLB.
Director to
Ms.Vinoo S
L Hinduja
7. The shareholding patiern of the Guif Oil Corporation Limited as on 30th September 2013 is furnished herewith for
information:
Category of Shareholders ] No. of Shares % holding
Indian Promcters 0 0
Foreign Promoters 49538335 49.96
Mutual Funds & UTI 2353480 237
Banks, Financial Institutions, Insurance Companies (Central / 2799953 2.82
State Govt. Institutions / Non Government Institutions}
Fils 12889902 13.00
Private Cotporate Bodies 3280915 3.31
Indiarn Public 24169748 24.39
NRis / CCBs 4114647 4.15
Total 99144980 100.00




Guif Olf Lubricants India Limited :

8. GuYf Oil Lubricants India Limited {{GOLIL or ‘the Resulting Company') was incorparated on 17" July, 2008 as Hinduja
infrastructura Limited. Later, the name of the company was changed to Gulf Oil Lubricants india Limited vide fresh
certificate of incorporation issued on 12* Seplember, 2013, GOLIL is yet to commence business.

. GOLIL is a wholly owned subsidiary of GOCL. The equity shares issuad by GOLIL are not listed on any stock exchange.

10. The registered office of the Resulting Company Is situated at C/o Gulf Ot Corporation Limited, Kukatpally, Sanathnagar
(IE) PO, Hyderabad-500018.

11. The accounts of the Resulting Company have been audiled as at March 31, 2013. Subsequent to the date of the aforesaid

audited accounts, there has been no substantial change in the finangial position of GOLIL. The capital structure of GOLIL
as on March 31, 2013, Is as set out below:-

Particulara Rupees
Authorized Capltal

50,000 Equity Shares of Rs, 10/- each 500,000
Total 500,000
Issued, Subscribed and Paid-up

50,000 Equity shares of Rs. 10/- each fully paid up 500,000
Total 500,000

12. The Main Objects of the Resulting Company as set out in its Memorandum of Association are as follows:
a. To catry on all or any of the business of manufacturers of and dealers in organic and inorganic chemicals,
. petrochetnicals, fertilizers, manures, pesticides, fuel oils, greases, lubricants, base oils and other speciality oils,
speciality chemicals, metal working and other fluids and additives and raw materials of all these products.

b.  To cary on the business of importers and exporters and consultants of and to buy, sell and deal in petroleum oil,
of all liquid and solid hydrocarbons and of all products thereof, and also plant, machinery and equipmert refated
1o the manufacture, production, refining, blending, packing, hancling or modifying petroleurn oll, liquid or solid
hydrotiarbons and of all products thereof including liquefied petroleum gas, compressed natural gas and liquefied
natural gas.

c.  Tocarry on the business of manufacturing or trading or dealing in automotive parts and accessories, auto electrical,
vehicles care products, vehicle spares / assembties, tools, implements, equipment, gauges and other allied goods,
articles and things for motor cars, trawlers, marine vehicles, trucks, tankers, buses, motorcycles, cars, race cars,
defense vehicles, ambulances, tempos, tractors, vans, jeeps, scooters, mopeds, three wheelers and other light and
heavy vehicles. )

d.  Tosearchfor, get, work, raise, make merchantable sell and deal in all kings of petroleum clls, base cils and other raw
materials for lubricating oils, and all fiquid and solid hydrocarbons and other produce of the lands and also to utilize
for manufacturing, refining or other purpose and to sell or deal in all products of the ofl and other hydrocarbons and”
generally to develop the resources of any lands, right or privileges to be at any time acquired by the Company.

6. To carry on the business to own, lease, manage, run, establish, install and build workshops, garages, service
conters, vehicle care / fitness centers, repair centers, passenger terminals to service, handle, finish, improve, clean
renovate, refurbish, repair all types of the motor cars, trucks, tankers, tractors, buses, motorcycles, tempos, vans,
|eeps, seooters, mopeds, three wheelers and other vehicles and provide to passengers, travelers, drivers, driver
assistants with recreation services, rest rooms, convenience services, and catering / restaurant services.

f. Te purchase, take on lease or license, ublain concessions over of otherwise acquire, any estate or interest in,
develop the resources of, work, dispose of, or otherwise turn to account, land or sea ar any other place in India or
in any.cther part of the world containing, or thought likely to contain, cil, petroleum, petroleum resource or alternate
source of energy or other ails in any form, asphalt, bitumen or similar substances or natural gas, chemicals or any
substarices usad, or-which is thought likely to be useful for any purpose for which petroleun or other oils in any
form, asphatt, bitumen or similar substances or natural gas is, or could be used and to that end to organize, equip
and employ expeditions, commissions, experts and other agents and to sink wells, to make borings and otherwise
to search for, obtain, explolt, develop, render suitable for trade, petroleum, other mineral oilg, natural gas, asphalt,
or other similar substances or products thereof,

13. The Background of the Diractors of the Resulting Company, s as follows:

Sr. {Name of the Director | Designation Age |FEducational Qualification
No (Years)
1. |Mr. S. Pramanik Director 64 Bachelor of Chemical Engineering, (Hons), Masters Degree
in Financial Management (Jamnalal Bajaj), Fellow Member of
the ICSI and the Institute of Cost Accountants of India (ICoAl,
Certified Associate - Indian Institute of Bankers.

2 | Mr. Ravi Chawla Director 47 B.Com, MMS
3 [MrT.TDas Director 52 B.Tech.(Hons)
14. Other than Mr. S. Pramanik, none of the directors of Demerged Company and the Resulting Company are commen 1o
both the Companies. .

15. Mr. S. Pramanik, Mr. Ravi Chawla and Mr. T. T. Das who are the Directors of the Resulting Company are emplpyed in
the Demerged Company In the following capacities — Managing Director, President & CEG of Lubricarts Division and
Associate Vice President — Consult, respectively.



V. RATIONALE OF THE SCHEME AND CORPORATE APPROVAL FOR THE SCHEME
1.

The circumstances which justify and / or necessitate the said arrangement are as per the rationale mentioned in ciause 3
of the preamble of the Scheme of Arrangemant.

2. Accordingly, the Board of Directors of the Demerged Company and the Resulting Company, in their meetings held cn
7 August, 2013 and 8 August, 2013 respectively approved the Scheme of Arrangement in principie, The Demerged
Company authorized Mr. S Pramanik, Managing Director, Mr. Manish K Gangwal, Chiet Financiai Officer and
Mr. A Satyanarayana, Company Secretary to make any amendments, alterations and modifications in the said Scheme
as may be deemed appropriate or as may be suggested by the legal counsel(s) or as may be directed by the Court or
any other authority concerned.

3. The Scheme of Arrangement is in the interest of GOCL, GOLIL, their respective shareholders, crediters, employees and
the general public. The Scheme does not affect the interest of the workers, employees of the Applicant Company, as their
services shall be deemed to have been continuous and not interrupted by reason of the arrangement. The terms and
conditions of service applicable to such staff, workmen or employees after the arrangsment shall not in any way be less
favorable than those applicable to them immediately preceding the arrangement.

V. SALIENT FEATURES OF THE SCHEME
The salient features of the Scheme are summarised as follows:
. Appointed Date means 1 April 2014 or such other date as may be fixed by the Honourable High Court of Andhra Pradesh.

2. The Scheme shall be effective from the Effective Date. The Effective date has been dafined to mean the last of the dates
on which the certified true copies of the Order of the High Court under Section 391 and 394 read with Section 78, 100 to
104 of the Act sanctioning the Scheme are filed with the Registrar of Companies at Hyderabad and all the conditions and
matters referred t¢ in Clause 28 of this Scheme occur or have been fulfilled or waived in accordance with this Scheme, or
the Appointed Date, whichever is later. Any references in the Scheme to “upon the Scheme becoming effective” or “on
coming into effect of the Scheme” or “Scheme coming into effsct” shall mean the *Effective Date”.

3. The Scheme broadly envisages the folowing;
(i) The demerger of Lubricants Undertaking fram GOCL into GOLIL

(i) GOLIL shall, without any further act or deed, in consideration for the demerger issue and altot 1 (one) equity share of
face value Rs. 2/- each for every 2 (two) equity shares of Rs. 2/- each held by shareholders of GOCL, on the record date.

(iiiy Re-crganisation of the paid up equity capital of GOCL and GOLIL.

4. With effect from the Appointed Date, the whole of the Lubricants Undertaking, shall, under the provisions of Sectians 381
to 394 of the Act and all other applicable provisions, if any, of the Act, without any further act or dead, be transferred to
and be vested in and/or be deemed to be transferred to and be vested in GOLIL, as on the Appointed Date, so as to vest
in GOLIL all the rights, title and intergst of GOCL therein.

5. With effect from the Appointed Date, ail Liabitities (including present, future and contingent) and obligations of GOCL
relating to the Lubricants Undertaking shall, under the provisions of Sections 391 to 394 of the Act, without any further
act or deed, be transferred to and/or be deemed to be transferred to GOLIL so as to become as and from the Appointed
Cate the Liabilities and obligations of GOLIL and it shall not be necessary to obtain the consent of any third party or cther
person who is a party to any contract or arrangement by virtue of which such Liabilities and obligations have arisen in
order to give effect to the provisions of this sub-clause.

6. All contracts, deeds, bonds, insurance palicies, agreements and other instruments, if any of whatsoever nature in relation
1o the Lubricants Undertaking and to which Demerged Company is party and subsisting or having effect on the Effective
Dats, shall be in full force ana effect against or in favour of the Resuling Company as the case may be and may be
enforced by or against Resulting Company as fully and effectually as instead of the Demerged Company, the Resulting
Company had been a party thereto as provided in Clause & of the Scheme.

7. Allemployees of Lubricants Undertaking of the Demerged Company, in service on the Effective Date, shall be deemed to
have become employees of the Resulting Company, with effect from the Appointed Date withaut any break in their service
and on the basis of continuity of service, and terms and conditions of their employment with the Resulting Company
shall not be less favourable than these applicable to them with reference to the Demerged Company in relation to the
Lubricants Undertaking on the Effective Date, as provided in Clause 7 of Part Il in the Scheme,

8. Alllegal or other proceedings of whatsoever nature by or against the Demarged Company in relation 1o the Lubricants
Undentaking shall be continued and enforced by or against the Resutting Company as provided In Clause 8 of the
Scheme.

9. Clause 8 of the Scheme, inter-alia, provides for security by Demerged Company of its assets belonging fo the Remaining
Business in relation to liabilities / obligations of the Lubricants Undertaking transferred to the Resulting Company and
vice-versa, subject to receipt of arm’s length consideration from the party taking the obiigation.

10.  With effect from the Appoimed Date and upto and including the Effective Date, the Demerged Company shalt carry on and
be deemed to have carried on the business and activities in relation to the Lubricants Undertaking in terms of Clause 11
of the Scheme.

11. Upon the Scheme coming into effect but prior to giving effect to reduction of capital envisaged under Secticn 5 of the
Scheme, in the hands of the Demerged Company, in consideration for the transfer of and vesting of the assets and
liabilities of the Lubricants Undertaking in Resutting Company in terms of the Scheme, the Resulting Company shail, issue
and allct to every equity shareholder of the Demerged Company whose names appear in the Register of Members of the
Demerged Company, on the Record Date, 1 (One) fully paid-up Equity Share of Rs. 2/- each of the Resulting Company for
every 2 (Two) Equity Shares of Rs. 2/- each held by them in the Demerged Company (hereinafter referred to as “the new
shares”), as provided in Clause 13 of the Scheme.

12, All equity shares of the Resulting Company shall be listed and/or admitted to trading on the stock exchanges where the
equity shares of the Demerged Company are listad and the Resulting Company shall in this regard execute appropriate
agreements with such stock exchanges as per applicable law. The shares allotted pursuant to the Scheme shall remain
frozen in the depositories system fill relevant directions in relation to listing/tsading are given by the relevant stock
exchanges.
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13.  With effect from the Appointed Date there shall be a reorganization of the paid-up equity capital of the Demerged
Company, pursuant to the demerger, to the effect that the paid-up equity share capital shall stand reduced from
Rs. 19,82,89,960 divided into 9,91,44,980 equity shares of Rs. 2/- each 1o Rs 9,91,44,960 divided into 9,91,44,880 equity
shares of Re, 1/- each, as detailed under Clause 15 of the Scheme. Further every 2(Two) equity shares of Re 1/- each shall
be consolidated into 1(Qne) fully paid-up equity share of Rs 2/- each as detailed in Clause 16 of the Scheme.

14, The Scheme also provides that the existing shareholding of the Dermerged Company in the equity share capital of the
Resulting Company shall stand cancelled in accordance with the provisions of Sections 100 1o 104 of the Act.

15. The Scheme under Clause 19{A) and 19 (B) provides for Reduction of the Authorized Capital of Demerged Company and
the transfer of authorized capital to Resulting Company to the extent of such reduction.

16. The accounting treatment of the Demerger in the books of the Demerged Company and the Hesultlng Company has been
detailed under Saction 6 of the Scheme.

17. The utilisation of Securities Premium Account of GOCL shall be effected as integral part of the Scheme and the same does
not involve either diminution of liability in respect of unpaid share capital or payment to any shareholder of any paid up
capital.

18. The Scheme is and shalil be conditional upon and subject to:

+ the Scheme being approved by the requisite majorities in number and value of such classes of persons including the
members and { or creditors of the Demerged Company and the members and / or creditors of the Resulting Company
as may be directed by the Court or any other competent authority, as may be applicable;

* the Scheme being sanctioned by the High Court or any other authority under Sections 391 to 394 read with Sections
78, 100 to 104 of the Act and to the necessary orders of the High Court or other appropriate authority being obtained;

+ sych other sanctions and approvals including but not limited to in principle approvals, sanctions of any Governmental
Authority, or any stock exchanges as may be required by law in respect of this Scheme being obtained; and

+ The certified copies of the Order of the High Court under Section 391 and 394 read with Section 78, 100 to 104 of the
Act sanctioning the Scheme are filed with the Registrar of Companies at Hyderabad.

19.  All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) of
GOCL and GOLIL arising out of, or incurred in carrying out and implementing this Scheme and matters incidental thereto,
shall be bome by GOCL. However, the Stamp Duty, statutory fees, duties, taxes, etc. incurred by GOCL and GOLIL will be
paid by them respectively.

The features set out above belng only the salient features of the Scheme, the members are raquesied to read the

enclosed Scheme to get themselves acquainted with all the detalled provisions thereof.

The rights and interests of the members and the creditors of the GOCL will not be prejudicially affected by the Scheme.

Applications have been filed before the BSE Limited and the National Stock Exchange of India Limited as per Clause 24(f) of the

Listing Agreement seeking their consent for the proposed scheme of Arangement. Post receipt of comments from SEBI, the

BSE Limited and the National Stock Exchange of India Limited have issued their Observation Letters on 13" December, 2013

and 16" December, 2013 respectively.

The Scheme will not adverssly affect the rights of any of the craditors of the said Companies in any manner whatsoever and due

provisions have been made for payment of liabilities as and when the same fall due in the usual course.

Pursuant to Clause 24(h) of the Listing Agreement and based on the shareholding pattern as on 30" September 2013, the

expected pre and post Scheme shareholding pattern of the Demerged Company ie GOCL is given below herein:

Pre-Arrangement Shareholding:

$. No. | Description No. of Equity Shares % of holding |
1 Promoters and Promoters Giroup 4,95,36,335* 49.96
2 Others . 4,56,08,645 50.04
Total 9,91,44,980 100
Post-Arrangement Shareholding:
S. No. | Description No. of Equity Shares % of hoiding |
1 Promoters and Promoters Group 2,47,68,167* 49.96
2 Others 2,48,04,323 50.04
Total 4,95,72,450 100

The pre and post Scheme shareholding pattern of the Resulting Company i.e. GOLIL is given bslow:
Pre-Arrangament Shareholding:

$. No. [ Description No. of Equity Shares % of holding
) Promoters and Promoters Group 50,000° 100
2 Cthers 0 0
Total 50,000 100
Post-Arrangement Shareholding:
$. No. | Description No. of Equity Shares % of holding |
1 Promoters and Promoiers Group 2,47,68 167 49.96
2 Others 2,48,04,323 50.04
Total 4,95,72,480 100
* of Face Value of Rs.2 each.

@ of Face Value of Rs. 10 each



XIl.  The Directors of the Demerged Company and the Resuiting Company may be deemed to be concerned and;/or interested in the
proposed Scheme of Arrangement to the extent of the shares that may be held by them or by the companies, firms, institutions
or trusts of which they are Directors, Partniers, Members or Trustees in the Demerged Company or the Resulting Company.
as the case may be. None of the Directors of the Demerged Company andjor the Resulting Company have any material
interest in the Scheme of Arrangement except as shareholders to the extent, which will appear from the Register of Directors'
Shareholding maintained by the Demerged Company and the Resulting Company. Under the Scheime of Arrangement, the
shares held by them shall not be treated differentially.

XHI. The extent of the shareholding of the Directors of GOCL in GOCL and GOLIL either singly or jointly or as nominges are as under:

Sr. No. Name of the Director Designation Equity Shares in GOCL Equlty Shares in GOLIL
1 M. K. N. Verikatasubramanian | Director 5500 -
2 Mr. 8. Pramanik Managing Director 8604 1*

*as nominee of GOCL
XIV. The extent of the shareholding of the Directors of GOLIL in GOCL and GOLIL either singly or jointly or as nominees are as under:

Sr. No | Name of the Director Designation Equity Shares in GOCL Equity Shares in GOLIL
1. Mr._S. Pramanik Director 8604 1*
2. Mr. Ravi Chawla Diractor - 1*
3 Mr. T. T. Das Director - 1*

*as nominee of GOCL

XV. In accordance with the Circular no. CIR/CFD/DIL/5/2013 issued by the Securities and Exchange Board of India (*SEBI") on
4" February, 2013, read with Circular no. CIR/CFD/DIL/B/2013 on 21® May, 2013, the Audit Committee of the Demerged
Company recommended the proposed Scheme, inter alia, taking into account: :
a) The Valuation Report dated 6 August, 2013 issued by M/s SSPA & Co., Chartered Accountants recommending the share o
entittement ratio for issue of Equity Shares of GOLIL to the Shareholders of GOCL in ralation ta the Demerger.

b) The Fairness Cpinion dated 6 August 2013 issued by Emst & Young Merchant Banking Services Private Limited, a SEBI
registered Merchant Banker, on the valuation carried out by M/s SSPA & Co., Chartered Accountants.

in view of the above, a report by the Audit Committee recommending the proposed Scheme was furnished tc the BSE and NSE

on 27 September 2013,

XVI. Post receipt of comments from SEBI, the Demerged Company has obtained approval to the Scheme in terms of Clause 24(f) of

the Listing Agreement from BSE and NSE vide its letter dated 13" December, 2013 and 16* December, 2013 respectively.

The financial position of the Demerged Company will not be adversely affected by the Scheme, Further, the rights and interests

of the creditors of the Demerged Company will not be prejudicially affected by the Scheme as the Demerged Company, post

the Scheme, will be able to meet its liabilities as they arise in the ordinary course of business. Further, the rights and interests
of the shareholders and creditors of the Demerged Company will not be prejudicially affected by the Scheme as no sacrifice or
waiver is, at all, called from them nor are their rights sought to be modified in any manner.

XVIN.No investigation proceedings have been instituted or are pending under Sections 235 to Section 251 of the Act against the
Demerged Company and the Resulling Company.

XIX. In the event of any of the said sanctions and approvals referred to in the Scheme not being cbtained and / of the Scheme not
being sanctioned by the High Court or such other appropriate authority and/or order or orders not being passed as aforesaid by
such date as may beé mutually agreed upon by the respective Board of Directors of the Demerged Company and the Resulting
Company who are hereby empowered and authorised to agree to and extend the aforesaid period from time to time without any
limitations in exercise of their powers through and by their respective delegate(s), this Scheme shall stand revoked, cancelled
and be of no effect.

XX. Exemption from Postal Ballot procedure:

Approval of the Shareholders was not sought by way of Postal Ballot and e-voting (as required under clause 5.16 (a) of the SEBI

Circular of 4" February'13, amended by circular of May 21, 2013), since the proposed scheme is not covered under any of the

cases listed under the aforesaid clause 5.16(a). As required under clause 5.16(b}, the necessary Undertaking / Certification /

Approval has been obtained.

XXI. The following documents will be open for inspection by the members of the Demerged Company at its Registered Office on any
working day [except Saturday, Sunday and a Public Holiday) between 11.00 A.M. to 1.00 PM. upto the date of the meeting:

a. Scheme of Arrangement.

b. Copy of the Application No.1284 of 2013 moved before the Honourabie Andhra Pradesh High Court for convening meeting
of the Equity Shareholders and Unsecured Creditors of the Demerged Company and seeking dispensation from convening
meeting of the Secured Creditors of the Demerged Company.

c. Certified copy of the order of the Honourable Andhra Pradesh High Court dated 24" Dacember, 2013, passed in Company
Application No.1284 of 2013 directing the convening of the equity shareholders’ meeting and Unsscured Creditors meeting
and dispensing with convening of the meeting of Secured Creditors meeting of Demerged Company.

d. Memorandum and Articles of Association of the Dermerged Company and the Resulting Company.

e. Audited Balance Sheet and Profit and Loss account of the Demerged Company for the financial year ended March 31, 2013 s
along with the annuaf report. o

f.  Limited Review Report of the Auditors on the unaudited financial results for the quarter ended 30" September, 2013. :

g. The Audited Financial Statements of the Resuiting Company for the financial year ended March 31, 2013.

h. Observation Letters for the Scheme issued by the BSE Limited and the National Stock Exchange of India Limited on
13" December, 2013 and 16" December, 2013, respectively.

XVIl.




The Valuation Report dated 6 August, 2013 issued by M/s SSPA & Co., Chartered Accountants.

Fairness Opinion dated 6 August 2013, from Emnst & Young Merchant Banking Services Private Limited.

Register of Directors’ shareholdings of the Demerged Company.

. Report of the Audit Committee of Gulf Oil Corporation Limited dated August 6, 2013.

i

}

k.

|. Register of Directors’ shareholdings of the Resulting Company.
m

n

. Copies of the Resolutions passad by the respectiva Boards of Directors of the Demerged Company and the Resulting
Company approving the Scheme.

o. Complaints Report dated 21* October, 2013 of the Demerged Company.

XXII. This statement may be treated as Statement / Explanatory Statement under Section 383 of the Companies Act, 1956 and
Section 102 of the Companies Act, 2013 read with Section 173 of the Companies Act, 19586,

Dated this 27" day of Decembear, 2013

Registered office:
Kukatpally, Sanathnagar (IE} PO,
Hyderabad — 500 018

Sdf-

{G. Ramachandra Rao)
Chairman of the meeting

Annexure-1A

Audited Profit & Loss Account of Gulf Ol Corporation
Limited and Gulf Ol Lubricants Indla Limited for the

year 2012-13.

Annexure-1B

Statement of Profit and Loss of Guif Oll Corporation
Limited for the half year ended 30" September 2013,

Particulars GOCL GOLIL Particulars 3o
31 e September
March March 2013
2013 2013 Rs. Lakhs
Rs. Lakhs{ Rs. Lakhs Income
Income Ravanue from Operations (gross) 52,034.22
Revenue from Operations {gross) 108,195.16 Less : Excise Duty 7,135.88
Less : Excine Duty ) 13,640.81 Revenue from Operations (net) 4489834
g;venlue from Operations (net) S;g:? \ 4; Other Income 1.996.74
er Income 958, ?
Total revenus (1 98,512.86 0.4q | |Totel revenue ) 48,894.08
Exponises Exponses
Cost of Materlals Consumed 48,807.73 Cost of Materials Consymed 23,832.80
Purchase of Stock in trade (Traded goods) |  2,141.41 Purchase of Stock in frade (Traded goods} 415.44
Increase in Inventories of Finished Goods, | {1,336.24) Increase in inventories of Finished Goods, Work- (1,714.67}
Worlcin-progress and Traded Goods in-progress and Traded Goods
Employee Benefits Expenses 6,826.00 - Employee Benefits Expanses 3,273.33
Finance Costs 3,522.47 - Finance Costs 2,435.02
Depreciation and Amortisation Expense 1,448.13 - Deprociation and Amortisation Experise 730.87
Other Expenses 30,412.52 0.28 Qther Expenses 14615.84
Total Expenses (i} 91,622.02 0.28 Total Expensas (|| 43,388.73
I(’;::;H before Exceptional Rems and Tax 6,890.84 0.18 Profit before Ext(n)puonal Hems and Tax 3:5%
10
Exceptional ltems {430.88) - (Exc)eptional ftems :
::m::a Tax 7,321.72 0.16 Profit Before Tax 3.505.35
CumentTax - Current Year 2,149.33 ooa| | |Tex Expenses
- Prior year B.67 . Current Tax - Ct.lurrenl Year 1,410.00
Less: MAT Credit (204.00} - - Prior year
Net Currant Tax Expense 1,954.00 0.03 . Less: MAT Credit
Deferred Tax 69,10 - Net Current Tax Expense 1,410.00
Total Tax Expense 2,023.10 0.03 Deferred Tax 100.00
Profit for the Year 5,298.62 0.13 Total Tax Expense 1,310.00
EPS {Rs.) 5.34 0.26| | [Profit for the Year 2,195.35




BSE Limited Regstered Office - Floor 25, P | Towers, Data) Street, Mumbai 400 001 India 3 SE
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Ref: DCS/AMALIRD/24(f)/338/2013-14 December 13, 2013
Tha Company Secretary

Gulf Oil Corporation Limited
Kukatpally, Post Bag No.1
Sanathnagar (I€) P.O.
Hyderabad ~ 500 018

Andhra Pradesh.

Dear Sir;

Sub: Observation letter regarding the 8cheme of Amalgamation / Arrangemant
involving demeraer of Lubes Undertaking of Guif Oil Corporation Limite

GOCL) into Guif Ol Lubrlc India Limlted (GOLIL) and restructuring of
re capifal of GO GOl

We refer to your draft Scheme of Amaigamation / Arrangement under Sections 391 to
394 of the Companies ‘Act, 1856 involving demerger of Lubes Undertaking of Gulf Oil
Corporation Limited (GOCL) into Guif Ol Lubricants India Limited (GOLIL) and
restructuring of share capital of GOCL and GOLIL.

The Exchange has noted the confirmation given by the Company stating that the
scheme does not in any way viclate or override or circumscribe the provisions of the
SEBF Act, 1992, the Securities Contracts (Regulation} Act, 1956, the Depositorles Act,
1986, the Companies Act, 19586, the rules, regulations and guidelines made under these
Acts, and the provisions of the Listing Agreement or the requirements of BSE Limited
{BSE).

As required under SEBI Cireular No.CIR/CFD/DIL/S/2013 dated February 4, 2013, SEBI
has vide its letter dated December 13, 2013, given the following cornments on the draft
schame of arrangement:

‘a) The company fo ensure that the information submitted fo stock exchanges along
with variots documents including annexures (o veluation raport are disseminated from
the dats of this letter on the website of the listed company along with various documents
submifted pursuant fo the Circuler,

b} The company shalf duly com,&ly with alf the requirements as per Part A, Annexure
! of the circular CIR/CFD/DIL/G/2-13 daled February 4, 2013 read with revised circutar
CIR/CFD/DIL/B/2013 dated May 21, 2013."

Accordingly, we hersby convey Exchange's 'No-objection’ with limited reference to those
matters having bearing on listing/ deflsting’ continuous listing requirements within the
provisions of the Listing Agreement, 8o as to enable you !0 file the scheme with the
Hon'kle High Court.

Further you are also advised to bring the contents of this letter to the notice of your
shareholders, all relevant authorities as deemed fit, and also in your application for
approval of the scheme of arrangement.

The Exchange reserves its right to withdraw its No-objection/approval at any stage if the
information submilted to the Exchange is found to be incomplete / incoract / misleading /
faise or for any contravention of Rules, Bye-laws and Regulations of the Exchange,
Listing Agreement, Guidslines/Regulations issued by statutary authorities.

Yours {aithfully, o

ol
W7 ﬁf;&%ﬁ?}ﬂﬁ'

Jayesh Ashtekar Pooja Sanghvi
Manager . ’ Asst. Manager

SENSEN India's index the world tracks




_ 0 NATIONAL STOCK EXCHANGE NIFT
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Ref: NSE/LIST/224660-Q December 16, 2013

The Managing Director

Gulf Oil Corporation Limited
Enketpalli, PR No.1
Sanatnagar (LE) P.O
Hyderabad - 500018

Kind Attn: Mr, §. Pramanik
Dear Sir,

Sub.: Observation letter for Scheme of Arrsngzmeﬁt between Gulf 0il Corparation Limited
and Galf Oil Lubricants Indin Lintited.

We are in receipt of your letter enclosing the draft Scheme of Arfangement between Guif Off
Corporation Limited and Gulf Ol Lubiricants India Limited and their respective sharcholders nd.
creditors under sections 391 to 354 read with sections 78, 100 to 104 of the companies st 1936,

you including. the confie of the Managing Director of the Company that.the Schome so
subitted does not in anny way vislate, over-ride of cifcumscribe the provisions of Securiies Lavys -
or iz Stock Exchange requirements,

We have perused the draft Schieme of Attangement arid the-rejated documents/details 5

Pursuant to SEBI Circular No, CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Girculur
ng, CIR/CFD/DIL/8/2013 dated May 21, 2013, SEBI vidé its letrer dated Decémber 13, 2013 has
given fbllowing comments:on the draft schieme of amangement:

a) The company o ensure that the information submitied to stock exchanges. along with various:
doguingits incloding annexures to valiation report are disseminated from the. date.of this Jetter
on the website of the listed company along with various documents: submitted: pursuent to the
Cireular,

B) The Company skiall duly comply with all the requirements as pef Paft A, Annexure T'of the
cirdar CIR/CFOVDIL/S2613 duted Febrowry 4, 2013 read with revised circuler
CIR/CFIVDIL/B/2013 dated May 21, 2013.

Accordingly, we do hersby comvey o you our ‘no-abjection” with Hmited reference 1o those
matters having @ begring on listing / delisfing / continuous listing requirements within. the
provigions of the Listing Agreement, so a3 to enable you to fils the scheme with.the Hon'ble High
Court. :

However, the listing of equity shares of Gulf Oil Lubricants India Limited o the National Stack
Exchange India Limited shal be subject to SEBI granting relaxation under Rule 1%2Xb) of the
Securities Conmract (Regutafion) Rules, 1957, Further, Gulf Oil Lubricants: India Limited shall

mmmmm&mmm.wmq.wu*mmnmw + Faog 49132 8398232758
Eoriadl | omlistpnsecodn ¢+ Web sive: i




LLIERY ) [ TR |

NP Continyation Sheet

Ref: NSE/LIST/224660-Q December 15, 2013

comply with SEBI Act, Rules, Regulations, directions of the SEBI and any other statutory
authorities and Rules, Byelaws and Regulations of the Exchange.

The Company should also fulfill the Exchange’s criteria for fisting such company and alse comply
with other applicable statutory requirements. However, the listing of shares of Guif 04l Lubricants
India Limited is at the discretion of the Exchange:

in addition to the SEBI approval, the listing of Gulf Oil Lubricants India Limited, pursuant to the
Scheme of Amalgamation shall be subject to Company satistying the following conditions:

L. To submit the Information Memorandum containing sl the information about Gulf Oil
Lubricants India Limited and their group companies in Jine with the disclosure requirements
applicable for public issues with NSE for making the. same available to the public through website
of the company.

2. To publish an advertisement in the newspapers conteining all the information about Gulf Oil
Lubricants india Limited in ling with the details réquired as per SEBI circular no.
CIR/CFD/DIL/S/2013 dated Yebruary 4, 2013, The advertisement should draw .2 specific reference
to the aforesaid Information Memorandum available on the website of the company as well as
NSE,

3. Todisclose alf the material information about Guif Oit Lubricants India Limited to NSE on the
continuous basis 50 as to make the same public; in arddition tothe requirements, if any, specified in
Listing Agreement for disclosures about the subsidiaries,

4. The following provision shall be incotporated.in the scheme:

{a) *“The shares atlotted pursuant to.the Scheme shall remain frozen in the depositories system til]
listing/trading permission is given by the designatéd stock exchange,”

(b) “There shall be no change in the shareholding pattern or controf in Guif Oil Lubricants india
Limnited between the record date and the listing which may affect the status of this approval.”

Further you are also advised to bring this letter to the notice of your shareholders and to all the

relevant authorities as deemed fit and in your application for approval of the scheme of
arrangement.

However, the Exchange reserves its right to withdraw this No-objection approval at any stage if
the information submitted 10 the Exchange is found to be incomplete / incorrect / misleading / false
or for any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Gundelines / Regulations issucd by statutory authorities.




Ref NSE/LIST/224660.0: ‘Decernber 16, 2013

The validity of the “Observation Letter” shall be six months from December 16, 2013, within
which the scheme shall be submitiéd & the Hon'ble High mmmamtomm
S:BBI cuwiats upan smctian of the Sehema by the Hon'ble High Court, the listed compan :

a, Copy. of the High Court approved Scheme;

b, Resultof voting by shareholders for spproving the Schisme;

¢. Statement explainiing changes, i¥any, snd reasons for such changes carried vut in the
Approved Scheme vig-d-vis the Draft Schemé

d. Sratus of compliance with the Observation Letter/s of the stock exchanges

. The application seeking exemption from Rule 19(2)(b) of SCRR, 195’7 Here v
applicable; and

£. Complaints Report a5 per Ansiexure I1 of this Citeular.

Yours faithfully, |
For National Stock Exchange of India Limited
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SCHEME OF ARRANGEMENT
BETWEEN
GULF OIL CORPORATION LIMITED
AND
GULF OIL LUBRICANTS INDIA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 391 TO 394 READ WITH SECTIONS 78, 100 TO 104 OF THE COMPANIES ACT, 1956
A: PREAMBLE

1. Gulf Qil Corporation Limited (‘GOCL’) Is a public limited company incorporated on 20th April 1961under the provisions of the
Companies Act, 1856, having its registered office at Kukatpally, Sanathnagar {IE) FO, Hyderabad — 500 018, The equity shares
of the Demerged Company (as defined hereinafter) are listed on the BSE Limited and the National Stock Exchange of India
Limited. GOCL is primarily engaged in following businesses / divisions as set out below:

(i)  Lubrlicants - Business of the erstwhile Gulf Oil India Limited, was established in the year 1993 primarily to manufacture,
market and render technical services in lubricating ois, greases, auto accessories and car care products {merged with
GOCL in the year 2002). The Division is a regular supplier to almost all the major automobile and tractor manufacturers in
the sountry and is approved by almost all major original equipment manufacturers;

(i) Industrial Explosives - Primarily engaged in the business of manufacturing, marketing and technical services in industrial
explosives, detonating accessories, and special devices for Defence and Space applications ;

{ii}  Mining and Infrastructure Contracts - Under this business, GOCL undertakes large scale mining services in coal, iron
ore, limestone and uranium mines. GOCL also undertakes contracts in the infrastructure sector such as underground
metro railways, elevated highways, industrial structures / buildings;

(ivy Property Development - GOCL typically develops large properties owned by it into special economic zorltes‘ industrial
parks and commercial conglemerates.

2. Gulf Ol Lubricants India Limited {formerly known as Hinduja Infrastructure Limited){'GOLIL") is a company incerporated under
the Act {as defined hereinafter), having its registered office at ¢/o Gulf Oil Corporation Limited, Kukatpally, Sanathnagar (IE) PO,
Hyderabad - 500 018. The Resulting Company (as defined hereinafter} is currently a wholly owned subsidiary of GOCL.
Rationale of the Scheme

3. Inorderto achisve efficiency of operations and management and with the intent of realigning the business operations undertaken
by the Demerged Compary, the management of Demerged Campany has decided to concentrate on, and strengthen its core
competencies and have greater focus and create more value for the Lubricants Undertaking (as defined hereinafter), in tha
interests of maximizing overall shareholder value.

4. Therefore, with a view to effect such plan, the Board of Directors of Demerged Company and the Resulting Company proposes
that the Lubricants Undertaking of the Demerged Company be transferred to and vested in the Resulting Company on a going
concern basis 10 be undertaken through this Scheme (as defined hereinafter} under the provisions of Sections 391-394 read
with Secticns 78, 100 to 104 of the Act and other relevant provisions of the Act, far such consideration and in such manner as
provided for in this Scheme (as defined hersinafter),

5. Accordingly, this Scheme under Sections 391 10 394 read with Sections 78, 100 to 104 of the Act, has been proposed to provide
for transfer of Lubricants Undertaking of the Demerged Company by way of demerger to the Resulting Company and reduction
of capital of Demerged Gompany by such extent deemed necessary.

6. Upon the sanction of the Scheme by the High Court (as defined heteinafter) and the Scheme becoming effactive on the
Effective Date (as defined hereinafter), the Lubricants Undertaking of the Demerged Company shall stand transferred to, and
be vested in, the Resulting Company on and from the Appointed Date for all intent and purposes.

7. This Scheme also makes provision for various other matters consequential or related thereto and otherwise integrally connected
therewith,

8. The Scheme is divided into following parts:

(i Part | deals with the Definitions and Share Capital of the Demerged Company and Resulting Company:

(it~ Part } deals with the mechanics of the transfer of the Lubricants Undertaking by way of a demerger of business on a
going concern basis for consideration being discharged by way of issue of shares of the Resulting Company to the
shareholders of the Demerged Company including reduction of capital of the Resulting Company and reduction in capital
and reserves of the Demerged Company desired to give effect to the demarger;

(i} Part Il deals with General Terms and Conditions.

8. The Demerger of the Lubricants Undertaking (also referred to as “the Demerged Undertaking”) from the Demergec Company
to the Resuiting Company shall comply with the provisions of Saction 2(19AA) of the income Tax Act, 1961, such that:
(i) all the properties of the Demerged Undertaking, being transferred by the Demerged Company, immediatsly before the
Demerger shall become the properties of the Resulting Company by virtue of such Demerger;
(i) allthe liabilities refatable 1o the Demerged Undertaking, being transterred by the Demerged Company, immediately before
the Demerger shall become the liabilities of the Resulting Company by virtue of such Demerger;

(i) the properties and the liabilities relatable 1o the Demerged Undertaking being transferred by Demerged Company i
shalt be transferred to the Resulting Company at the values appearing in the books of account of Demerged Company b




10.

immediately before the Demerger. For this purpose, any change in the value of assets consequent to their revaluation, if
any, shall be ignored;

(iv) the Resuiting Company shall issus, in consideration of the Demerger, shares to the shareholders of Demerged Company
on a proportionate basis; :

() Shareholders holding at least 75% value of shares of the Demerged Company shalt become the shareholders of the
Resulting Company by virtue of the Demerger, ctherwise than as a result of the acquisition of the property or assets of the
Demerged Company or any undertaking thereof by Demerged Company; and

{vi) the transier of the Demerged Undertaking shall be on a going concern basis.

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified under Section 2(19AA) of the
Incorne Tax Act, 1961. i any term or provision of the Scheme is found or interpreted to be inconsistent with the said provisions
at a later date, including resulting from an amendment of law or for any other reason whatsoever and the Scheme shall stand
modified to the extent determined necessary to comply with Section 2(19AA) of the Income Tax Act, 1961, Such modification
will however not affact other parts of the Schems.

PART |- DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, uniess repugnant to the meaning or oonte);t thereof, the following expressions shall have the meanings as
provided anywhere in the body of this Schema and as defined in this Part I:

(8) “Aet” or “the Act” means the Companies Act, 1956 and Companies Act, 2013 and rules mads there under and shall
include any statutory modification or re-enactment or amendmant theraof for the time being in force. Any references to
the provisions of the Companies Act, 1956 shall be construed to be references to the corresponding provisions of the said
provisions in the Companies Act, 2013; ’

(v) “Arrangement” means the tsrm “arrangement” as referred to and understocd under the provisions of Sections 391 to 394
read with Sections 78, 100 to 104 of the Act and other relevant provislons of the Act;

{c} “Appointed Date" means opening of business hours on Aptit 1, 2014 or such other date as may be directed by the High
Court for the purpose of giving effect to the scheme;

(d) “Board of Directors” ar "Board” in relation to each of the Resulting Company and the Demerged Company, as the case
may be, shall, unless it be repugnant to the context or otherwise, inciudes a committes of directors or any person duly

constituted and authorised by the respective Boards of Directors;
(e) “BSE” means BSE Limited ;

()  "Court” or “High Court” means Hon'ble High Court of Judicature of Andhra Pradesh at Hydsrabad having jurisdiction
in relation to the Demearged Company and the Rasulting Company, or such other competsnt authority or the National
Company Law Tribunal to whom this Scheme in its present form is submitted for sanctioning under Sections 391 — 394
read with Section 78, 100 - 104 of the Act;

() ‘“Demerged Company” means Gulf Oil Corporation Limited which is presently engaged In the following businesses:
8. Manufacture and Marketing of Lubricants
b.  Industrial Explosives:
i Manufacture and Marketing of Industrial Explosives
ii.  Manufacture and Marketing of Detonating Accessories
¢.  Mining & infrastruciure
d.  Property Development.

(h} “Effective Date” means the last of the dates on which the certified true copies of the Orderof the High Court under Section
391 and 394 read with Section 78, 100 to 104 of the Act sanctioning the Schema are filed with the Registrar of Companies
at Hyderabad and all the conditions and matters referred to in Clause 28 of this Scheme ocour or have been fulfilled or
waived in accordance with this Scheme, or the Appointed Date, whichever is later. Any references in the Scheme te “upon
the Scheme becoming effective” or “on coming into effect of the Scheme” or “Scheme coming into effect” shall mean the
“Effective Date”;

)  “Lubricants Undertaking™ means the Lubricants business camied out by GOCL and includes business, activities and
operations (including entire assets and liabilities) pertaining to the Lubricants business of GOCL, on & going concemn
basis, and include, without limitation the following:

a)  all properties and assets, movable and immoveable (including immoveable property mentioned in Schedule),
real and personal, in possession or reversion, corporeal and incorpereal, present and fulure, contingent or of
whalsoever nature, wheresoever situate along with buildings, lub squipments, pipelines and valves, offices, plantand
machineries, vehicles, investments (if any), capital work-in-progress, current assets, office equipments, appliances,
computers, accessories, licenses, permits, quotas, approvals, registrations, lease, tenancy rights, incentives, if any,
municipal permissions, consents, powers of every kind, nature and description whatsoever in connection with or
pertaining or relatable to Lubricants business and ail other permissions, rights (including rights under ary contracts,
government contracts, memorandum of understanding, etc.), ail entittements, deposits, advances and or moneys
paid or received by the Demerged Gompany in connection with or pertaining or relatable to Lubrcants Business, all
statutory licenses and / or permissions and / or approvals and / or filings to carry on the operations of the Lubricants
business, benefits of all agrsements, import entitiements contracts and arrangernents and all other interests in
connection with or relating to the Lubricants Business;



B)  all debts, liabilities including contingent liabllities, duties, taxes and obligations including transfer pricing, export
obligations of the Demerged Company pertaining to and / or arising out of and / or reiatable to Lubricants Business;

¢)  all deposits and balances with Government, semi Government, local and other authorities and bodies, customers

and cther persons, earnest moneys and / or security deposits paid or received by the Demerged Company directly
or indirectly in connection with or relating to Lubricanis Business;

d) Lll.lblricants business carried out through investments in overseas subsidiaries in Bangladesh (ie Gulf Oil Bangladesh
Limited), Indonesia (is PT Gult il Lubricants Indonesia) and China (ie Gulf Oil (Yantai) Company Limited), along
with necessary/ related approvals, UINs obtained in relation to these investments, and other identified investments
of alt kinds (including stocks, bonds, debenture stock, units or pass through certificates), as may be held on the
Appointed Date.

e} all necessary books, records, files, papers, product specification, engineering and process information, records of
standard operating procedures, computer programs along with their licenses, drawings, manuals, data, catalogues,
guotalions, sales and adverlising materials, lists of present and former customers and suppliers, customer credit
information, customer pricing information, and other records whether in physical or electronic form in connection
with or relating to Lubricants Business;

fy  all brands, trademarks, trade names, patents and domain names, copyrights, industrial designs, trade secrets, product
registrations, dossiers, and other intellectual property, whether in India or abroad, and all other interests exclusively
relating to the goods or services being dealt with by Lubricants Business; and

) all employess c_:f the Demerged Company substantially engaged in the Lubricants Business and those employees
that are determined by the Board of Directors of the Demerged Company to be substantially engaged in or relatable
to Lubricants Business.

h}  all obligations {including any guarantees, letters of credit, letters of comfort or any other instrument or arrangements
which may give rise to a contingent liability in whatever form) and liabilities, both present and future, (including
direct tax liabilities, indirect tax liabilities, deferred tax liabilities, contingent liabilities and the Transferred Liabilities
(as herginafter defined) and obligations under any licenses or permits or schemas), whether secured or unsecured,
whether provided for or not in the books of account or disclosed in the balance sheet, appertaining or relating to the
Lubricants undertaking of Demerged Company.

Far the purposes of this Scheme, it is clarified that liabilities pertaining or relating to Lubricants Undertaking shail
mean:

{@ The liabilities which arise out of the activities or operations of the Lubricants Undertaking;

(5} The specific loans or borrowings raised, incurred and utilized solely for the activities or operations of ihe
Lubricants Undertaking; and

() In cases, other than those referred to in sub-clauses () and (b} above, so much of the amounts of general
or muttipurpose borrowings of Demerged Company, allocable to the Lubricants Undertaking as stand in the
same proportion with which the value of the assets transferred to the Resulting Company under this Scheme
bears 1o the total vatue of the assets of Demerged Company immediately before the Demerger, as prescribed
under the Income-tax Act, 1961.

(i Any question that may arise as to whether a speciiied asset or liability and / or employee pertains or does not pertain
to Lubricants Business or whether it arises out of the activities or operations of Lubricants Business shall be decided
by mutual agreement betwsen the Board of the Demerged Company and the Resulting Company.

(3 “NSE" means National Stock Exchange of India Limited;

{k} "Record Date" means the date to be fixed by the Board of Directors of the Resulting Company, for the purpose of issue of
shares of the Resulting Company to the shareholders of Demerged Company on demerger of the Lubricants Undertaking
and transfer and vesting thereof into the Resulting Company;

{)  “Registrar of Companies” means the Registrar ot Companies, Andhra Pradesh, Hyderabad;

{m) “"Remaining Business” means the business, assets and liabilities of the Demerged Company other than the Lubricants
Undertaking and includes all other business units, divisions and their respective assets, liabilities including portion of
general or multipurpose borrawings, contracts and employees not aliocated to the Lubricants Undertaking of GOCL;

(") “Resulting Company” means Gulf Oil Lubricants India Limited, a company incarporated under the Act, having its
registered office at c/o Guif Oil Corporation Limited, Kukatpalty, Sanathnagar {IE) PO, Hyderabad - 500 018.

{0) “Scheme” or “the Scheme” or “this Scheme” means this Scherme of Arrangement i accordance with Section 2(19AA)
of the Income tax Act, 1961 in its present form, together with all the schedules and annexures, which shall form part of this
Scheme of Arrangement for Demerger and shall be submifted to the High Court or with any modification{s) made under
Ciause 27 of this Scheme or with such other modifications/amendments as the High Court may direct;

{(p) All terms and words nat defined In this Scheme shall, unless repugnant or contrary to the context or meaning thereof,
have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, Securities and
Exchange Board of india Act, 1982 (including the Regulations made thereunder), the Depositories Act, 1996 and other :
applicable laws, rules, regulations, bye-laws, as the case may be or any statutory maodification or re-enactment thereof :
from time to time.

2, DATE OF COMING INTO EFFECT
2.1, The Scheme set out herein in its presenit form or with any modification approved orimposed or directed by the High Court
of Judicature of Andhra Pradesh shall be effactive from the Appointed Date but shalt be operative from Effective Date.
2.2, Any reference in this Scheme to “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “upon the
coming into effect of the Scheme” shali mean the Effective Date.




SHARE CAPITAL )
3.1. The authorized, issued, subscribed and paid up share capital of the Demerged Company as on March 31, 2013 is as

under:
Particulars Rupees in Lakhs

Authorized Share Capital

12,50,00,000 Equity Shares of Rs. 2/- each 2,500.00
TJotal ) 2,500.00
Issued, Subscribed and Pald-up Share Capltal

9,91,44 980 Equity Shares of Rs. 2/- sach 1,982.90
Total 1,982.90

The equity shares of GOCL are listed on BSE and NSE.
3.2, The authorized, issued, subscribed and paid up share capital of the Resulting Company as on March 31, 2013 is as under:

Particulars Rupees in Lakhs
Authorized Capital :
50,000 Equity Shares of Rs. 10/- each 500,000
Total 500,000
lssued, Subscribed and Pald-up
50,000 Equity shares of Rs. 10/- each fully paid up 500,000
Total 500,000

Entire share capital of the Resuiting Company is presently held by GOCL and its nominees. Upon effectivenass of the
scheme, the existing share capital held by GOCL wilt be cancelled in terms of Clause 14 of this Scheme. Further, upon
issue of shares by GOLIL in terms of Clause 13 of this scheme, the shares of GOLIL will be listed on BSE and NSE.

PART Ii - DEMERGER OF LUBRICANTS DIVISION OF GOCL

Section 1- Transfer and Vesting of the Lubricants Undertaking of the Demerged Company

4,

TRANSFER OF ASSETS
Upon coming into effect of the Scheme and with effect from the Appointed Date:

41 Subject to the provisions of the Scheme, the Lubricants Undertaking of Demerged Company, as defined in Clause 1(i).
shall subject to the provisions of this Clause in relation to the mode of vesting and pursuant to Section 394(1} of the Act,
and without any further act or deed, be transferred to and vested in and is desmed to be transferred to and vested in
Resuiting Company, as a geing concern.

42 The whole of the Lubricants Undertaking, as aforesaid, shall, under the provisions of Sections 391 to 394 of the Act and
all other applicable provisions.of the Act, if any, without any further act or deed, be transferred to and he vested in and be
deemed to be transferred to and be vested in Resulting Company, as at the day immediately preceding the Appointed
Date, s0 as to vest in Resulting Company all the rights, titie and interest of Demerged Company therein. .

4.3 Inthe event that the Board of Directors of Demerged Company and Resulting Company decide to implement the Scheme,
the transfer and vesting of movabie assets shall be effected as follows:

4.3.1 All the movable assets of the Lubricants Undertaking or assets otherwise capable of transfer by manual dsiivery
or by endorsement and delivery, including cash in hand, all inventory lying at various locations shall be physically
handed over by manual delivery to Resulting Company to the end and intent that the property therein passes to
Resulting Company on such dalivery, without requiring any deed or instrument of conveyance for the samsa and
shell become tha property of Resulting Gompany accordingly. Such delivery shall be made on a date mutually
agreed upon between Demerged Company and Resulting Company within thirty days from the Effective Date.

4.3.2 In respect of movable assets, other than those specified in sub-clause 4.3.1 above, including actionable claims,
transfer of sundry debtors, related investments and outstanding loans and advances, If any, recoverable in cash orin
kind or value to be received, bank balances, deposits with the Electricity, Water, Central Excise, Customs, Sales Tax
/ VAT / GST and such other departments of the State and / or Central Government if any and Indemnity, Guarantee,
Undertaking fumished to any department or authority of the State and / or Central Govemment, Demerged
Company shall give notice in such form as thay may deem fit and proper to each party, debtor, depositee or the
investee of Demerged Company as the case may be, that pursuant to the Orders of the High Court sanctioning
the Scheme, the said debt, loan, advances, etc. be paid or made good or hetd on account of Resulting Company
as the person antitled thereto, 1o the end and intent that the right of Demerged Company 1o recover of realize the
same stands extinguished, and that such rights to recover or realize the same shall vest in Resuiting Company.
Resulting Company may, if required, give notice in such form as it may deem fit and proper to each person, debior
or depositee or investee that pursuant to the Orders of the High Count sanctioning the Scheme, the said person,
debtor or depositee should pay the debt, loan or advance or make geod the same or hold the same o the account
of Resulting Company and that the right of Resulting Company to recover or realise the same is in substitution of
the right of Demerged Cormpany.

4.4 Al investments in overseas subsidiaries as mentioned in Clause 1()(d) to be transferred to Resulting Company, to
the extent held on the Appolnted date. All the requisite actions, compliances hitherto being undertaken by Demerged
Company in India and overseas in relation to the overseas subsidiaries to be continuad by Resulting Company in similar
manner.
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4.5 The benefit of all statutory and regulatory permissions, licenses, environmentai approvals and consents including the
statutory licenses, permissicns or approvals or consents required to carry on the operations of the Lubricants Undertaking

shall vest in and become avallabie to the Resulting Gompany pursuant to the Scheme coming into effect, Any no-abjection
certificates, licenses, permissions, consents, approvals, authorisations, registrations or statutory rights as are jointly held
by the Lubricants Undertaking and any other divisions of the Demerged Company shall be deemed o constitute separate
licenses, permissions, no-objection certificates, consents, approvais, authorities, registrations or statutory rights and the
relevant or concerned statutory authorities and licensors shall endorse and/or mutate or record the separation, upon the
filing of the Scheme as sanctioned with such authorities and licensors after the same becomes effective, so as to facilitate
the continuation of operations of the Lubricants Undertaking in the Resuiting Company without any hindrance from the
Effective Date.

4.6 Al existing and future incentives, unavailed credits and exemptions, other statutory benefits, including in respect of
Income Tax, Excise (including Modvat/Cenvat), Customs, VAT, Sales Tax, Service Tax, etc to which Dernerged Company
is entitied in relation to the Lubricants Undertaking in terms of the various Statutes / Schemes / Poiicies, eic of Union and
State Governments shall be available te and vest in Resulting Company upon this Scheme becoming effective. Further,
the experience, track recard and credentials of the Lubricants Undertaking in manufacturing and supplying the products
thereof to various authorities, agencies and clients prior to its transfer to Resulting Company shall be taken into account
and treated and recognised as the experiencs, track record and credentials of such Lubricants Undertaking even after its
transfer to Resuiting Company, including for the purpose of eligibility, standing, evaluation and participation of Resulting
Company in all existing and future bids, tenders and contracts of such authorities, agencies and clients.

4.7 All taxes, duties, cess payable by the Demergad Company relating to the Lubricants Undertaking including all or any
advance tax payments, lax deducted at source, tax liabilities, refunds, credit, claims relating thereto shall for all purposes
be treated as advance tax payments, tax deducted at source, tax liabilities or refunds/credit/claims, as the case may be,
of the Resulting Company.

4.8 Incase any cestificate for tax deducted at source or any other tax credit certificate relating to the Lubricants Undertaking
is received in the name of Demerged Company, i shall be deemed to have been received by Resulting Company which
alone shall be entitled to claim credit for such tax deducted or paid.

4.9 All cheques and other negotiable instruments, payment arders received or presented for encashment which are in the
name of the Demerged Company pertaining to the Lubricants Undertaking after the Effective Date shall be accepted by the
bankers of the Resulting Company and credited to the account of the Resulting Company, if presented by the Resulting
Company. Similarly, the banker of the Resuiting Company shall honour all cheques issued by the Demerged Company
pertaining to the Lubricants Undertaking for payment after the Effective Date. If required, the Demerged Company shall
allow maintaining of bank accounts in the name of Demerged Company by the Resulting Company for such time as may
be determined to be necessary by the Demerged Company and the Rasulting Company for presentation and deposition
of cheques and pay orders that have been issued in the name of the Demerged Company In connection with the business
of the Lubricanis Undertaking. 1t is hereby expressly clarified that any legal proceedings by or against the Demerged
Company in relation to cheques and other negotiable instruments, payment crders received or presented for encashment
which are in the name of the Demerged Company pertaining to the Lubricants Undertaking shall be instituted, or as the
case may be, continued, by or against, the Resulting Gompany after the coming into effect of the Scheme.

4.10 ltis clarified that if any assets (estate, claims, rights, title, interest in or authorities relating to such assets) or any contracts
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever naturs in relation to Demerged
Company, which Demerged Gompany owns or to which Demerged Company is a party and which cannot be transferred i
1o Resulting Company for any reason whatsoever, Demerged Company shall hold such asset or any contracts deeds, :
bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in trust for the benefit of Resiilting
Company to which the Lubricants Undertaking is being transfarred in terms of this Scheme, in so far as it is permissibie
50 to do ilf such time as the transfer is effected.

5. TRANSFER OF LIABILITIES
Upon coming effect of the Scheme and with effect from tha Appointed Date:

5.1 All loans raised and used, debts, liabilities, duties and obligations of every kind, nature, description, including export
abligations, whether or not provided for in the books of accounts and whether disclosed or undisclosed in the balance
sheet of Demerged Company shall also, as on the Appeinted Date and relatable to the Lubricants Undertaking in
accordance with Section 2(i9AA) of the Income-tax Act, 1961, shall, without any further act or deed, be and stand
transferred to and be deemed to be transferred to Resulting Company to the extent that they are outstanding as on the
Etfective Date and shall become the loans, debits, liabilities, duties and obligations of the Resulting Company and it shall
not be necessary to obtain the consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such Liabilities and obligations have arisen in order to give effect to the provisions of this sub-clause.

5.2  Where any of the debis, loans raised, liabilities and obligations of Demerged Company as on the Appointed Date deemed
to be transferred to Resulting Company have been discharged by Demerged Company after the Appointed Date and priar
to the Effective Date, such discharge shall be deemed to have been done for and on account of Resulting Company.

5.3  All loans raised and all liabilities and obligations incurred by Demerged Company {or the operations of the Lubricants
Undertaking after the Appointed Date and prior to the Effective Date shail, subject to the terms of this Scheme, be deemed
to have been raised or incurred for and on behalf of Resulting Company in which the Lubricants Undertaking shall vest
in terms of this Scheme and fo the extent they are outslanding on the Effective Date, shall also without any further act
or deed be and stand transferred to and be deemed and stand transferred to Resulting Company and shall become the
debts, liavilities. duties and obligations of Resulting Company which shall meet discharge and salisfy the same,

5.4 (a) The securities or encumbrances created with respact to liabilities retained by the Demerged Company over the
assets comprised in the Lubricants Undertaking shall stand discharged from the Effective Date and the assets of
the Demerged Company shall be offered as security for liabilities retained by the Demerged Cormpany.




{b) The securities or encumbrances created with respect [o liabilities retained pertaining to Remaining Businesses of
the Demerged Company shall continue to subsist.

(¢} The securities or encumbrances created on the assets retained by the Demerged Company with respect to liabilities
transferred to the Lubricants Undertaking shall stand discharged from the Effective Date and the assets of the
Lubricants Undertaking shall be offered as sacurity for fiabilities transferred to the Resulting Company.

{d) At the specific request of the Lubricant Underteking, the Demerged Company may offer security over its assets
to specified creditors of Lubricants undertaking, post the eflective date, subject 1o certain commercial terms to ba
mutually agreed upon for providing the said security.

5.5 The limits of Resulling Company in terms of Sections 293(1)(a)} and 203(1)(d) of the Act shall be deemed without any
further act or deed 1o have been enhanced by the aggregate liabilities of Demerged Company pertaining to the Lubricants
Undertaking which are being transferred to Resutting Company pursuant to the Scheme, such limits being incremental 1o
the existing limits of Resulting Company, with effect from the Appointed date.

5.6 Without prajudice to the provisions of the foregoing clauses, upon the Scheme becoming effective, Demerged Company
and Resulting Company shall execute all instruments or documents or do all the acts and deeds as may be required,
including the filing of necessary particulars and/ or modifications of charge with the Registrar of Companies, Hyderabad,
1o give formal effect to the above provisions, if required.

CONTRACTS, DEEDS, ETC.

6.4 Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, all contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature In relation to the Lubricants
Undentaking, to which Demerged Company is a party or to tha benefit of which Demerged Company is eligible, and which
are subsisting or have effect immediately before the Effective Date, shall continue in full force and effect on or against or in
favour, as the case may be, of Resulting Company and may be enforced as fully and effectually as ff, instead of Demerged
Company, Resulting Company had been a party or beneficiary or obligee thereto or thereunder.

8.2 Without prejudice to the other provisions of this Scheme and noiwithstanding the lact that the vesting of the Lubricants
Undertaking occurs by virtue of this Scheme itself, Resulting Company may, at any time after the coming into effect of
the Scheme, in accordance with the provisions hereof, if so requirad under any law or otherwise, take such actions and
axecute such deeds (including deeds of adherencs), confirmations or other writings or agreement or arrangements with
any party to any contract or arrangement to which Demerged Company is a party or any writings as may be necessary in
order to give formal effect to the provisions of this Scheme. Demerged Company will, it necessary, also be a party to the
above. Resulting Company shall, under the provisions of this Scheme, be deemed to be authorised to execute any such
writings on bahalf of Demerged Company and to carry out or perfarm all such formalities or complances to be carried out
or performed on the part of Demerged Company.

8.3 Any and all statutory licenses, no-objection certificates, permissions, consents, quotas, rights, entitliements, approvals of
every kind and dascription of whatsoever nature and the bensfits thereto, In relation to the Lubricants Undertaking shall
stand transtarred to or vested in the Resulting Company, without any further act or deed done by the Demerged Company
and shall be appropriataly mutated by the statutory authorities concerned therewith in favour of the Resulting Company
upon the vesting and transfer of the Lubricants Undertaking pursuant to this Scheme. The benefits of all such statutory
licenses, non objection ceriificates, permissions, consents, guota, rights, entitlements and approvals shall vest in and
become available o the Resulting Company pursuant to the Scheme,.

6.4 Pursuant to the vesting orders of tha Honourable High Court of Judicature of Andhra Pradesh, each of the permissions,
approvals / Licences including applications for renewal therecf, consents, sanctions, remissions, spacial reservations,
sales tax remissions, tax holidays, Incentives, concessions, and other authorieations relating to the Lubricants Undertaking
shall stand transferred to Hesulting Company and that Resulting Company shall file the relevant Inimations to the statutory
authorities who shall taka them on record.

85 For the purpose of giving effect to the vesting order passed under Sections 391- 384 and cther applicable provisions of
the Act, in respect of this Scheme, Resulting Company shall at any time pursuant to the orders on thig Scheme be entitied
to get the change in the legal right(s) mutated in its name in the records of the statutory authorities upon the vesting of
such assets of the Lubricants Undertaking in accordance with the provisions of sactions 391, 394 and cther applicable
provisions of the Act.

EMPLOYEES :

7.1 All staff, workmen and employees of Lubricants Undertaking in Demerged Company, in service on the Effective Date shall
he desmad to have become staff, workmen and employeas of Resulting Company, with effect from the Appointed Date
without any interruption of or braak in their service and on the basis of continuity of service, and the terms and conditions
of their employmant with Resulting Company shall not be less favorable than those applicable to them wiih referance to
Demerged Company, on the Appointed Date.

7.2 Itis expressly provided thet, the provident fund, gratuity fund, superannuation fund or any other special fund or trusts
including any employment benefits, terminal benefits etc created or existing for the benefit of the staff, workmen and
employees of Demerged Company, in relation to Lubricants Undertaking, shall become the trusts/funds of Resufting
Company for all purposes whatsoever in relation to the administration or operation of such fund or funds or in relation
to the obligation to make contributions to the said fund or funds in accordance with the provisions thereof as per the
terms provided In the respective trust deeds, if any, to the end and intent that all rights, duties, powers and obligations
of Demerged Company, in connection with Lubricants Undertaking, relating to such fund or funds shall become those of
Resutting Company. It is clarified that the services ofthe staff, workmen and employees of Demerged Company, in relation
1o Lubricants Undertaking, will be treated as having been continuous for the pumose of the said fund or funds.



7.3 Insofar as the fund or funds created or existing for the benefit of the employses of Demerged Company, in relation to
the Lubrricants Undertaking, upon the coming into effect of this Scheme, balances lying in the accounts of the employaes

of Demerged Company in relation to Lubricants Undertaking in the said fund or funds as on the Effective Date shal
stand transfetrec from the respective fund or funds of Demerged Company, in relation to Lubricants Undertaking to the
corresponding fund or funds set up by Resulting Company.

LEGAL PROCEEDINGS

8.1 Upon coming into effect of this Scheme, all legal, taxation or other praceedings, (including before any statutory or quasi-
judicial authority or tribunal} by or against the Demerged Company under any statute, whether pending on the Appointed
Date or which may be instituted any time thereafter and in each case relating to the Lubricants Undertaking shall be
continued and enforced by or against the Resulting Company with effect from the Appointed Date. Except as ctherwise
provided herein, the Demerged Gompany shall in ne event be responsible or liable in relation to any such legal, taxation
or other proceedings against the Resuling Company. The Resutting Company shall be replaced/ added as party to
such proceedings and shall prosecute or defend such proceedings at its own cost, in co-operation with the Demerged
Company.

8.2 I any proceedings are taken against the Demarged Compary in respect of the matters referred to in Clause 8.1 above, it
shall defend the same in accordance with the advice of the Resulting Company and at the cost of the Resulting Company,
and the latter shall reimburse and indemnify the Demerged Company against all liabilities and abligations incurred by the
Demerged Company in respect thereod,

8.3 The Resulting Company undertakes to have all legal, taxation or other proceedings initiated by or against the Demerged
Company referred to in Clause 8.1 above transferred to its name as soon as is reasonably possible after the Appointed
Date and to have the same continued, prosecuted and enforced by or against the Resulting Company to the exclusion of
the Demerged Company. Bath companies shall make relevant applications in that behalf.

8.4  Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way prejudicially affected
by reason of the demerger of Lubricants Undertaking of the Demerged Company info Resulting Company or anything
contained in the Scheme.

SECURITY

9.3. Uponthe coming into effect of this Scheme, in so far as the security in respact of the fiabilities of the Demerged Company
as on the Appointed Date is concerned, it is hereby clarified that the Demerged Company and the Resulting Company
shail, subject to confirmation by the concerned creditor(s), mutually agree upon and arrange for such security, as may be
considered necessary to secure such liabilities.

Provided however, any reference in any security documents or arrangements (to which the Demerged Company is a
party) to the assets of the Demerged Company offered or agreed to be offered as security for any financial assistance or
obligations pertaining to the Lubricants Undertaking, shall be construed as reference only te the assets pertaining to the
Lubricants Undertaking of the Demerged Comparny as are vested in the Resulting Company by virtue of the aforesaid
Clauses, to the end and intent that such security, charge and mortgage shall not extend or be deemed to extend, to any
of the other assets of the Demerged Company or any of the assets of the Resulting Company, save and except as may
be otherwise agreed between the Demerged Company, the Resulting Company and the respective lender(s).

Pravided further that upon the coming into effect of this Scheme, in the avent any security, charge and/ or morigage is
extsnded over the assets of the Demerged Company in respect of any financial assistance or obligations pertaining to
the Lubricants Undertaking vested in the Resulting Company, such security, charge and/ or mortgage shall be deemed
to be carried out as an integral part of the Scheme and all applicable compliances/ clearances; permissions of regulatory
authorities including compliances under Sections 295, 297, 372A of the Act shall be deemed to have been obtained as
part of the sanction of the Scheme, and no separate approvals shali be required.

Provided further that upon the coming info effect of this Scheme, in the event any security, charge and/ or mortgage is
extended over the assets of the Resulting Company in respect of any financial assistance or obligations pertaining to the
Remaining Business retained in the Demerged Gompany, such security, charge and/ or morigage shali be deemed 1o
be carried out as an integral part of the Scheme and all applicable compliances/ clearances/ permissions of regulatory
authorities including compliances under Sections 295, 297, 372A of the Act shall be deemed to have been obtained as
part of the sanction of the Scheme, and no separate approvals shall be required.

Provided further that an appropriate charge computed on arm’s length principles may be levied by Demerged Company
in the event any security, charge and / or mortgage is extended over the assets of the Demerged Company in respect of
any financial assistance or obligations pertaining to the Lubricanis Undertaking vested in the Resulting Company.

Provided further that an appropriate charge computed on arm's length principles may be levied by Resuiting Company in
the event any security, charge and / or mortgage is extended over the assets of the Resuiting Company in respect of any
financial assistance or obligations pertaining to the Remaining Businesses retained in the Demerged Company.

Provided also that the securities, charges and morlgages (if any subsisting) over and in respect of the assets or any
part thereof of the Resulting Company shall continue with respact ta such assets or part thereof and this Scheme shall
not operate to enlarge such securities, charges or mortgages to the end and intent that such securities, charges and
mortgages shal! not extend cr be deemed 1o extend, to any of the assels of the Lubricants Undertaking vested in the
Resulting Company.

8.2. Notwithstanding the aforesaid, if considered necessary, the Demerged Company and the Resulting Company shall
discuss and make appropriate arrangernents with their Bankers/Financial Institutions for offering necessary securities or
encurnbrances in respect of borrowings held by respective Companies.




10. SAVINGS OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Lubricants Undertaking of Demerged Company under this
Section 1 of Part Il of this Scheme shall not affect any transactions or proceedings already concluded by Demerged Company
on or belore the Appainted Date, to the end and intent that Resulting Company accepts and adopts alf acts, deeds and things
made, done and executed by Demerged Company as acts, deeds and things made, done and éxecuted by or on behalf of
Resulting Company.

Section 2-Conduct of Business

11.  With effect from the Appointed Date and up to and including the Effective Date:

11.1 the Demerged Company shall be carrying on and be deemed to have been carrying on all business and activities relating
to the Lubricants Undertaking and shall hoid and stand possessed of and shall be deemed to hold and stand possessed
of all the estates, assels, rights, titie, interast, authorities, contracts, investments and strategic decisions of the Lubricants
Undertaking for and on account of, and in trust for, the Resulting Company;

11.2 all profits and income accruing or arising 1o the Demerged Company from the Lubticants Undenaking, and losees and
expenditure arising o incurred by it (including taxes, if any, accruing or paid in relation to any profits or income) relating
1o the Lubricants Undertaking for the period commencing from the Appointed Date shall, for all purposes, be treated as
and be deemed to be the profits, income, losses or expenditure, as the case may be, of the Resulting Company; and

11.3 any of tha righls, powers, authorities, privileges, attached, related or pertaining to the Lubricants Uindertaking exercised
by the Demerged Company shall be deemed to have been exercised by the Demerged Gompany for and on behalf of,
and in trust for and as an agent of the Resulting Company. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to the Lubricants Undertaking that have been undertaken or discharged by the Demerged
Cornparty shall be deemed to have been undertaken for and on behalf of and as an agent for the Resulting Company.

Section 3- Remalning Business of Demerged Company
12. REMAINING BUSINESS

12.1. The Remaining Business of the Demerged Company shall continue to belong to and be vested in and be managed by the
Demerged Company.

12.2. All legal and other praceedings by or against the Demerged Company under any statute, pending on the Appointed Date
and relating to the Remaining Business of the Demerged Company (including those relating to any property, right, powet,
liability, obligation or duty, of the Demerged Company in respect of the Remaining Business of the Demerged Company)
shall be continued and enforced by or against the Demerged Company.

Section 4- Conslideration
ISSUANCE OF SHARES BY THE RESULTING COMPANY

13. Upon coming into effect of the Scheme and in consideration of the Demerger, including the transfer and vesting of the Lubricants
Undertaking in the Resulting Company pursuant to this Scheme, the Resulting Company shall, without any further act or deed,
issue and allot to sach member of the Demerged Company whose name is recorded in the register of members and records of
the depository as beneficial owners of the Demerged Company on the Record Dale, equity shares in the Resulting Company
in the ratic of 1 (one} equity share in the Resulting Company of the face value of Rs. 2/- each credited as fully paid-up for every
2 equity shares of Rs. 2/- each fully paid-up held by such member in the Demerged Company ptior to giving effect to the
reduction of capital envisaged under Section 5 in the hands of the Demerged Company. For the avoidance of doubt itis clarified
that no shares shall be Issued by the Resulting Company In respect of the forfelted shares of the Demerged Company.

13.1. The shares issued to the members of the Demerged Company by the Resuiting Company pursuant to Clause 13 above
shall be issued in dematerialized form by the Resulting Company, unless otherwise nolified in writing by the sharehclders
of the Demerged Company to the Resulting Company on or before such date as may be determined by the Board of
Directors of the Demerged Company. In the eveni that such notice has not been received by the Resulting Company in
respect of any of the members of the Demerged Company, the shares shall ba issued to such members in dematerialized
form provided that the members of the Demerged Company shall be required to have an account with a depositary
participant and shall be required to provide details thereof and such other confirmations as may be required. It is only
thereupon that the Resulting Company shall issue and directly credit the dematerialised securities to the account of such
member. In the event that the Resulting Company has received notice from any member that shares are to be issued in
physical form or if any member has rot provided the requisite delails relating to his/ner fits account with a depositary
participant or other confirmations as may be required, then tha Resuiting Company shall issue shares in physical form to
such member.

13.2. Equity shares to be issued by the Resulting Company pursuant to Clause 13 abova in respect of such of the equity shares
of the Demerged Company which are held in abeyance under the provisions of Section 206A ot the Act or ctherwise shall,
pending allotment or settlement of dispute by order of Court or ctherwise, alsc be kept in abeyance by the Resulting
Company.

13.3. In the event of there being any pending share transfers, whether lodged or outstanding, of any sharsholder of the
Demerged Company, the Board of Directors of the Demerged Company shall be empowered in appropriate cases, prior
to or even subsequent to the Racord Date, to effectuate such a transfér in the Demerged Company as if such changes
in registered hoider were operative as on the Record Date, in order to remove any difficulties arising to the transferor of
the share in the Resulting Company and in relation to the shares issued by the Resulting Company after the effactiveness
of the Scheme. The Board of Directors of the Demerged Company shall be empowered to remove such difficulties as
may arise in the course of implementation of this Scheme and registration of new members in the Resulting Company on
account of difficulties facad in the transaction period.



13.4. I case any shareholder’s holding in the Demerged Company is stch that the shareholder becomes entitied o a fraction
ot an equity share of the Resulting Company, the Resulting Company shall not issus fractional share certificates to such
sharehalder but shall consolidate such fractions and issue consolidated equity shares to a trustee nominated by the

Resulting Company in that behalf, who shall sell such shares and distribute the net sale proceeds (after deduction of the
expenses incurred) to the members respectively entitled 1o the same in proportion 1o their fracticnal entitlements.

13.5. All equity shares of the Resulting Company shall be listed and/or admitted to trading on the Stock Exchanges, in
accordance with applicable law.

13.8. Unless otherwise determined by the Board of Directors of the Demerged Company and the Board of Directors of the
Resulting Gompany, issuance of equity shares in terms of Clause 13 above shall be done within 45 days from the Effective
Cate.

13.7. Subject to any dispensations that may be granted by the Securities Exchange Board of India and / or the Stock Exchanges,
the shares allotted pursuant to the Scheme shall remain frozen in the depositories system till listing/trading permission is
given by the designated stock exchange.

13.8. Subject to any dispensations that may be granted by the Securities Exchange Board of India and / or the Stock Exchanges,
there shall be na change in the shareholding pattern or control in the Resulting Company between the Record Date and
the date of listing of the shares of the Resulting Company pursuant to the Scheme, save and except pursuant to the
issuance of shares under this Scheme.

Section 5- Reorganization of Share Capital
REDUCTION IN SHARE CAPITAL OF THE RESULTING COMPANY
14.  The shares of Resulting Company wili be reduced as follows:

14.1. As an integral part of this Scheme, the existing shareholding of the Demerged Company in the equity share capital of the
Resulting Company shail stand cancelled in accordance with the provisions of Sactions 100 to 104 of the Act.

14.2. However, as the same does mot involve either diminution of liability in respect of unpaid share capital or payment to any
shareholder of any paid-up share capital, the provisions of Section 101 of the Act are not applicable. Therefore, no order
under Section 102 of the Act confirming the reduction shall be required.

14.3. The reduction in the share capital of the Resulting Company shall be effacted as an integral part of the Scheme in
accordance with the provisions of Sections 100 to 104 and alt other applicable provisions of the Act and the Order of the
High Count sarctioning this Scheme shall bs deemed to be also the Orders under Section 102 of the Act far the purpose
of confirming the reduction, Notwithstanding the reduction in the equity share capital of the Resulting Company, the
Resulting Company shall not be reguired to add “And Reduced” as suffix to its name.

REDUCTION IN SHARE CAPITAL OF THE DEMERGED COMPANY TO GIVE EFFECT TO DEMERGER

15.  As a result of the demerger and the tesultant transfer of the Lubricants Undertaking to the Resulting Company, the issued,
subscribed and paid up share capital of the Demerged Company will no longer be represented by the assels of the Demerged
Company consequent to the Demerger of the Lubricants Undertaking. Accordingly, as an integral part of the Scheme, and,
upan the coming into sffect of the Scheme, the issued, subscribed and paid up equity share capital of the Demerged Company
shall be reduced by reducing the face value of the equity shares from 1 (One) equity share of Rs.2/- each fully paid up to 1
{One) equity share of Re. 1/- each fully paid. As a result, the issued, subscribed and paid-up share capital of the Demerged
Company shall stand reduced by an amount of Rs.9,91,44,980/- to Rs 9,91,44,980/- comprising of 8,91,44,980 equity shares of
Re.1/- sach, without any further act or deed.

16.  Simultaneously, 2 (Two} equity shares each of Re, 1/-, shall be consolidated into 1 (Ona) fully paid-up equity share of Rs. 2/-
each. Due to the reduction in capital of the Demerged Company and the aforesaid consolidation, if a shareholder becomas
entitled to a fraction of an equity share of the Demerged Company, the Demerged Company shall nat issus fractional share
certificates to such member / beneficial owner but shall consolidate such fractions and issue consolidated equity shares to a
lrustee nominated by the Demerged Company in that behalf, who shall sell such shares and distribute the net safe proceeds
(after deduction of the expenses incurred) to the shareholders / beneficial owners respectively entitled to the same in proportion
to their fractional entitlarment.

17.  The reduction in the Share Capital of the Demerged Company shall be effected as an integral part of the Scheme in accordance
with the provisions of Sections 100 to 104 and any other applicable provisions of the Act and the Order of the High Court
sanctioning the Scheme shall be deemed to be also the Order under Section 102 of the Act for the purpose of confirming the
reduction. The reduction would not involve either a diminution of liability in respect of the unpaid share capital or payment of
paid-up share capital, and the provisions of Section 101 of the Act will not be applicable. Notwithstanding the reduction in the
equity share capital of the Demerged Company, the Demerged Company shall not be required 1o add “And Reducad” as suffix
te its name,

18.  Itis hereby clarified that for the purposes of Clauses 15, 16 and 17 above, the consent of the shareholders to the Scheme shall
be deemed to be sufficient for the purposes of effecting the above amendment and no further resolution under the Act, would
be required to be separately passed.

ALTERATION OF AUTHORIZED CAPITAL OF DEMERGED COMPANY AND RESULTING COMPANY

19{A}()  As a consequence of the reduction of capital of the Demerged Company, the authorized share capital of the Demerged

Company shall be reorganized and shall comprise of 7,54,27,510 equity shares of Rs. 2/- each aggregating 1o
Rs.15,08,55,020 and the subscribed, issued and paid up capital shall comprise of 4,95,72,490 new equity shares of Rs.2
each aggregating 1o Rs.9,91,44 980.
(i) The following clauses in the Memorandum and Articles of Association of the Demerged Company shall stand amended
to read as under:
a)  Clause V in the Memorandum of Association: “The Authorised Share Capital of the Company is Rs.15,08,55,020
divided into 7,54,27 510 equity shares of Rs.2/- each, subject to the provisions of the Companies Act, 1956 with the




rights, privileges and conditions aftached thereto, as are provided by the Ariicles of Associatic_un ofthe Gorppapy for
the time being into several classes and to atiach thereto respectively such preferential, quallﬁgd or special rights,
privileges or conditions as may be determined by or in accordance with the Articles of Association of the Company

for the time being and to vary, modify or abrogate any such rights, privilages or conditions in such manner as may
be permitted by the Companies Act 1956 or provided by the Articles of Association of the Company for the time
being.”

by  Adicle 3 in the Articles of Association Association: “The Authorised Share Capital of the Company is Rs.15,08,55,020
divided into 7,54,27,510 squity shares of Rs.2/- sach”.

19(B)(} Consequent upon the scheme coming Into effect the existing authorised share capital of the Resulting Company of
Rs.5,00,000 divided into 50,000 equity shares of Rs.10/- is re-organised and shall be Rs.5,00,000 divided Into 2,50,000
equity shares of Rs.2/- each.

(i) To the extent of reduction in the Demerged Company, the authorised capital of the Demarged Company shall stand
transferred to and merged with the authorised capital of the Resulting Company.

(i)  The following clauses in the Memorandum and Articles of Asscciation of the Resulting Company shall stand amended to
read as under:

a}  Clause V in the Memarandum of Association: “The Authorised Share Capital of the Company is Rs.9,96,44,980
divided into 4,88,22,490 equity shares of Rs.2/- sach. The Company shall have power from time to time to increase,
reduce or after its share capital and issue any shares in original or new capital as equity or preference shares.”

b)  Article 3 in the Articles of Association Association: “The Authorised Share Capital of the Company is Rs.9,96,44,980
divided into 4,98,22,490 aquity shares of Rs.2/- each and the same may be increased or reduced in accordance with
the Companies Act, 1956 and the Memorandum of Association of the Company as and when thought fit.”

19(C) Pursuant to this Scheme, the Demerged Company and the Resulting Company shall file the requisite forms with the
Registrar of Companies for atteration of its authorised share capital.

Section 6~ Accounting Entry
ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

20. The assets and the fiabllities of the Demerged Company relating to the Lubricants Undertaking being transferred to the Resufting
Company shall be at values appearing in the books of account of the Demerged Company on the close of business on the day

immediately preceding the Appointed Date. For this purpose, any change in valuse of assets, consequent to their revaluation, if
any, shall be ignored.

21. The difference between the value of assets and value of liabilities transferred pursuant to the Scheme shall be appropriated first
against the paid up value of the capital cancelled pursuant to Clause 15 and the balance, if any, shall be appropriated against
Share Premium account, and balance, if any, after appropriation to Share Premium account, will further be appropriated against
General Reserves and balancs, if any, after appropriation to General Reserve account, will further be appropriated against Profit
& Loss account credit balance appearing in the books of the Demerged Company.

22. The reduction in the Share Capilal and Securitios Premium Account of the Demerged Company as stated above shall be
effected as an integral part of the Scheme in accordance with the provisions of Section 78, Sections 100 to 104 and any other
applicable provisions of the Act and the Order of the High Court sanctioning the Scheme shall be desmed to be also the Order
under Section 102 of the Act for the purpose of confirming the reduction. The reduction would not involve either a diminution of
liability in respect of the unpaid share capital or payment of paid-up share capital, and the provisions of Section 101 of the Act
will not be applicable. Notwithstanding the reduction as mentioned above, Demerged Company shall not be required to add
“and reduced” as a suffix to its name. -

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

23. Upon the Scheme becoming effective and with effect from the Appointed Dats, Resuiting Company shall record the assets and
liabilitles of Lubricants Undertaking vested in it pursuant to this Scheme at their respective book values as appearing in the
books of Demerged Company. .

24. Resulting Company shall credit its share capital account with the aggregate face value of the equity shares issued to the
shareholders of Demerged Company pursuant to Clause 13 of the Scheme.

25. The excess or deficit, if any, remaining alter recording the aforesaid entries in Clause 23 and 24 and after giving effect to
Clause 14 with respect to canceflation of existing share capital of Resulting Company held by Demerged Company prior to the
Demerger, the costs in relation to transfer of assets pertaining to Lubricants Undertaking to Resulting Company such as stamp
duty, registration charges, etc. and cther entries in accordance with the Scheme, shall be debited as Goodwill or credited by
Resulting Company to its Securities Premium Account (to the extent of Securities Premium reduced in books of Demerged
Company) and balance to the General reserve Account, as the case may be.

PART Ill - GENERAL TERMS AND CONDITIONS
26. APPLICATION TO THE HIGH COURT

28.1. The Demerged Company and Resulting Company shall make applications / petitions under Sections 381 1o 394 read with
Sections 78 and 100 to 104 and other applicable provisions of the Act to the High Court of Andhra Pradesh for sanction
of this Scheme.

262, Any dispute arising out of thia Scheme shall be subject to the jurisdiction of the High Court.
27. MODIFICATION/AMENDMENT TO THE SCHEME

27.1. The Demerged Company (by its Board of Directors) and the Resulting Company (by its Board of Directdrs) in their fult
and absolute discretion may assent to any modification(s} or amendment(s) in this Schems which the High Court or
such other appropriate authority and/or any other authorities may deem fit to direct or impose or which may otherwise be



28.

29,

30.

31

considered necessary or desirable for settling any question or doubt or difficulty that may arise for implementing and/for
carrying out the Scheme.

27.2 The Demerged Cor_npany and the Resulting Company by their respective Boards of Direclors or any Director authorised
in that behalf (hereinafter referred to as the “Delegate”) may assant to, or make, from time to time, any modifications or
amendments or additions to this Scheme which the High Court or any authorities under law may deem fit to approve of or
impose and which the Demerged Company and the Resulting Company may in their discretion accept as the Demerged
Company and the Resulting Company or as the case may be, their respective Delegate may deem fit, or required for the
purpose of resolving any doubts or difficulties that may arise for carrying out this Schems, and the Demerged Company
and the Resulting Company by their respective Boards of Directors or Delegate are hereby authorised to do, perform
and execute all acts, deeds, matters and things necessary for bringing this Scheme into efiect, or review the position
refating to the satisfaction of the conditions of this Scheme and if necessary, waive any of such conditions (to the extent
permissibie under law) for bringing this Scheme into effect. In the event that any conditions may be imposed by the High
Court or any authorities, which the Demerged Company and the Resulting Company find unacceptable for any reason,
then the Demerged Company and the Resulting Company shall be at liberty to withdraw the Scheme. The aforesaid
Eowers of the Demerged Company and the Resulting Company may be exercised by the Delegate of the respective

ompanies.

27.3 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions thereto,
the Delegates of the Demerged Company and the Resulting Company may give such directions as they may consider
necessary to settle any question or difficulty arising under this Scheme or in regard to and of the meaning or interpretation
o_f this Scheme or implementation thereof or in any matier whatsoever connected therewith (including any question or
dn‘ﬁculty arising in connection with any deceased or insolvent shareholders, deposilors or debeniure holders of the
respective Companies), or to review the position relating to the satisfaction of various conditions of this Scheme and if
necessary, to waive any of those conditions (to the extent permissible under law).

CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

28.1. the Scheme being approved by the requisite majorities in number and value of such classes of persons including the
members and / or creditors of the Demerged Company and the members and / or creditors of the Resulting Company as
may be directed by the Court or any other competent authority, as may be applicable;

28.2. the Scheme being sanctioned by the High Court or any other authority under Sections 391 to 394 read with Sections 78,
100 to 104 of the Act and to the necessary orders of the High Court or other appropriate authority being oblained;

28.3. such other sanctions and approvals including but not fimited to in principle approvals, sanctions of any Governmental
Authority, or any stock exchanges as may be required by law in respect of this Scheme being obtained; and

28.4. The certified copies of the Order of the High Court under Section 391 and 394 read with Saction 78, 100 to 104 of the Act
sancticning the Scheme are filed with the Registrar of Companies at Hyderabad.

REVOCATION AND SEVERABILITY

29.1. In the event of any of the said sanctions and approvals referred to in Clause 28 not being obtained and/or complied with
and/or satisfied and/or this Scheme not being sanctioned by the High Court or such other appropriate authority and/
or order or orders not being passed as aforesaid befors 30 June, 2014 or such other date as may be mutually agreed
upen by the respective Board of Directors of GOCL and GOLIL who are hereby empowsred and authorised to agree to
and extend the aforesaid pericd from time to time without any limitations in exercise of their powers through and by their
respective delegate(s}, this Scheme shall stand revoked, cancelled and be of no sffect.

29.2. In the event of revocation under Ciause 29.1 above, no rights and liabilities whetsoever shall accrue to or be ingurred inter
se to GOCL and GOLIL, their respective sharehelders or creditors or employees or any other person save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out in accerdance with
the applicable law and in such case, GOLIL shall bear all costs.

29.3. If any part of this Scheme hersof s invaiid, ruled Hlegal by any Gourt of competent jurisdiction, or unenforceable under
present or future laws, then it is the intention of the parties that such part shall be severable from the remainder of the
Scheme, and the Scheme shall not be affected thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any party, in which case the parties shall attempt to bring about a modification in the
Scheme, as will best preserve for the parties the benefits and obligations of the Schema, including but not limited to such
part.

29.4. The Board of Directors of GOCL and GOLIL shall be entitled to revoke, cancel and declare the Scheme of no effect if they
are of view that the coming into effect of the Scheme could have adverse implcations on GOCL and/or GOLIL.

29.5. GOCL and GOLIL shali be at liberty to withdraw from this Schemse, in case any condition or alteration imposed by the High
Court or any other authority is not on terms acceptable to them.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, tevies and all other expenses, If any {save as expressly otherwise agreed) of GOCL
and GOLIL arising out of, or incurred in carrying out and implementing this Scheme and matters incidental thereto, shall be
borme by GOCL. Howsver, the Stamp Duty, statutory fees, duties, taxes, etc. incurred by GOCL and GOLIL will be paid by them
respectively.

APPROVALS

The Resulting Company shall be entitled, pending the sanction of the Schems, to apply to the Central Government or any
State Government and all other agencies, departments and authorities concerned as may be necessary under any law for such
consents, approvals and sanctions which the Resulting Company may require to own the Lubricants Undertaking.




SCHEDULE
Refer to Clause 1{j)(a) of Part |
(immoveable Properties)

Sl No

Document Regd No. & Date

FProperty Detalls

Owned / Leased

740 of 1998 dated 23.06.1988

Land admeasuring 2900 sq. meters in Sy. No. 31/1/6
situated at village Masat, Silvassa Khamvel Road Silvassa —
DNH - 396 230

Owned

741 of 1998 dated 23.06.1998

Ltand admeasuring 1800 sq. meters in Sy No. 3111/3
situated at village Masat, Silvassa Khamvel Road Silvassa —
DNH - 396 230

Owned

690 of 1994 dated 07.09.1994

Land admeasuring 800 sq. meters in Sy No. 28/1/1
situated at village Masat, Silvassa Khamvel Road Silvassa -
DNH - 396 230

QOwned

628 of 1994 dated 10.08.1994

Land admeasuring 1800 sq. meters in Sy No. 30/1 situated
at village Masat, Silvassa Khamvel Road Silvassa - DNH -
396 230

Owned

629 of 1994 dated 10.08.1994

Land admeasuring 1200 sq. meters in Sy No. 30/3/3
situated at village Masat, Sitvassa Khamvel Road Silvassa —
DNH - 396 230

Owned

587 of 1993 dated 08.11.1993

Land admeasuring 3600 sq. meters in Sy Nos. 30/2, 27/10 &
29 situated at village Masat, Silvassa Khamvel Road Silvassa
- DNH - 396 230 '

Owned

588 of 1993 dated 08.11.1993

Land admeasuring 14300 sq. meters in Sy No. 271
situated at village Masat, Siivassa Khamvel Road Silvassa -
DNH - 396 230

Owned

AGREEMENT dated 23.11.1994 -

Land admeasuring 9097 sg. meters in Sy MNo. 33 /i/ P
(Residential Colony) situated at village Athal , Behind Hotel
Kamat, Naroli Road Silvassa - DNH — 396 230

Owned

1287 of 2002 dated 07.08.2002

Land admeasuring 2700 sg. meters in Sy No. 3t/1/111
situated at village Masat, Silvassa Khamvel Road Silvassa -
DNH - 396 230

Owned

10

203 of 2003 dated 05.02.2003

Land admeasuring 700 sq. meters in Sy No. 31/1/4/1
situated at village Masat, Sitlvassa Khamvel Road Sitvassa —
DNH - 396 230

Owned

11

204 of 2003 dated 05.02.2003

Land admeasuring 500 sg. meters in Sy No. 31/1/5/1
situated at village Masat, Silvassa Khamvel Road Silvassa -
DNH — 396 230

Owned

AGREEMENT DT 14/01/2002

Fiat No. 14 Laxminagar Commerciai Complex, Shahu
College Road , Parvati Pune 411 002

Owned

RKT-1-446-31-34 2009 DT
20/01/2009

Shop No, 5 Samruddhi Bhavan, Gondal Road, Opp : Bombay
Garage, Rajkot 360 001

Owned

RKT-1-446-31-34 2009 DT
20/01/2002

Shop No. 6 Samruddhi Bhavan, Gondal Road, Opp: Bombay
Garage, Rajkot 360 001

Owned
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Complainis Report from 28™ September. 2013 to 18™ October 2043
in terms of SEBI Clreular No, CER/CFIVDEL/A2013, duted February 4, 2013
in respect of Scheme of Arrangement between
Guif Ol Corparation Limited and Gulf Oil Lubricants [ndia Limited
PartA
S 1 ‘ o Particulars Number
No. "
1. | Number of complaints received directly 7 ' Nil
2| Number of complaints ferwarded by Stock Exchange Nl
3. | Total Number of complaints/comments received (142) Nil
4. Number of complaints resalved ' TN
57 Number of complaints pending T i
PartB
Sr. | Name of complainant Date of complaint . Status
No. | | (Resolved/Pending)
ol Not Applicable
For Culf Gif Corporation Limited
A Satyanarayana
Dy. Company Sceretary
Date: 21% October 2013
Formmerly DAL industries Limited




IN THE HIGH COURT OF ANDHRA PRADESH AT HYDERABAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 1284 OF 2013

In the matter of the Companies Act,1956 (1 of 1956);

AND
In the matter of Sections 391 to 394 read with Sections 78, 100 to
104 of the Companies Act, 1956;

AND
In the matter of Scheme of Arrangement in the nature of Demerger
of Lubricants Undertaking of Gulf Qil Gorparation Limited (“GOCL'
or “the Demerged Company”)

TO
Gulf Qil Lubricants india Limited (“GOLIL' or “the Resulting
Company”).

Gulf Qif Corporation Limlied, a company registered
under the Companies Act, 1956 and bhaving its
registered office at Kukatpally, Sanathnagar (IE) PO,
Hyderahad - 500 018

......... Applicant Company / Demerged Company

FORM OF PROXY

I/We, the undersigned Equity Shareholder of the abovenamed Company do hereby appoint .........c.co e
and failing hIM/NET ... , as my/our proxy, to act
for me/us at the meeting of Equity Shareholders of Gulf Oil Corporation Limited to be held at KLN Prasad Auditorium,
FAPCCI, Red Hills, Hyderabad-500004 In the State of Andhra Pradesh on Thursday, the 30" day of January 2014, at
11.00 A.M., for the purpose of considering and, if thought fit, approving, with or without modification, the Scheme of
Arrangement in the nature of demerger of Lubricants Undertaking of Gulf Oil Corporation Limited ("GOCL or “the
Demerged Company”) into its wholly owned subsidiary Gulf Oil Lubricants India Limited ("GOLIL or “the Resulting
Company”)and at such meeting or any adjournment thereof, or vote, for me/us, and in my/our Name/s.................
{here “If for” insert “for”, * If against” insert “against” and in the latter case, strike out the words below after the
“Scheme of Arrangement”} the said Scheme of Arrangement either with or without modification(s) as my/ our proxy
may approve.

Dated this, day of , 2014
Affix Re. 1/~
, Revenue
Signature : Stamp
Folio No. / DP ID & Client ID: No. of Shares held:
Name: Address :
NOTES:

1. Please affix Re. 1/- Revenue Stamp before putting signature.

2. The proxy must be deposited at the Registered Office of Guif Oil Corporation Limited at least 48 hours
before scheduled commencement time of the meeting.

3. Incase of multiple proxies, proxy later in time shall be accepted.

Strike out whichever is not necessary.

5. Al alterations made in the Form of Proxy should be initialled.

o



Gulf Oil Corporation Limited
Registered Office: Kukatpally, Sanathnagar (IE) PO, Hyderabad - 500 018

ATTENDANCE SLIP

Please complete this Attendance Slip and hand it over at the entrance of the meeting hall

Ledger Follo/ DP & Client iD No. No. of Shares held

Name and Address of the Equity Shareholder(s) (in Biock Letters):

Name and Address of the Proxyholder (in Block Letters, to be filled-in by the Proxyholder attending instead of the
Equity Shareholder)

I hereby record my pressnce at the meeting, convened pursuant to the Order dated 24" December, 2013 of the
Hor'ble High Court of Andhra Pradssh at Hyderabad of the Equity Shareholders of the Company on Thursday, the
30" day of January, 2014 at 11.00 A.M. at KLN Prasad Auditorium, FAPCCI, Red Hills, Hyderabad-500004 in the State
of Andhra Pradesh.

Signature of the Equity Shareholder/ Proxyholder:

NOTES:

1. Equity Sharsholders attending the Meeting in person or by Proxy or through authorized representative are
requested to complste and bring the Attendance Slip and hand it over at the entrance of the meeting hall after
affixing their signature on it. '

2. Equity Shareholders who come to attend the meeting are requested to bring with them copy of the Scheme of
Arrangement.
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GULF OIL CORPORATION LIMITED

Registered Office: Kukatpally, Sanathnagar (IE} PG, Hyderabad - 500 018

o e —

COURT CONVENED MEETING OF THE UNSECURED CREDITORS OF
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IN THE HIGH COURT OF ANDHRA PRADESH
ORDINARY GRIGINAL CIVIL JURISDICTION

COMPANY APPLICATION NO.12584 OF 2013

In the matler of the Companies Ac1,1056 (1 of 1958}
AND
In the matter of Sections 391 to 394 read with Sections 78, 100 1o 104 of
the Companies Acl, 1956;
AND
In the matter of Scheme of Arrangement in the nature of Demerger of
Lubricants Undertaking of Guif il Corparation Limited (“GOCL' or “the
Demerged Company” or “the Applicant Company”)
AND
Guit Gil Lubricants India Limited {"GOLI" or "the Resulting Company”}.
Gulf Gil Corporation Limited, a company registered
under the Companies Act, 1956 and having its
registered office at Kukatpally, Sanathnagar (IE) PO,

Hycerabad-soots | Applicant Company / Demerged Company

NOTICE CONVENING MEETING
Te:
The Unsecured Creditors of the Demerged Company

TAKE NOTICE that by an Grder made on 24 day of December, 2013, the Hon'ble High Co st of Andtira Pradesh at Hyderabad has
directed that a meeting of the Unsecured Creditors of Gulf Oil Corporation Limited be convened and heid at KLN Prasad Audftorium,
FAPCCI, Red Hills, Hyderabad-500004 in the State of Andhra Pradesh on Thursday, the 30" day of January 2014, at 3.00 PM, for
the purpose of considering, and, if thought fit, approving with or without modification, the: Scheme of Arrangement in the nature
of demerger of Lubricants Undertaking of Gulf Ofl Corporation Limited ("GOCL or “the Demerged Company™ or “the Applicant
Gempany) into its wholly owned subsidiary Gult Oil Lubricants India Limited ("GOLIC or “the ResuMing Company™).

TAKE FURTHER NCTICE that in pursuance of the said Crder, and as direcied therein, approval of Unsecured Creditors of the
Apolicant Company is sought on the following Resolutions as Special Resolutions:

a)  "Resolved that the Scheme of Arrangement between Gulf Qil Corporation Limited and its wholly owned subsidiary, Gulf O
Lubricants India Limited tabled before the meeting and initialed by the Chairman for identification purpose be and is hereby
approved”.

k) "Resolved that the Beard of Direclors of the Applicant Compary (hereinafter referred 1o as “the Board” which expression shall

also include any Committes of Directors constituted thereal) or Mr. 8, Pramanik, Managing Director, Mr. Manish K. Gangwa,
acts. deeds, matters and things, which may be considered necessary, requisite, desirable or appropriate and te make, agree or
aceepl such modifications/amendments/limitations and/or conditions arising out of or by virtue of the said Scheme or as may
be directed or imposed by the Slock Exchanges with whom the shares of the Company are listed and/or any other authorities
and/or by the Hon'ble High Court of Judicature of Andhra Pradesh at Hyderabad as may be necessary to effectively implement
the said Scheme.”

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the Unsecured Creditors of the
Applicant Company/Demerged Cornpany wilt be convened and held at KLN Prasad Auditorium, FAPCCI, Red Hills, Hyderabad-500004
in the State of Andhra Pradesh on Thursday, the 30" day of January 2014, at 3.00 BM., at which time and place you are requested
to attend.

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by authorized representative or by proxy,

i izationy proxy in the prescribed form, duly signed by you, or your auhorized representative, is deposfied at
the legistered Office of the Applicant Company at Kukatpally, Sanathnagar (IE) PO, Hyderabad — 500 618, not later than 48 hours
befcre the scheduled commencement time of the said meeting.
The Hon'ble High Court has appointed Ms. Ammaiji Nettemn ta be the Chairperson of the said meeting,
A copy each of the Scheme of Arrangement, the Statement under Section 393 of the Companies Act, 1956, Observation Letters dated
13 December, 2013 and 16" December, 2013 issued by the BSE Limited and National Stock =xchange of India Limited respectively,
Complaints Report dated 21¢ October, 2013, a Form of Proxy and Attendance Slips are enclo sed,

Sd/-

{Ammaji Nettem)
Chairperson of the meeting
Dated this 27" day of December, 2013.
Registered office:
Kukatpally, Sanathnagar (IE) PO, Hyderabad - 500 018

Notes:

1. All alterations made in the Form ol Proxy should be initialled,

2. Cnly registered Unsecured Creditors of the Applicant Company May attend and vole (either in person or by proxy) at the
Unsecured Creditors’ meeting. The representative ofa body corporate whichis a registered] Unsecured Creditors of the Applicant
Company may atlend and vote at the Unsecuired Creditors meeting, provided a certified t-ue copy of the resolution of the board
of directors or other governing bedy of the body corporate is deposited at the registered office of the Applicant Company not
later than 48 hours before the scheduled time of the commencement of the meeting authorising such representative to attend
and vote at the Unsecured Credilors’ meeting.

Encl: As above




IN THE HIGH COURT OF ANDHRA PRADESH
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO.1284 OF 2013

In the matter of the Companies Act, 1956 {1 of 1956);
AND

In the matter of Sections 391 to 394 read with Sectlons 78, 100 to 104 of
the Companies Act,1956;

AND

In the matter of Scheme of Arrangement in the nature of Demerger of
Lubticants Undertaking of Gulf Oii Corporation Limited (“GOGL or “the
Demerged Company” or “the Applicant Company”)

AND
Gulf Oil Lubricants India Limited (“GOLIL” or “the Resulting Company”).

Gulf Dil Corporation Limited, a company registered

under the Companies Act, 1956 and having its

registered office at Kukatpally, Sanathnagar (IE) PO,

Hyderabad-S0COM8 4 L Applicant Company / Demerged Company

STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 AND SECT 10N 102 OF THE COMPANIES ACT, 2013 FOR
THE NOTICE CONVENING THE COURT CONVENED MEETING OF UNSECURED CREDITORS OF GULF OiL. CORPORATION
LIMITED (“GOCL” OR “THE DEMERGED COMPANY” OR “THE APPLICANT COMPANY")

I A Scheme of Arrangement involving demerger of Lubricants Undertaking of Gulf Oil Corporation Limited ("GOCL’ or “the
Demerged Company”} into its wholly owned subsidiary Gulf Oil Lubricants India Limited (“GOUL or “the Resulting Company”}
under sections 391 to 394 read with Sections 78, 100 to 104 of the Companies Act, 1956 {“the Scheme of Arrangement”),
has been proposed. Pursuant to the Order dated 24" December, 2013 passed by the Hon'ble High Court of Andhra Pradesh
at Hyderabad in the Company Application No. 1284 of 2013 filed by GOCL, a meeting of the Unsacured Creditors is being
convened, for the purpose of considering, and if thought fit, approving, with or without modification, the Arrangement embodied
in the said Scheme of Arrangement, which, inter-alia, provides for demerger of the Lubricants Undertaking of the Demerged
Company and transfer and vesting thereof into the Resulting Company. Notice of the said meeting together with the copy of the
Scheme of Arrangement is sent herewith. This Statement explaining the terms of the Scheme of Arrangement is being furnished
as required u/s 393 (1) (a) of the Companies Act, 1856 (“the Act”).

. The Board of Directors of the Demerged Company had vide a resolution passed at its meeting held on 7 August, 2013
approved the proposed Scheme of Arrangement pursuant to the provisions of Sections 391 to 394 read with Sections 78, 100
10 104 of the Act. The same was sent to BSE Limited ("BSE") as well as The National Stock Exchange of India Limited {"NSE")
for obtaining their approval to the said Scheme of Arrangement. Post receipt of comments from SEBI, both the stack exchanges
have granted their approval to the Scheme of Arrangermnent vide letters dated 13 December, 2013 and 16™ December, 2013,
respectively.

. BACKGROUND OF THE COMPANY
Guif Oif Corporation Limited :

1.  GOGL is a public limited company incorporated on 20" April 1961 under the provisions of the Companies Act, 1956,
having its registered office at Kukatpally, Sanathnagar {IE) PO, Hyderabad - 500 018. GOCL is primarily engaged in
following businesses / Divisions as set out below:

a. Lubricants — Business of the erstwhile Gulf Oil India Limited, was established in the year 1993 primarily to
manufacture, market and render technical services in lubricating oils, greases, auto accassories and car care
products (merged with GOCL in the year 2002). The Division is a regular supplier to almost all the major automobite
and tractor manufaciurers in the country and is approved by aimost ali major original equipment manufacturers;

b. Industrial Explosives — Primarily engaged in the business of manufacturing, marketing and technical services in
industrial explosives, detonating accessories, and special devices for Defence and Space applications ;

¢ Mining and ‘nfrastructure Contracts - Under this business, GOCL undertakes large scale mining services in coal,
iron ore, limestone and uranium mines. GOCL also undertakes contracts in the infrastructure sector such as
underground metro railways, elevated highways, industrial structures / buildings;

d. Property Development - GOCL typically develops large properties owned by & into special aconomic zones,
industrial parks and commercial conglomerates.

5 The accounts of the Demerged Company have been audited as at March 31, 2013. The capital structure of GOCL as on
March 31, 2013, is as set out below:

Particulars Rupees (in lakhs’
Authorized Share Capital

12,50,00,000 Equity Shares of Rs. 2/- each 2,500.00
Total 2,500.00
1ssued, Subscribed and Paid-up Share Capital

9.91,44,980 Equity Shares of Rs. 2/- each 1,982.90
Total 1,982.90




3. The equity shares of the Demerged Company are listed on BSE and NSE.
4. Some of the main objects specified in the Memorandum of Association of Gulf Cil Corporation Limited are stated below: S

& To manufacture, produce, prepare, import, expert, buy, sell, fabricate, install, survey, estimate and install for P
installation o site and gererally carry an business in Detonators of all types, explosives, explosives accessories,
safely fuses, gun powder, detonating fuses, blasting equipment, exploders, ohmmeters, rheostat, sequence switch,
shatfiring cables, connecting wires, insulating materials, crimping machines.

b.  To manufaciure, produce, prepare, import, export, buy, sell, import and export explosive intermediaries, and raw
materials and to do research and develepment on new products.

c. To acquire the whole or any part of the underiaking and assets of any business within the chjects of the company
and any lands, privileges, rights, contracts, property or effects held or used in cannection therewith and upon any
such purchase to underake the liabilities of any company, association, partnership or person.

d. Yo engage in the businesses of mining services either through lease or directly by acquisition of rights of existing
mining services, and / or through establishment of the company, dig, buy, sell and tc do all such things to run
such services connected with the mining including blasting, excavation earth removal either directly or threugh,
contractors, sub—contractors, agents or in partnership with individuals, partnership firms, companies and other
association of persons and to enter into collaboration with the persons or bodies corporate or association of
persans / firms either in India cor outside India.

2. To establish the business of mining of all minerals, chemicals, coal, ores of all kinds either through lease or directly,
exploit, process, buy, sell, mining products, by products / intermediary products either directly or through agents,
dealers as permissible under various laws and rules there under and other statutes.

5 “he summary of the audited financial statements of the Demerged Company and the Resuiting Company for the year
ended March 31, 2013, are enclosed as Annexure 1A, Further, the unaudited financial results for the period ended

September 30, 2013 published by the Demerged Company are enclosed as Annexure 1B.

6. The Background of the Directors of the Demerged Company is as follows:

[ Sr. |Name of the Director Designation| Age |Educational Qualification
{ No. (Years)
i’ 1. (Mr. Sanjay G Hinduja Chairman 50 |Graduation-Business Administration from Richmond
i College, Landon
! 2. [Mr. Ramkrighan P Hinduja Vice- 43 Graduate in Science and Economics from the University
i Chairman of Pennsylvania, Phitadelphia, USA
I 3. [Mr. KN Venkatasubramanian { Director 75 M.Tech. Chemical Engineering
.4 _|Mr.MS Ramachandran Director 68 Bachelor in Mechanical Engineering
i 5. |Mr. Ashok Kini Director 68 B.Sc., Master Degree in English Literature
I8 Mr. Prakash Shah Director 74 M.Com, LLB. BA. {Hons), I.LES. (Retd))
* 7. |Ms Kanchan Chitale Director 81 Fellow member of the Institute of Chartered .
] Accountants of india -
8. [Ms. Vinoo S. Hinduja Director 47 Graduate-Business Administration from the US. b
Diploma-Healths Policy Management from the USA and i,
- Londen :
9. [Mr. V Ramesh Rao Director 51 Post Graduate in Mechanical Engineering :
10 |Mr 8. Pramanik Managing 64 Bachelor of Cheinical Engineering, (Hons), Masters :
Director Degree in Financial Management (Jamnalal Bajaj), ;
Fellow Member of the ICSI and the Institute of Cosl ;
Accountants of Incia (ICoAl), Certified Associate - Indian S
Institute of Bankers. ] .
11 {Mr K. C.Samdani Alternate 74 B.A., LLB. :
Director to
Ms.Vinoo §
Hinduja
7. The sharehclding pattern of the Gulf Qit Corporation Limited as on 30th September 2013 is furnished herewith for :
informatian: ;
Category of Shareholders No. of Shares % holding :
Indian Promoters 0 o
Foreign Promoters 49536335 49.96
Mutual Funds & UTI 2353480 2.37
Banks, Financial Institutions, fnsurance Companies {Central / 2799953 2.82
State Govt. Institutions / Non Government Institutions)
Flls 12889902 13.00
Private Corporale Bodies 3280915 3.31
Indian Public 24169748 24.39
NRfs / OCBs 4114647 4.15
Total 99144980 100.00




Guif Ol Lubricants india Limited -

8.  Gulf Oil Lubricants India Limited (‘GOLIL or ‘the Resulting Company’) was incorporated on 17 July, 2008 as Hinduja
Infrastructure Limited. Later, the name of the company was changed to Gulf Qil Lubricants India Limited vide fresh
certificate of incorporation issued on 12" September, 2013. GOLIL is yet to commance business.

. GOLL is a wholly owned subsidiary of GOCL. The equity shares issued by GOLIL are not listed on any stock exchange.

10. The registered office of the Resulting Company is situated at C/o Gulf Qil Corporation Limiled, Kukatpally, Sanathnagar
(IE) PO, Hyderabad-500018.

11. The accounts of the Resulting Company have been audited as at March 31, 2013. Subsequent to the date of the aforesaid
audited accounts, there has been no substantial change in the financial position of GOLKL. The capital structure of GOLIL
as on March 31, 2013, is as set out below:

Particulars Rupees
Authorized Capital

50,000 Equity Shares of Rs, 10/- each 500,000
Total 500,000
Issued, Subscribed and Paid-up

50,000 Equity shares of Rs. 10/- each fully paid up 500,000
Total . 500,000

12, The Main Objects of the Resulting Company as set out in its Memorandurn of Association are as follows:

a. To carry on all or any of the business of manufacturers of and dealers in organic and inorganic chemicals,
petrochemicals, fertilizers, manures, pesticides, fuel oils, greases, lubricants, base oils and other spaciality oils,
speciality chemicals, metal working and other fluids and additives and raw materials of all these products.

b.  To carry on the business cof importers and exporters and consultants of and o buy, sell and deal in petroleum oil,
of all liquid and sclid hydrocarbons and of ali products thereof, and also ptant, machinery and equipment related
1o the manufacture, production, refining, blending, packing, handling or modifying petroleur oil, liquid or sotid
hydrocarbons and of all products theraof including liqusfied petroleum gas, compressed natural gas and liquefied
natural gas.

c.  Tocarry onthe business of manufacturing or trading or dealing in automotive parts and accessories, auto electrical,
vehicies care products, vehicle spares / assemblies, tools, implements, equipment, gauges and other allied goods,
articies and things for motar cars, trawlers, marine vehicles, trucks, tankers, buses, motorcycles, cars, race cars,
defense vehicles, ambulances, tempos, tractors, vans, jeeps, scooters, mopeds, three wheelers and other light and
heavy vehicles.

d.  Tosearchfor, get, work, raise, make merchantable sell and dealin all kings of petroleum oils, base oils and other raw
materials for lubricating oils, and all liquid and solid hydracarbons and other produce of the lands and also fo utilize
for manufacturing, refining of other purpose and to sell or deal in all products of the oil and other hydrocarbons and
generally to develop the resaurces of any lands, right or privileges to be at any time acquired by the Company.

s. To carry on the business to own, lease, manage, run, establish, install and build workshops, garages, service
centers, vehicle care / fitness centers, repair centers, passenger terminals to service, handle, finish, imprave, clean
renovate, refurbish, repair all types of the motor cars, trucks, tankers, tractors, buses, motorcycles, tempos, vans,
jeeps, scooters, mopeds. three whaelers and other vehicles and provide to passengers, travelers, drivers, driver
assistants with recreation services, rest rooms, convenience services, and catering / restaurant services.

f, To purchase, take on lease or license, obtain concessions over or otherwise acquire, any estate or interest in,
develop the resources of. work, dispose of, or otherwise turn to account, land or sea or any other place in India or
in any other part of the world containing, or thought likely to contain, oil, petroleum, petroleum resource or alternate
source of energy or other ocils in any form, asphalt, bitumen or similar substances or natural gas, chemicals or any
substances used, or which is thought likely to be useful for any purpose for which petroleum or other cils in any
form, asphalt, bitumen or similar substances of natural gas is, or could be used and to that end to organize, equip
and employ expeditions, commissions, experls and other agents and to sink wells, to make borings and otherwise
to search for, obtain, exploit, develop, render suitable for trade, petroleum, other mineral oils, natural gas, asphait,
or other similar substances or products thereof.

13. The Background ¢f the Directors of the Resulting Company, is as follows:

Sr. |Name of the Director | Deslgnation Age |Educational Qualification
No (Years)
1. |Mr. 8. Pramanik Director 64 Bachelor of Chemical Engineering, (Hons), Masters Degree
in Financial Management (Jamnalal Bajaj}, Fellow Member of
the ICSI and the Institute of Cost Accountants of india (ICoAl),
Certified Associate - Indian Institute of Bankers.

2 |Mr. Ravi Chawla Director 47 B.Com, MMS

3 |M.T. T Das Director 52 B.Tech.(Hons)

14. Other than Mr. S. Pramanik, none of the directors of Demarged Company and the Resuiting Company are common to
both the Companies.

15. M. S. Pramanik, Mr. Ravi Chawla and Mr. T. T. Das who are the Directors of the Resuiting Company are employed in
the Demerged Company in the foliowing capacities — Managing Director, President & CEO of Lubricants Division and
Associate Vice President — Gonsutt, respectively.




RATIONALE OF THE SCHEME AND CORPORATE APPROVAL FOR THE SCHEME

1. The circumstances which justify and / or necessitate the said arrangement are as per the rationale mentioned in ¢lause 3
of the preamble of the Scheme of Arrangement.

¢ Accordingly, the Board of Directors of the Demerged Company and the Resultitg Gompany, in their meetings held an
7 August, 2013 and 8 August, 2013 respectively approved the Scheme of Anangement in principle. The Demerged
Company authorized Mr. S Pramanik, Managing Director, M. Manish K (Gangwal, Chief Financial Officer and
Ar. A Satyanarayana, Company Secretary to make any amendments, alterations and modifications in the said Scheme
a5 may be deemed appropriate or as may be suggested by the legal counsel(s, or as may be directed by the Court or
21y other authority concerned.

3 The Scheme of Arrangement is in the interest of GOCL, GOLIL, their respective shareholders, creditors, employees and
the general public. The Scheme does not affect the interest of the workers, employees of the Applicant Company, as their
services shall be deemed to have been continuous and not interrupted by reason of the arrangement. The ferms and
conditions of service applicable to such staff, workmen or employees after the arrangement shall not in any way be less
favorable than these applicable to them immediately preceding the arrangement.

SALIENT FEATURES OF THE SCHEME
Tre sulignt features of the Scheme are summarised as folfows:
1. Appointed Date means 1 April 2014 or such other date as may be fixed by the Horiourable High Court of Andhra Pradesh,

2. The Scheme shall be effective from the Effective Date. The Effective date has been defined to mean the last of the dates
ort which the certified true copies of the Order of the High Gourt under Section 391 and 294 read with Section 78,100 to
*04 of the Act sanctioning the Scheme are filed with the Registrar of Companies z{ Hyderabad and all the conditions and
snatters referred to in Clause 28 of this Schemne occur or have been fulfilled or waived in accordance with this Scheme, or
the Appointed Date, whichever is later. Any references in the Scheme to “upon tie Scheme becoming effective” or “on
coming into effect of the Scheme” or “Scheme coming into effect” shall mean the “Effective Date”.

3. The Scheme broadly envisages the following:
i) The demerger of Lubricants Undertaking from GOGCL into GOLIL

(i} GOLIL shall, without any further act or deed, in consideration for the demerge- issue and allot 1 (one) equity share of
face value Rs. 2/- each for every 2 (two) equity shares of Rs. 2/- each held by shareholders of GOCL, on the record date.

=i} Re-organisation of the paid up equity capital of GOCL and GOLIL.

4 With effect from the Appointed Date, the whole of the Lubricants Undertaking, shall, under the provisions of Sections 391
"3 394 of the Act and all other applicable provisions, i any. of the Act, without any further act or deed, Le transferred to
and be vested in and/or be deemed to be transferred to and be vested in GOLIL, as on the Appointed Date, so as to vest
1 GOLIL all the rights, title and interest of GOCL therein. )

5. with effect from the Appointed Date, all Liabilities (including present, fiure and contingent) and cbligations of GOCL
~2lating 1o the Lubricants Undertaking shall, under the provisions of Sections 391 to 394 of the Act, without any further
act ar deed, be transferred to and/or be deemed to be transferred to GOLIL so as to become as and from the Appointed
Date the Liabilities and obligations i GOLIL and it shall not be necessary to oblain the consent of any third party or other
iarson who is a party to any contract or arrangement by virtue of which such Liabilities and abligaticns have arisen in

rder to give sffect to the provisions of this sub-clause.

g 4l contracts, deeds, bonds, insurance policies, agreements and other instruments . if any of whatsoever nalure in relation
©3 the Lubricants Undertaking and to which Demerged Company is party and subsisting or having effect on the Fflective
Late, shall be in fulf force and effect against or in favour of the Resulting Comgany as the case may be and may be
<nforced by or against Resulting Company as fully and effectually as instead of the Demerged Company, the Resulting
“ompany had been & party theretc as provided in Clause 6 of the Scheme,

7 il employees of Lubricants Undertaking of the Demerged Company, in service on the Effective Date, shall be deemed to
ave become employees of the Resulting Company, with effect from the Appointed Date without any break in their service
and on the basis of continuity of service, and terms and conditions of their employment with the Resulting Company
stall not be less favourable than those applicable to them with reference to the Pemerged Company in relation to the
“Libricants Undertaking on the Effective Date, as provided in Clause 7 of Part Il in the Scheme.

8. * 't legal or other proceedings of whatsoever nature by or against the Demerged Company in relation to the Lubricants
iJ.idertaking shall be continued and enforced by or against the Resulting Company as provided in Clause 8 of the
Scheme. .

9. Clause 8 of the Scheme, inter-alia, provides for security by Demerged Company of its assets belonging 1o the Remaining
Business in relation to liabilities / obligations of the Lubricants Undertaking transferred to the Resulting Company and
vice-versa, subject to receipt of arm's length consideration from the party taking the obligation.

10, With effect from the Appointed Date and upto and including the Effective Date, the Diemerged Cornpany shall carry on and
e deemed to have carried on the business and activities in relation to the Lubricants Undertaking in terms of Clause 11
~f the Scheme,

1. Uponthe Scheme coming into effect but prior to giving eflect to reduction of capital envisaged under Section 5 ofthe Scheme
7 the hands of the Demerged Company, in consideration for the transfer of and vesting of the assets and liabiiities of the
Lubricants Undertaking in Resulting Company interms of the Scheme, the Resulting Sompany shall, issue and allot to every
equity shareholderofthe Demerged Companywhosenamasappearinthe RegisterofMembersofthe Demerged Company, on
the Record Date, 1 (One) fully paid-up Equity Share of Rs. 2/- each of the Resulting Company for every 2 (Two) Equity Shares of
Rs. 2/- each held by them in the Demerged Company (hereinafter referred to as “tha new shares”), as provided in Clause
13 of the Scheme.

12, All equity shares of the Resulting Company shall be listed andfor admitted to trading on the stock exchanges where the
€quily shares of the Demerged Company are listed and the Resulting Company stiall in this regard execute appropriate
agreements with such stoci exchanges as per applicable law, The shares allotted pursuant to the Scheme shall remain
frozen in the depositories system tifl relevant directions in relation 1o listing/traciing are given by the relevant stock
exchanges.




Vi

V.

13.  With affect from the Appointed Date there shall be a reorganization of the paid-up equity capital of the Demerged
Company, pursuant 1o the demerger, to the effect that the paid-up exuity share capital shall stand reduced from
Rs. 19,82,89,960 divided into 9,91,44,980 equity shares of Rs. 2/- sach to Rs 9,9%,44,980 divided inta 9,91,44,980 equity
shares of Re. 1/- each, as detailed under Clause 15 of the Scheme, Further every 2{Two) equity shares of Re 1/- each shall
be consolidated into 1{Cne) fully paid-up equity share of Rs 2/- each as detailed in Clause 16 of the Scheme.

14. The Scheme also provides that the existing shareholding of the Demerged Company in the equity share capital of the
Resulting Company shall stand cancelied in accordance with the provisions of Sections 100 to 104 of the Act.

15. The Scheme under Clause 19(A} and 19 (B) provides for Reduction of the Authorized Capitat of Demerged Company and
the transfer of authorized capital to Resulting Company to the extent of such reduction.

16. The accounting freatment of the Demerger in the books of the Demerged Company and the Resulting Company has been
detailed under Section 6 of the Schema,

17.  The utilisation of Securities Premium Account of GOCL shall be effected as integral part of the Scheme and the same does
not involve either diminution of liability in respect of unpaid share capital or payment 10 ary shareholder of any paid up
capital.

18. The Scheme is and shall be canditional upon and subject to:

+  the Scheme being approved by the requisite majorities in number and value of such classes of persons including the
members and / or creditors of the Demeérged Company and the members and / or creditors of the Resulting Company
as may be directed by the Court or any other competent authority, as may be applicable; ,

« the Scheme being sanctioned by the High Court or any other authority under Sections 391 to 394 read with Sactions
78, 100 to 104 of the Act and to the necessary orders of the High Court or other appropriate authority being obtained;

«  such other sanctions and approvais including but not limited o in principle approvals, sanctions of any Govemmental
Authority, or any stock exchanges as may be required by law in respect of this Scheme being obtainad; and

» The certified capies of the Order of the High Court under Section 391 and 394 read with Section 78, 100 to 104 of the
Act sanctioning the Scheme are filed with the Registrar of Companies at Hyderabad.

19.  All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed) of
GOCL and GOLIL arising out of, o incurred in cafrying out and implementing this Scheme and matters incidental thereto,
shall be borne by GOCL, However, the Stamp Duty, statutory fess, duties, taxes, etc. incutred by GOCL and GOLIL will be
paid by them respectively.

The features set oul above being onty the salient features of the Scheme, the members are requested to read the

enclosed Scheme to get themselves acquatnted with all the detailed provisions thereof.

The rights and interests of the members and the creditors of the GOGL wilt not be prejudicially affected by the Scheme.

VHI. Applications have been filed before the BSE Limited and the National Stock Exchange of India Limited as per Clause 24(f) of the

Xl.

Listing Agreement seeking their consent for the proposed Scheme of Arrangement. Post receipt of comments from SEBI, the
BSE Limited and the National Stock Exchange of India Limited have issued their Observation Letters on 13™ December, 2013
and 16" December, 2013 respectively.

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

Pursuant to Clause 24(h} of the Listing Agreement and based on the shareholding pattern as on 30" September 2013, the
expected pre and post Scheme shareholding pattern of the Demerged Company ie GOCL is given below herein:

Pre-Arrangement Shareholding:

S. No. | Description No. of Equity Shares % of hokdlng

1 Promoters and Promoters Group 4,95,36,335* 49.96

2 Qthers 4,96,08,645 50.04
Total 9,91,44,980 100

Post-Arrangement Shareholding:

S, No. | Description Neo. of Equity Shares % of holding

1 Promoters and Promoters Group 2,47,68,167* 49.96

2 Others . 2,48,04,323 50.04
Total 4,95,72,490 100

The pre and post Scheme shareholding pattern of the Resulting Company i.e. GOLIL is givan below:
Pre-Arrangement Shareholding:

5, No. | Description No. of Equity Shares % of holding

1 Promoters and Promoters Group 50,0009 100

2 Others 0 0

Total 50,000 100

Post-Arrangement Shareholding:

S. No. | Description No. of Equity Shares % of holding |

1 Promoters and Promoters Group 2,47, 68,167* 49.96

2 Others 2,48,04,323 50.04

Total N 4,95,72,490 100

* of Face Value of Rs.2 each.
@ of Face Value of Rs.10 each



XM, The Directors of the Demerged Company and the Resuiting Company may bz deemad to be concerned andjor interested in the
proposed Scheme of Arrangement to the extent of the shares that may be held by them or by the companies, firms, institutions
or trusts of which they are Directors, Partners, Members or Trustess in tha Demerged Company o the Resulting Company,
as the case may be. None of the Directors of the Demerged Company andjor the Resulting Company have any material
Interes! in the Scheme of Arrangement except as sharsholders to the extant, which will appear from the Register of Directors’
Sharehoiding maintained by the Demerged Company and the Resulting Company. Under the Scheme of Arrangement, the
shares held by them shall not be treated ditferentially.

Xll. The extent of the sharehalding of the Directors of GOCL in GOGCL and GOLIL either singly or jointly or as nominees are as under:

Sr. No. Name of the Director Designation Equity Shares in GOCL Equity Shares in GOLIL
1 Mr. K. N. Venkatasubramanian | Director 5500 -
2 Mr. 8. Pramanik Managing Director 8604 1*

*as nominee of GOCL
XIV. The extent of the shareholding of the Directors of GOLIL in GOCL and GOLIL sither singly or jointly or as nominees are as under:

Sr. No Name of the Director Designation Equity Shares in GOCL Equity Shares in GOLIL P
1. Mr. S. Pramanik Director 8604 " :
2. Mr. Ravi Chawla Director - *
3 Mr. T. T. Das Director - 1*

*as nominee of GOCL.

XV.  In accordance with the Circular no. CIR/CFD/DIL/5/2013 issued by the Securlties and Exchange Board of India {*SEBI") on
4" February, 2013, read with Circular no. CIR/CFD/DIL/8/2013 on 21% May, 2013, the Audit Committee of the Demerged
Company recommended the proposed Scheme, inter afia, taking into account:

a) The Valuation Report dated 6 August, 2013 issued by M/s SSPA & Co., Chartered Accountants recommending the share
entitlernent ratio for issue of Equity Shares of GOLIL to the Shareholders of GOCL in relation to the Demerger.

b) The Fairness Opinion dated 6 August 2013 issued by Emst & Young Merchant Banking Services Private Limited, a SEBI
registered Merchant Banker, on the valuation carried out by M/s SSPA & Co., Chartered Accountants.

In view of the above, a report by the Audit Committee recornmending the proposed Scheme was furished to the 8SE and NSE
on 27 September 2013,

XVI. Post receipt of comments from SEBI, the Demerged Cempany has obtained approval to the Scheme in terms of Clause 24{f) of
the Listing Agreement from BSE and NSE vide its letter dated 13* December, 2013 and 16" December, 2013 respectively.

XVIL. The financial position of the Demerged Company will not be adversely affected by the Scheme. Further, the rights and interests
of the creditors of the Demerged Company will not be prejudicially affected by the Schzme as the Demerged Company, post
the Scheme. wiil be able to meet Nts liabilities as they arise in the ordinary course of business. Further, the rights and inferesis
of the sharehoiders and creditors of the Demerged Cornpany will not be prejudicially affected by the Scheme as no sacrifice or
wiaiver is, at all, called from them ner are their rights sought 1o be modified in any manner.

XVIIL.No investigation proceedings have been instituted or are pending under Sections 235 to Section 251 of the Act against the
Demerged Company and the Resulting Company.

XIX. In the event of any of the said sanctions and approvals referred to in the Scheme not being obtained and / or the Scheme not
being sanctioned by the High Court or such other appropriate authorily and/or order or orders not being passed as aforesaid by
such date as may be mutually agreed upen by the respective Board of Directors of the C'emerged Gompany and the Resulting
Company who are hereby empowerad and authorised to agree to and extend the afaresaid period frem time to time without any
limitations in exercise of their powers through and by their respective delegate(s), this Scheme shall stand revoked, cancelled
and be of no effect.

XX.  Exemption from Postal Ballot procedure:

Approval of the Shareholders was not sought by way of Postal Ballot and e-voting {as required under clause 5.16 {(a) of the SEBI

Circular of 4" February'13, amended by circular of May 21, 2013), since the proposed scheme is not covered under any of the

cases listed under the aforesaid clause 5.16(a). As required under clause 5.16(b), the r ecessary Undentaking / Certification /

Appraval has been obtained.

XAl The following documents will be apen for inspection by the Unsecured Credilors of ik PDemerged Company at its Registered
Office on any working day (except Saturday, Sunday and a Public Holiday) between 11.00 A.M. to 1.00 FM. upto the date of the
meeting:

a. Scheme of Arrangement.

b Copy of the Application No,1284 of 2013 moved before the Honourable Andhra Pradesh High Court for convening meeting
of the Equity Shareholders and Unsecured Creditors of the Demerged Company and seeking dispensatian from convening
meeting of the Secured Creditars of the Demerged Company.

¢. Certified copy of the order of the Honourable Andhra Pradesh High Court dated 24" December, 2013, passed in Company
Application No,1284 of 2013 directing the convening of the equity shareholders’ meet ng and Unsecured Creditors meeting
and dispensing with convening of the meeting of Secured Creditors of Demerged Company.

4. Memorandum and Articles of Association of the Demerged Company and the Resulting Company.

2. Audited Balance Sheet and Profit and Loss account of the Demerged Company for the: financial year ended March 31, 2013
along with the annual report.

i Limited Review Report of the Auditors on the unaudited financial resuits for the quarter ended 30" September, 2013.

3. The Audited Financial Statements of the Resuiting Company for the financial year encied March 31, 2013.

. Qbservation Letters for the Scheme issued by the BSE Limited and the National' Stock Exchange of India Limited on
13" December, 2013 and {6™ December, 2013, respectively.

1|8 . .
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Company approving the Scheme.
6. Complaints Report dated 21 October, 2013 of the Demerged Company.

¥XII. This statement may be treated as Statement / Explanatory Statement under Section 393 of the Companies Act, 1956 and
Section 102 of the Companies Act, 2013 read with Section 173 of the Companies Act, 1956,

Dated this 27" day of December, 2013

Registered office:
Kukatpally, Sanathnagar (IE} PO,
Hyderabad - 500 018

The Valuation Report dated 6 August, 2013 issued by M/s 85PA & Co., Chartered Accountants.
Fairness Opinion dated 6 August 2013, from Emst & Young Merchant Banking Services Private Limited.
Register of Directors’ shareholdings of the Demerged Company.
Register of Directors’ sharehcldings of the Resulting Company. -

. Report of the Audit Committee of Guif Oil Corporation Limited dated August 6, 2013.
Copies of the Resolutions passed by the respective Boards of Directors of the Demerged Company and the Resulting

Sdf-

(Ammaiji Nettern)

Chairperson of the meeting

Annexure-1A

Audited Profit & Loss Account of Gulf Oll Corporation
Limited and Gulf Oil Lubricants India Limited for the

year 2012-13.

Annexure-1B

Statement of Profit and Loss of Gulf Qil Corporation
Limited for the half year ended 30" September 2013.

Particulars GOCL GOLIL Particulars o
3= 41 September
March March 2013
2013 2013 Rs. Lakhs
Rs. Lakhs| Rs. Lakhs Income
income Revenue from Operations (gross) 52,034.22
Revenue from Operations (gross} | 108,195.16 - Less : Excise Duty 7,135.88
Less : Excise Duty 13,640.81 Revenue from Operations {net) 44,898.34
g:\:entle from Operations (net) 9;::;:? . 44 Cther ncome 1.995.74
er income 858, .
Total revenue (i 98,512.86 oaa) | | Tot! revenue () 46,894.08
Expenses Expenses X
Cost of Materials Consumed 48,607.73 - Cost of Materials Consumed 23.632.90
Purchase of Stock in trade (Traded goods)|  2,141.4% .| | |Purchase of Stock in trade (Traded goods) 41544
Increase in Inventories of Finished Goods, | {1,336.24) - Increase in loventories of Finished Gaods, Work- (1,71467)
Work-in-progress and Traded Goods in-progress and Traded Goods
Employee Benefits Expenses 6,826.00 - Employee Benefits Expenses 3,273.53
Finance Costs 3.522.47 . Finance Costs 2,435.02
Depreciation and Amortisation Expense 1,448.13 - Depreciation and Amortisation Expense 730.87
Other Expenses 30,412.52 0.28 Other Expenses 1461584
Total Expenses () 91,622.02 0.28 Total Expenses (Il) 43,388,73
l(::::ll betore Exceptional tems and Tax 6,890.84 0.16 Profit before Exceptional items and Tax 3,505.35
Exce.pliona| ftems {430.88) - (E:I:L ptional ltems :
Profit Before Tax 7,321,712 D.16 profit Before Tax 350535
Tax Expenses
Current Tax - Current Year 2,149.33 0,03 Tex Expenses
- Prior year 867 B Current Tax - Current Year 1,410.00
Less: MAT Credit {204.00) - - Prior year
Net Current Tax Expense 1,954.00 0.03 Less: MAT Gredit
Deferred Tax 69.10 - Net Current Tax Expense 1,410.00
Total Tax Expense 2,023.10 0.03 Deferred Tax 100.00
Profit for the Year 5,298.62 0.13 Tolal Tax Expense 1,310.00
EPS (Rs.) 534 0.26 Profit for the Year 2,195.35
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Ref: DCS/AMAL/RDI24(f)/3368/2013-14 Dezember 13, 2013

The Company Secretary

Gulf Gil Corporation Limited
Kukaipally, Pest Bag No.1
Sanathnagar (IE) P.O.
Hyderabad — 500 018

Andnra Pradesh,

Dear Sir;

Sub: Observation letter regarding the Scheme of Amalgamation / Arrangement
invelving demerger of Lubes Undertaking of Gulf Ol Gorporation Limited
{GOCL) into Guif Ol Lubticants Indla Limited (GOLIL) and restructuring of
share capital of GOCL and GOLIL

We refer to your draft Scheme of Amalgamation / Arrangement under Sections 391 to
394 of the Companies Act, 1956 involving demerger of Lubes Underiaking of Gulf Oil
Corporation Limited {GOCL) into Guif Off Lubricants Indfa Limited (GOLIL) and
rastrucluring of share capital of GOCL and GOLIL,

The Exchange has noted the confimmation given by the Company stating that the
scheme does not in any way violate or override or circumscribe the provisions of the
SEBI Act, 1992, the Securilies Contracts {Regulation) Act, 1956, the Depositories Act,
1896, the Companies Act, 1956, the rules, regulaticns and guidelines made under these
Acts, and the provisions of the Listing Agreement or the requirements of BSE Limited
(BSE).

As required under SEBI Circular No.CIR/CFD/DIL/S/2013 dated Februsry 4, 2013, SEBI
has vide iis letter dated December 13, 2013, given the following comm ents on the draft
scheme of arrangement:

“a) The company to ensure that the information submilted to stock sxchanges along
wilh various documents including annexures fo valuation report are disseminated from
the date of this fettsr on the website of the listed company along with verdous documents
stibmitted pursuant to the Circtifar,

b) The company shall duly comply with all the requirements as per Part A, Annexure
f of the circudar CIRICFD/DIL/S/2-13 daled February 4, 2013 read with revised circular
CIRACFDDIL/8/2013 daled May 21, 2013.”

Accordingly, we hereby convey Exchange's ‘No-objection’ with fimited rederence to those
matlers having bearing on listing/ delisting/ continuous listing requirements within the
provisions of the Listing Agreement, so as to enable you to file the scheme with the
Hon'ble High Court.

Further you are afso advised to bring the contents of this lefter to the notice of your
shareholders, all ralevant authorities as deemed fit, and also in your application for
approval of the scheme of arrangement.

The Exchange resetves its right to withdraw its No-objection/approval at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading /
false or for any contravention of Rules, Bye-laws and Regulations of the Exchange,
Listing Agreement, Guidelines/Regulations issued by statutery authorities.,

Yours faithfully,

Jayesh Ashtekar Pooja Sanghvi
Manager Agst. Manager

SENSEH India's index the world tracks



k‘a‘)l NATIONAL STOCK EXCHANGE NIFTY,
e/ OF INDIA LIMITED ]
Stock of the naﬁon%
Ref NSELIST/224660-Q December 16, 2013
The Managing Director

Guaif Oil Corporation Limited
Kukatpalli, P.BNo.1
Sanatnagar (LE} P.O
Hyderabad - 500018

Kind Attn: Mr, 8. Pramanik
Dear Sir,

Sub.: Observation letter-for Scheme of Arrangement between Gulf Oil Corporation Limited
and Guif Oil Lubricants India Limited.

We are in receipt of your letter enclosing the draft- Scherie. of Arrangement between Galf Ol
Corporation Limited and Guif il Lubricants India Limited and their respective shareholders and
creditors under sections 391 to 394 read with sections 78, 100 to 104 of the companies act, 1956.

We have perused the draft Scheme of Arrangement and the related documents/details submitied by
you including the confirmation of the Managing Director of the Company that the Scheme 5o
submitied does ot in any way viotate, over-ride or circumscribe the provisions of Securities Laws
or the Stock Exchange requirements.

Pursuant to SEBI Circelar Nu. CIRICFDVDIL/S/2013 dated February 04, 2013 and SEBI Circular
fo. CIRVCED/DIL/8/2013 dated May 21, 2013; SEEI vide its letrer dated December 13, 2013 has
given following comments on the draft scheme of anangement:

) The company to ensure that the information submitted to stock exchanges along with various
documents inclading annexures to valuation report are disseminated from the date of this letter
on the website of the listed company along with various documents submitted pursuant to the
Circular.

b} The Company shall duly comply with all the requirements as per Part A, Annexure 1 of the
circular CIR/CFD/DIL/5#2013 dated February 4, 2013 read with revised circular
CIR/CFLYDIL/8/2013 dated May 21,2013,

Accordingly, we do hereby convey to you our ‘no-objection’ with fimited refereace to those
matters having a bearing on listing / delisting / continuous listing requirements within the
provisions of the Listing Agreement, 50 as to enable you to file the scheme with the Hon’ble High
Court. :

However, the listing of equity shares of Guif Ol Lubricants India Limited on the Nationa! Stock
Exchange Jndia Limited shall be subject to SEB] granting refaxation under Rufe 19{2)(b) of the
Securitics Contract (Regulation) Rufes, 1957, Further, Guif Oil Lubricants India Limited shall

Exchange Plaza, Bandra Kuda Complex, Sanira {£), Mumbai 400351, India, » Te: 491 22 26598235/36, 26556346 « Fax: +91 1 285901338

Eanail ; cmifistiense.coin » Wb sire; wwwinseindiacom
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Ref: NSE/LIST/224660-Q December 16, 2013

comply with SEB! Act, Rules, Regulations, directions of the SEBI and any other statutory
authorities and Rules, Byclaws and Regulations of the Exchange.

The Company should also fulfill the Exchange’s criteria for listing such company and also comply
with other applicable statutory requirements. However, the listing of sheres of Gulf Oif Lubricants
India Limited is at the discretion of the Exchange.

In addition to the SEBI approval, the listing of Gulf Oil Lubricants India Limited, pursuant to the
Scheme of Amalgamation shall be subject to Company satisfying the following conditions:

1. To submit the Information Memorandum containing all the information about Guif Oil
Lubricants India Limited and their group companies in line with the disclosure Tequirernents
applicable for public issues with NSE for meking the same available to the public through website
of the company.

2. To publish an advertisement in the newspapers containing all the information about Gulf Ojl
Lubricants India Limited in line with the details required as per SEBT circular no.
CIR/CFD/DIL/S/2012 dated I'ebruary 4, 2013. The ndvertisement shoutd draw a specific reference
1o the aforesaid Information Memorandum available on the website of the company as well as
NSE.

3. To disclose ali the material information about Guif Gil Lubricants Incia Limited to NSE on the
continuous basis so as to make the same public, in addition to the requirements, if any, specified in
Listing Agreemen for disclosures abaut the subsidiaries.

4. The following provision shall be incorporated it the scheme:

{a] *"The shares aliotted purstant to the Scheme shal resmain frozen in the depositories system till
listingtrading permission is given by the designated stock exchange.”

(b) “There shall be no change in the shareholding pattern or control in Gulf Oil Lubricants India
Limited between the record date and the listing which may affect the status of this approval.”

Further yau are also advised to bring this letter to the notice of your sharcholders and o all the
relevant authorities as deemed fit and in your application for approval of the scheme of
arrangement.

However, the Exchange reserves its right to withdraw this No-objection approval ai any stage if
the information submitted to the Exchange is found to be incomplete / incorrect / misleading / false
or for any contravention of Rudes, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidetines / Regulations issucd by statutory authorities,
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Ref: NSE/LIST/224660-Q December 16,2013

The validity of the “Observation Letter” shall be six months from December 16, 2013, within
which the scheme shall be submittéd to the Hon’ble High Court. Further pursuant to the above
SEBI circulars upon sanction of the Scheme by the Hon'ble High Court, the listed company shall
subimit to the stock exchange the following:

a. Copy of the High Court spproved Scheme;

b. Result of voting by shareholders for’ approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Stheme visd-vis the Draft Scheme

d. Status of compliance with the Observation Letter/s of the stock exchanges

e. The application secking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
‘applicable; and

'f. Complaints Report as per Annexure 11 of this Citcular.

Yours faithfully,

For National Stock Exchange of Indie Limited
SHlgide

Samir Rajdev

Manager

P.S. Checklist of all the further issues is available on website of the exchange at the following
URL hgtp:/fwww.nseindia.com/corporates/content/further_issues.htm




SCHEME OF ARRANGEMENT
BETWEEN
GULF OIL CORPORATION LIMITED
AND
GULF OIL LUBRICANTS INDIA LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
LUNDER SECTIONS 391 TO 394 READ WITH SECTIONS 78, 100 TO 104 OF THE COMPANIES ACT, 1956

A: PREAMBLE

1. Gulf Oil Corporation Limited (‘GOCL') is a public limited company incorporated an 20th April 1961under the provisions of the
Companies Act, 1956, having its registered office at Kukatpally, Sanathnagar (IE) PO, Hyderabad — 500 G18. The equity shares
of the Demerged Company (as defined hereinafter) are listed on the BSE Limited and the National Stock Exchange of India
Limited. GOCL is primarily engaged in following businesses / divisions as set out befow

()  Lubricants - Business of the erstwhile Gulf Oil India Limited, was established in the year 1993 primarily to manufacture,
market and render technical services in luliricating oils, greases, auto accessories and car care products {merged with
GOCL in the year 2002). The Division is a regular supplier to almost all the major automobile and tractor manufacturers in
the country and is approved by almost all majer original equipment manufacturers;

@iy  Industrial Explosives — Primarily engaged in the business of manufacturing, markeling and technical services in industrial
explosives, detonating accessories, and special devices for Defence and Space applications ;

(i) Mining and Infrastructure Contracts - Under this business, GOCL underiakes lerge scale mining services in coal, iron
ore, limestene and uranium mines. GOCL also undertakes contracts in the infrastructure sector such as underground
metro railways, elevated highways, industrial structures f buildings;

(iv) Property Development — GOCL typically develops large properties owned by it into special economic zones, industrial
parks and commercial conglomerates.

2. Gulf Oif Lubricants India Limitec (formetly known as Hinduja Infrastrusture Limited){'GOIIL") is a company incorporated under
the Act (as defined hereinafier), having its registered office at ¢/o Gulf Qil Corporation Limited, Kukatnally, Sanathnagar {IE) PO,
Hyderabad - 560 013. The Resulting Company {as defined hereinafter) is currently a wholly owned subsidiary of GOCL.
Rationale of the Scheme

3 In order to achieve efficiency of operations and management and with the intent of realigning the business operations undertaken
by the Demerged Company, the management of Demerged Company has decided to concentrate on, and strengthen its core
competencies and have greater focus and create more value for the Lubricants Undertaking (as defined hereinafter}, in the
interests of maximizing overali shareholder value.

4. Theretore, with a view to effect such plan, the Board of Directors of Demerged Company and the Resulting Company proposes
that the Lubricants Undertaking of the Demerged Company be transferred to and vested in the Resulting Company on a going
concern basis 10 be undertaken through this Scheme (as defined hereinafter) under the: provisions of Sections 391-394 read
with Sections 78, 100 to 104 of the Act and ather relevant provisions of the Act, for such consideration and in such manner as
provided for in this Scheme (as defined herginafter).

5. Accordingly, this Scheme under Sections 391 10 394 read with Sections 78,100 to 104 of the Act, has been proposed to provide
for transfer of Lubricants Undertaking of the Demerged Company by way of demerger to the Resulting Company and reduction
of capital of Demerged Company by such extent deemed necessary.

6. Upon the sanclion of the Scheme by the High Courl (as defined hereinafter} and the Scheme becoming effective on the
Effective Date (as dsfined hereinafter), the Lubricants Undertaking of the Demerged Company shall stand transferred to, and
be vested in, the Resulting Company on and from the Appointed Date for all intent and purposes.

7. This Scheme also makes provision for various other matters consequential or relaled thereto and otherwise integrally connected
therewith.

8. The Scheme Is divitled into following parts:
fi)  Partideals with the Definitions and Share Capitat of the Demerged Company and 3esuiting Company;

(i) Part Il deals with the mechanics of the transfer of the Lubricants Undertaking by way of a demerger of business on a
going concemn basis for consideration being discharged by way of issue of shares of the Resulting Company to the
sharehotders of the Demerged Company including reduction of capital of the Result ng Company and reduction in capital
and reserves of the Demerged Company desired to give effect to the demerger;

{iiy  Part Il deals with General Terms and Conditions.

9. The Demerger of the Lubricants Undertaking (alsc referred to as “the Demerged Undertaking”} from the Demerged Compary
io the Resulting Cempany shall comply with the provisions of Section 2(19AA) of the Income Tax Act, 1961, such that:

i) all the properties of the Demerged Undertaking, being transferred by the Demerged Company, immediately before the
Demerger shall become the properties of the Resulting Company by virlue of such Demerger;

) all the liabilities relatable to the Demerged Undertaking, being fransferred by the Demerged Company, immediately before
the Demerger shall become the liabilities of the Resulting Company by virtue of suc Demerger:

lii} the properties and the liabilities relatable fo the Demerged Undertaking being iransferred by Demerged Company
shall be transferied to the Resulting Company at the values appearing in the books of account of Demerged Company




10.

immediately before the Demerger. For this purpose, any change in the value of assets consequent to their revaluation, it
any, shall be ignored;

{iv) the Resufting Company shall issue, in consideration of the Demerger, shares to the shareholders of Demerged Company
on a proportionale basis;

(v} Shareholders holding at least 75% value of shares of the Demerged Company shall become the shareholders of the
Resulting Company by virtue of the Demerger, olherwise than as a result of the acquisition of the property or assets of the
Demerged Company or any undertaking thereof by Demerged Company; and

ivi) the transfer of the Demerged Undertaking shall be on a going concern basis.

This Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified under Section 2{19AA) of the
Income Tax Act, 1961. If any term or provision of the Scheme is found or interpreted to be inconsistent with the said provisions
al a later date, including resulting from an amendment of law or for any other reason whatsoever and the Scheme shall stand
modified to the extent determined nacessary to comply with Section 2{19AA) of the Income Tax Act, 1861, Such maodification
will however nol affect other parts of the Scheme.

PART {- DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have the meanings as
pravided anywhere in the body of this Scherme and as defined in this Part I ’

{a) “Act” or “the Act” means the Companies Act, 1956 and Companies Act, 2013 and rules made there under and shall
include any statutory modification or re-enactment or amendment thereot for the time being in force. Any references to
the provisions of the Companies Act, 1956 shall be construed to be references to the corresponding provisions of the said
provisions in the Companies Act, 2013;

() “Arrangement” means the tarm “arrangement” as referred to and understood under the provisions of Sections 391 to 394
read with Sections 78, 100 to 104 of the Act and other relevant provisions of the Act;

{c) “Appointed Date” means opening of business hours on April 1, 2014 or such other date as may be directed by the High
Court for the purpose of giving eftect to the scheme;

(d) “Board of Directors” or “Board” in relation to each of the Resulting Company and the Demerged Company, as the case
may be, shall, unless it be repugnant to the context or otherwise, includes a committee of directors or any person duly
constituted and authorised by the respective Boards of Directors;

(g} “BSE" means BSE Limited ;

(H "Court or “High Court” means Hon'ble High Court of Judicature of Andhra Pradesh at Hydserabad having jurisdiction
in relation 1o the Demarged Company and the Resulting Company, or such other competent authority or the National
Company Law Tribunal to whom this Scheme in its present form is submitted for sanctioning under Sections 381 — 394
read with Section 78, 100 - 104 ol the Act;

{gf “Demerged Company” means Gulf Oil Corporation Limited which is presently engaged in the following businesses:
a.  Manufacture and Marketing of Lubricants
b.  Industrial Explosives:
i Manufacture and Marketing of Industrial Explosives
i.  Manutacture and Marketing of Detonating Accessories
c.  Mining & Infrastructure
d.  Property Development.

() “Effective Date" means the last of the dates cn which the certified true copies of the Orderof the High Court under Section
491 and 394 read with Section 78, 100 to 104 of the Act sanctioning the Scheme are filed with the Registrar of Companies
at Hyderabad and all the conditions and matters referred to in Clause 28 of this Scheme occur or have been fulfilled or
waived in accordance with this Scheme, or the Appointed Date, whichever is later. Any references in the Scheme to “upon
the Scheme becoming effective™ or “on coming into effect of the Schema™ or “Scheme coming into effect” shall mean the
“Effective Date", *

) “Lubricants Undertaking” means the Lubricants business carried out by GOCL and includes business, activities and
aperations {including entire assets and liabilities} pertaining to the Lubricants business of GOCL, on a going concern
basis, and include, without limitation the following:

a)  all properties and assets, movable and immoveable {including immoveable property mentioned in Schedule),
real and personal, in possession or reversion, corporeal and incorporeal, present and future, contingent or of
whatsoever nature, wheresoever situate along with buildings, lab equipments, pipelines and valves, offices, plant and
machineries, vehicles, investments (if any), capital work-in-progress, current assets. office equipments, appliances,
computers, accessories, licenses, permits, quotas, approvals, registrations, lease, tenancy rights, incentives, if any,
municipal permissions, consents, powers of every kind, nature and description whatsoever in connection with or
pertaining or relatable to Lubricarts business and all other permissions, rights {including rights under any conlracts,
government contracts, memorandum of understanding, etc.), all entitiements, deposils, advances and or moneys
paid or received by the Demerged Company in connection with or pertaining or relatable to Lubricants Business, all
statutory licenses and / or permissions and / o approvals and / or filings to carry on the operations of the Lubricants
business, benefits of all agreements, import entilements contracts and arrangements and all other interests in
connection with or relating to the Lubricants Business; .



b}  all debis, liabilities including contingent liabilities, duties, taxes and obligations including transfer pricing, export
obligations of the Demerged Company pertaining to and / or arising out of ar / or relatable to Lubricants Business;

c}  ali deposits and balances with Government, semi Government, locai and other authorities and bodies, customers
anc other persons, earnest moneys and / or security deposits paid or received by the Demerged Company directly
or indirectly in connection with or relating to Lubricants Business;

d)  Lubricants business carried out through investments in overseas subsidiaries in Bangtadesh (ie Gulf Oil Bangladesh
Limited), Indonesia (ie PT Guif Qit Lubricants Indonesia) and China (ie Guli Oil (Yantai) Company Limited), along
with necessary/ related approvals, UINs obtained in relation to these investments, and other identified investments
of alt kinds {including stocks, bonds, debenture stock, units or pass through certificates), as may be held on the
Appointed Date.

e}  all necessary bocks, records, files, papers, product specification, engineerir g and process inforrmation, records of
standard cperating procedures, computer pragrams along with their licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former cusiomers and suppliers, customer credit
informaticn, customer pricing information, and other records whether in physicat or electronic form in connection
with or refating to Lubricants Business;

f) all brands, trademarks, frade names, patents and domain names, copyrights, ir dustrial designs, trade secrets, product
registrations, dossiers, and other intellectual property, whether in India or abroad, and all other interests exclusively
relating to the goods or services being dealt with by Lubricants Business; and

g)  all employees of the Demerged Company substantially engaged in the Lubricants Business and those employees
that are determined by the Board of Directors of the Demerged Company 1o be substantially engaged in or relatable
to Lubricants Business.

k)  all obligations (including any guarantees, letters of credit, letters of comfort or any other instrument or arrangements
which may give rise to a contingent liability in whatever form) and liabilities, both present and future, (including
direct {ax liabilities, indirect tax liahilities, deferred tax liabilities, contingent fiabilities and the Transferred Liabilities
(as hereinafter defined) and obligations under any licenses or permits or schemes), whether securad of unsecured,
whether provided for or not in the books of account or disclosed in the balance sheet, appertaining or relating to the
Lubricants undertaking of Demerged Company,

For the purposes of this Scheme, it is clarified that liabilities pertaining or relating to Lubricants Undertaking shall
mean:

(a)  The liabilities which atise out of the activities or operations of the Lubricants Undertaking:

{b)  The specific loans or borrowings raised, incurred and utilized solely for the activities or operations of the
Lubricants Undertaking; and

(¢} In cases, cther than those referred to in sub-clauses (a) and (b} above, so much of the amounts of general
or multipurpese borrowings of Demerged Company, allocable to the Lubricants Undertaking as stand in the
same proportior: with which the value of the assets transferred to the Rasulting Company under this Scheme
bears to the total value of the assets of Demerged Company immediately before the Demerger, as prescribed
under the Income-tax Act, 1967,

() Anyquestion that may arise as to whether a specified asset or liability and / or amployee pertains or does not pertain
to Lubricants Business or whether it arises out of the activities or operations of Lubricants Business shall be decided
by mutual agreement between the Board of the Demerged Company and the Resuiting Company.

il "NSE" means Naticnal Stock Exchange of India Limited:

(k}  "Record Date™ means the date to be fixed by the Board of Directors of the Resulting Company, for the purpose of issue of
shares of the Resulting Cempany to the sharehalders of Demerged Company on demerger of the Lubricants Undertaking
and transter and vesting thereo! into the Resulting Company;

{l  "Registrar of Companies” means the Registrar of Comparnies, Andhra Pradesh, Hyderabad;

(m) “Remaining Business™ means the business, assets and liabilities of the Demerged Company other than the Lubricanis
Undertaking and includes all other business units, divisions and their respective assels, liabilities including portion of
general or multipurpose borrowings, contracts and employees not allocated to the Lubricants Undertaking of GOCL;

(n) “Resulting Company” means Gulf Oil Lubricants India Limiteds a company incorporated under the Act, having its
registered oftice at c/o Guli Oil Corporation Limited, Kukatpally, Sanathnagar (IE) P(), Hyderabad — 500 ¢18.

0} “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amangement in accordance with Section 2(19AA)
otthe Income tax Act, 1961 in its present form, together with all the schedutes and annexures, which shall form part of this
Scheme of Arrangement for Demerger and shall be submitted to the High Court or with any modification(s) made undar
Clause 27 of this Scheme or with such other modifications/amendments as the High Court may direct;

fp) Al terms and words nol defined in this Scheme shall, unless repugnant ar contrary to the context or meaning thereof,
have the same meaning ascribed to them under the Act, the Securities Contracts {Regulation) Act, 1956, Securities and
Exchange Board of india Act, 1992 (including the Regulations made thereunder), ihe Depositories Act, 1996 and other
applicable laws, rules, regutations, bye-laws, as the case may be or any statutory modification or re-enactment thereof
from time to time,

2, DATE OF COMING INTO EFFECT

2.1, The Scheme set cut herein in its present form or with any modification approved or irposed or directed by the Fligh Court
of Judicature of Andhra Pradesh shall be effective from the Appointed Date but shall be operalive from Effective Date,

2.:2. Any reference in this Scheme to “upon the Scheme becoming effective” or “effectiveness of the Scheme” or “upon the
caming into effect of the Scheme” shall mean the Effective Date.




3.- SHARE CAPITAL
3.1. The authorized, issued, subscribed and paid up share capital of the Demerged Company as on March 31, 2013 is as

under:
Particulars Rupees In Lakhs

Authorized Share Capital

12,50,00,000 Equity Shares of Rs. 2/- each 2,500.00
Total 2,500.00
Issued, Subscribed and Paid-up Share Capital

9,91,44,980 Equity Shares of Rs. 2/- each 1,882.90
Total 1,982.90

The equity shares of GOCL are listed on BSE and NSE, .
3.2. The authorized, issued, subscribed and paid up share capital of the Resulling Gompany as on March 31, 2013 is as under:

Particulars Rupeses in Lakhs
Authorized Capital
50,000 Equity Shares of Rs. 10/- each 500,000
Total 500,000
Issued, Subscribed and Paid-up
50,000 Equity shares of Rs. 10/- each fully paid up 500,000
Total 500,000

Entire share capital of the Resulting Company is presently held by GOCL and its nominees. Upon effectiveness of the
scheme, the existing share capital held by GOCL will be cancelled in terms of Clause 14 of this Scheme. Further, upon
issue of shares by GOLIL in terms of Clause 13 of this scheme, the shares of GOLIL will be listed on BSE and NSE.

PART Il - DEMERGER OF LUBRICANTS DIVISION OF GOCL
Section 1- Transfer and Vesting of the Lubricants Undertaking of the Demerged Company
4.  TRANSFER OF ASSETS
Upon coming into effect of the Scheme and with effect from the Appointed Date:

4.1 Subject to the provisions of the Scheme, the Lubricants Undertaking of Demerged Company, as defined in Clause 1)
shall subject to the provisions of this Clause in relation fo the mode of vesting and pursuant to Section 394(1) of the Act,
and without any further act or deed, be transferred to and vested in and is deemed to be transferred to and vested in
Resulting Company, as a going concern.

4.2  The whaole of the Lubricants Undertaking, as aforesaid, shalk, under the provisions of Sections 391 to 394 of the Act and
all other applicable provisions of the Act, if any, without any further act or deed, be transferred to and be vested in and be
deemed to be transferred to and be vested in Resulting Company, as at the day immediately preceding the Appointed
Date, 50 as to vest in Resulting Company all the rights, title and interest of Demerged Company therein.

4.3 Inthe event that the Board of Direclors of Demerged Company and Resulting Company decide to implement the Scheme,
the transfer and vesting of movable assets shall be effected as follows:

4.3.1 All the movable assets of the Lubricants Undertaking or assets otherwise capable of transfer by manual delivery
or by endorsement and delivery, including cash in hand, all inventory lying at various locations shall be physically
handed over by manual delivery to Resulting Company to the end and intent that the property therein passes to
Resulting Company on such delivery, without requiring any deed or instrument of conveyance for the same and
shall become the property of Resulting Company accordingly. Such dslivery shall be made on a date mutually
agreed upon batween Demerged Company and Resulting Company within thirty days from the Effective Date.

4.3.2 In respect of movable assets, other than those specified in sub-clause 4.3.1 above, including actionable claims,
transfer of sundry debtors, related investments and outslanding loans and advances, if any, recoverable in cash or in
kind or value to be received, bank balances, deposits with the Electricity, Water, Central Excise, Customs, Sales Tax
/ VAT / GST and such other departments of the State and / or Central Government if any and Indemnity, Guarantee,
Undertaking furnished to any department or authority of the State and / or Central Government, Damerged
Company shall give notice in such form as they may deem fit and proper to each party, debtor, depositee or the
investes of Demerged Company as the case may be, that pursuant ta the Orders of the High Court sanctioning
the Scheme, the said debt, loan, advances, etc. be paid or made good or held on account of Resulting Company
as the person entitled theretg, to the end and intent that the right of Demerged Company to recover or realize the
same stands extinguished, and thal such rights to recover or realize the same shall vest in Resulting Company,
Resulting Company may, if required, give notice in such form as it may deem fit and proper to each parson, debtor
or depositee or investee that pursuant to the Orders of the High Court sanctioning the Scheme, the said person,
debtor or depositee should pay the debt, loan or advance or make good the same or hold the same to the account
of Resulting Company and that the right of Resulting Company to recover or realise the same is in substitution of
the right of Demerged Company. : :

4.4 Al investments in overseas subsidiaries as mentioned in Clause 1(i){d} to be transferred 1o Resulting Company, to
1he extent held on the Appointed date. All the requisite actions, compliances hitherto being undertaken by Demerged
Company in India and overseas in relation to the overseas subsidiaries to be continued by Resulting Company n similar
manner.



45 The benefit of all statutory and regulatory permissions, licenses, environmenta. approvals and consents including the
statutory licenses, permissions or approvals or consents required to cairy on the operations of the Lubricants Undertaking
shallvestin and become available to the Resulting Company pursuant to the Scheme coming into effact. Any nc-objection
cerlificates, licenses, permissions, consents, approvals, authorisations, registratians or statutory rights as are jointly hald
by the Lubricants Undertaking and any other divisions of the Demerged Company shall be deemed to constitute separate
licenses, permissions, no-chjection certificates, consents, approvals, authorities regisirations or statulory rights and the
relevant or concemned statutory authorities and licensars shall endorse and/or mutate or record the separation, upon the
filing of the Scheme as sancticned with such authorities and licensors after the same becomes effective, so as to facilitate
the continuation of operations of the Lubricants Undertaking in the Resulting Company without any hindrance from the
Effective Date, )

4.6 Alt existing and future incentives, unavailed cradits and exemptions, other statutory benefits, including in respect of
Income Tax, Excise {including Modvat/Cenvat), Customs, VAT, Sales Tax, Servicz2 Tax, etc to which Demerged Company
is entitled in relation to the Lubricants Undertaking in terms of the various Statutes / Schemes / Policias, etc of Union and
State Governments shall be available to and vest in Resulting Company upon this Scheme becoming effective. Further,
the experience, track record and credentials of the Lubricants Undettaking in manufacturing and supplying the products
{hereof 1o various authorities, agencies and clients prior to its transfer 1o Resulting Company shall be taken into account
and treated and recognised as the experience, track record and credentials of such Lubricants Undertaking even after its
transfer to Resulting Company, including for the purpase of eligibility, standing, evaluation and panticipation of Resulting
Company in ali existing and future bids, tenders and contracts of such authorities, agencies and clients.

47 AH taxes, duties, cess payable by the Demerged Company relating to the Lubricants Undertaking including all or any
advance tax paymenis, tax deducted at source, tax liahilities, refunds, credit, cla ms relating thereto shall for all purposes
be treated as advance tax payments, tax deducted at source, tax liabilities or refunds/credit/claims, as the case may be,
of the Resulting Company.

4.8 In case any certificate for tax deducted at source or any other tax credit cettificate relating to the Lubricants Undertaking
is received in the name of Demerged Company, it shall be deemed to have been received by Resulting Company which
alone shall be entitled to claim credit for such tax deducted or paid.

4.9 Al cheques and other negotiable instruments, payment orders received or presented for encashment which are in the
name of the Demerged Company pertaining 1o the Lubricants Undertaking after the Efiective Date shall be accepted by the
bankers of the Resulting Company and credited to the account of the Resulting Company, if presented by the Resulting
Company. Similarly, the banker of the Resulting Company shall honour all cheques issued by the Demerged Company
pertairing 1o the Lubricants Undertaking for payment after the Effective Date. H required, the Demerged Company shall
allow maintaining of bank accounts in the name of Demerged Company by the Resulting Company for such time as may
be getermined to be necessary by the Demerged Company and the Resuiting Company for presentation and deposition
of cheques and pay orders that have been issued in the name of the Demerged Company in connection with the business
of the Lubricants Undertaking. It is hereby expressly clasified that any legal p-oceedings by or against the Demerged
Company in relation lo cheques and other negotiable instruments, payment orders received or presented for encashment
which are in the name of the Demerged Company pertaining tc the Lubricants Undertaking shall be instituted, or as the
case may be, continued, by or against, the Resulling Company after the coming into effect of the Scheme.

440 ilis clarified that if any assets {estate, claims, rights, title, interast in or authorities relating to such assets) or any contraclts
deeds, bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in relation 1o Demerged
Company, which Demerged Company owns or to which Demerged Gompany is a parly and which cannct be transferred
to Resulting Company for any reason whatsoever, Demerged Company shall hold such asset or any contracts deeds,
ponds, agreements, schemes, arrangements of other instruments of whatsoeve - nature in trust for the bengfit of Resulting
Company to which the Lubricants Undertaking is being transferrad in terms of this Scheme. in so far as it is permissible
so to do till such time as the transfer is effected.

TRANSFER OF LIABILITIES
Upon coming effect of the Scheme and with effect from the Appointed Date:

51 All loans raised and used, debts, liabilities, duties and obligations of every k nd. nature, description, including export
obligations, whether or not provided for in the books of accounts and whether disclosed or undisclosed in the balance
sheet of Demerged Company shall also, as on the Appointed Date and re atable to the Lubricants Undertaking in
accardance with Section 2(18AA) of the Income-tax Act, 1961, shall, without any further act or deed, be and stand
transferred to and be deemed to be transferred to Resulting Company to the extent that they are outstanding as on the
Effective Date and shall become the loans, debts, liabilities, duties and obligations of the Resulting Company and it shall
not be necessary to obtain the consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such Uiabilities and obligations have arisen in order to give eflect to the provisions of this sub-clause.

52 Whers any of the debts, loans raised, liabilities and obligations of Demerged Company as on the Appointed Date deemed
10 be transferred to Resulting Company have been discharged by Demerged Company after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been done for and on account of Resulting Company.

53  All loans raised and all liabilities and obligations incurred by Demerged Company for the operations of the Lubricants
Undertaking after the Appointed Date and prior to the Effective Date shall, subjezt to the terms of this Scheme, be desmed
1o have been raised or incurred for and on bahalf of Resulting Company in which the Lubricants Undertaking shall vest
in terms of this Scheme and 10 the axtent they are outstanding on the Effective Date, shall also without any further act
or deed be and stand transterred to and be deemed and stand transferred o Resulting Company and shall become the
debts. liabilities, duties and obligations of Resulting Company which shall meet discharge and satisfy the same.

54 (a) The securities or encumbrances created with respect to liabilities retained by the Demerged Company over the
assets comprised in the Lubricants Undertaking shall stand discharged from the Effective Date and the assets of
the Demerged Company shall be offered as security for liabilities retained by the Demerged Company.



5.5

5.6

(b} The securities or ancumbrances created with respect to liabilities retained pertaining to Remaining Businesses of
the Demerged Company shall continue 1o subsist,

{c) The securities or encumbrances created on the assets retained by the Demerged Company with respact to liabilities
transferred to the Lubricants Undertaking shall stand discharged from the Effective Date and the assets of the
Lubricants Undertaking shall be offered as security for liabiltties trangferred 1o the Resulting Company.

(d) Atthe specific request of the Lubricant Undertaking, the Demerged Company may offer security over its assets
1o specified creditors of Lubricants undertaking, post the effective date, subject to certain commercial terms to be
mutually agreed upon for providing the said security.

The limits of Resulting Company in terms of Sections 293(1)(a} and 293(1)(d) of the Act shall be deemed without any
further act or deed to have been enhanced by the aggregate liabilities of Damerged Company pertaining to the Lubricants
Undertaking which are being transferred to Resulting Company pursuant to the Scheme, such limits being incremental to
the existing limits of Resulting Company, with effect from the Appointed date.

Without prejudice to the provisions of the foregoing clauses, upon the Scheme becoming effective, Demerged Company
and Resulting Comparny shall execute all instruments or documents or do all the acts and deeds as may be required,
including the filing of necessary particulars and/ or modifications of charge with the Registrar of Companies, Hyderabad,
to give formal effect to the above provisions, if required.

CONTRACTS, BEEDS, ETC.

6.1

6.2

6.3

6.4

6.5

Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, all contracls, deeds,
bonds, agreements, schemes, arrangements and other instruments of whatsoever nature in relation to the Lubricants
Undertaking, to which Demerged Company is a party or to the benefit of which Demerged Company is eligible, and which
are subsisting or have effect immediately before the Effective Date, shall continue in full force and effect on or against or in
favour, as the case may be, of Resulting Company and may be enforced as fully and effectually as if, instead of Demerged
Company, Resulting Company had been a party or beneficiary or obligee thereto or thereunder.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that the vesting of the Lubricants
Undertaking occurs by virtue of this Scheme itself, Resulting Company may, at any time after the coming into effect of
the Scheme, in accordance with the provisions hereof, if so required under any law or otherwise, take such actions and
execute such deeds (including deeds of acherence), confirmations or other writings or agreement or arrangements with
any party to any contract or arrangement to which Demerged Company is a party or any writings as may be necessary in
order to give formal effect 1o the provisions of this Scheme. Demerged Company will, if necessary, alsc be a party to the
above. Resulting Company shall, under the provisions of this Scheme, be deemed to be authorised to execute any such
writings on behalf of Demerged Gompany and to carry out or perform all such formalities or compliances to be carried cut
or performed on the part of Demerged Company.

Any and all statutory licenses, no-objection certificates, permissions, consents, quotas, rights, entitlements, approvals of
every kind and description of whatsoever nature and the benefits thereto, in relation o the Lubricants Undertaking shall
stand transferred to or vested in the Resulting Company, without any further act or deed done by the Demerged Company
and shall be appropriately mutated by the statutory authorities concerned therewith in favour of the Resulting Company
upon the vesting and transter of the Lubricants Undertaking pursuant to this Scheme. The benefiis of all such statutory
licenses, non objection certificates, permissions, consents, quota, rights, entitlements and approvals shall vest in and
become available to the Resulting Company pursuant to the Scheme.

Pursuant to the vesting orders of the Honourable High Court of Judicature of Andhra Pradesh, each of the permissions,
approvals / Licences including applications for renewat thereof, consents, sanctions, remissions, special reservations,
sales tax rernissions, tax holidays, incentives, concessions, and other authorisations relating to the Lubricants Undertaking
shall stand transferred to Resuiting Company and that Resulting Company shall file the relevant intimations to the statutory
authorities who shall take them on record.

For the purpose of giving effect to the vesting order passed under Sections 321- 394 and other applicable provisions of
the Act, in respect of this Scheme, Resulting Company shall at any time pursuant to the orders on this Scheme be entitled
to get the change in the legal right{s) mutated in its name in the records of the statutory autherities upon the vesting of
such assets of the Lubricants Undertaking in accordance with the provisions of sections 391, 394 and cther applicable
provisions of the Act.

EMPLOYEES

74

7.2

Al staff, workmen and employees of Lubricants Undertaking in Demerged Company, in service on the Effective Date shall
be deemed to have become staff, workmen and employees of Resulting Company, with effect from the Appeinted Date
without any interruption of or break in their service and on the basis of continuity of service, and the terms and conditions
of their employment with Resuiting Company shall not be less favorable than those applicable to them with reference to
Demerged Company, on the Appointed Date.

It is expressly provided that, the provident fund, gratuity fund, superannuation fund or any other special fund or trusts
inctuding any employment benefits, terminal benefits etc created or existing for the benefit of the staff, workmen and
employees of Demerged Company, in relation to Lubricants Undertaking, shall become the trusts/funds of Resulting
Company for all purposes whatsoever in relation to the administration or operation of such fund or funds or in relation
to the obligation to make contributions to the said fund or funds in accordance with the provisions thereof as per the
terms provided in the respective trust deeds, if any, to the end and intent that all rights, duties, powers and obligations
of Demerged Company, in connection with Lubricants Undertaking, relating to such fund or funds shall beceme those of
Resulting Company. It is clarified that the services of the staff, workmen and employees of Demerged Company, in relation
te Lubricants Undertaking, will be treated as having been continuous for the purpose of the said fund or funds.
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7.3

In so far as the fund or funds created or existing for the benefit of the employees of Demerged Company, in refation to
the Lubricants Undertaking, upon the coming into effect of this Scheme, balances lying in the accounts of the employeses
of Demerged Company in relation to Lubricants Undertaking in the said fund or funds as on the Effective Date shall
stand transferred from the respeclive fund or funds of Demerged Company, in “elation to Lubricants Undertaking to the
corresponding fund or funds set up by Resulting Company.

LEGAL PROCEEDINGS

8.1

8.2

83

8.4

Upon coming into effect of this Scheme, all legal, taxation or other proceedings, (including before any statutory or quasi-
judicial authority or tribunal) by or against the Demerged Company under any statute, whether pending on the Appointed
Date or which may be instituted any time thereafter and in each case relating 1o the Lubricants Undertaking shall be
continued and enforced by or against the Resulting Company with effect from the Appointed Date. Except as otherwise
provided herein, the Demerged Company shall in no event be responsible or liable in refation to any such lega!, taxation
or other proceedings against the Resulting Company. The Resulting Compary shall be replaced/ added as party to
such proceedings and shall prosecute or defend such proceedings at its own ost, in co-operation with the Demerged
Company.

If any proceedings are taken against the Demerged Company in respect of the rmatters referred to in Clause 8.1 above, it
shali defend the same in accordance with the advice of the Resulting Company and at the cost of the Resulting Company,
and the latter shall reimburse and indemnify the Demerged Company against all liabilities and obligations incurred by the
Demerged Company in respect thereof.

The Resulting Company underiakes to have all legal, taxation or other proceedings iniliated by or against the Demerged
Company referred to in Clause 8.1 above transferred to its name as soon as is reasonably possible after the Appointed
Date and to have the same continued, prosecuted and enforced by or against the Resulting Company 1o the exclusion of
the Demerged Company. Both companies shall make relevant applications in that behalf.

Further, the afarementioned proceedings shall not abate or be discontinued nor be in any way prejudicially affected
by reason of the demerger of Lubricants Undertaking of the Demerged Company into Resulting Company or anything
contained in the Scheme.

SECURITY

9.1,

9.2,

Upon the coming into effect of this Scheme, in so far as the security in respect of the liabilities of the Demerged Company
as on the Appointed Date is concerned, it is hereby clarified that the Demerged Company and the Resulting Company
shall, subject to confirmation by the concerned creditor{s), mutually agree upon and arrange for such securily, as may be
considered necessary to secure such habilities.

Provided however, any reference in any securily documents or arrangements (to which the Demerged Company is a
party) 1o the assets of the Demerged Company offered or agreed to be offered as securily for any financial assistance or
obligations pertaining to the Lubricants Undertaking, shall be consirued as raference only to the assets pertaining o the
Lubricants Undertaking of the Demerged Company as are vested in the Resulting Company by virtue of the aforesaid
Clauses. to the end and intent that such security, charge and mortgage shall not extend or be deemed to exlend, 1o any
of the other assets of the Demerged Company or any of the assets of the Resulting Company, save and except as may
be ctherwise agreed between the Demerged Cornpany, the Resulting Company and the respective lender{s).

Provided further that upon the coming into effect of this Scheme, in the event any security, charge and/ or mortgage is
extended over the assets of the Demerged Company in respect of any financial assistance or obligations pertaining to
the Lubricants Undertaking vested in the Resulting Company, such security, charge and/ or moritgage shall be deemed
to be carried out as an integral part of the Scheme and all applicable compliances/ clearances/ permissions of regulatory
authorities including compliances under Sections 295, 297, 372A of the Act shall be deemed to have been obtained as
part of the sanction of the Scheme, and no separate approvals shall be requirec.

Provided further that upen the coming into effect of this Schema, in the event any security, charge and/ or mortgage is
extended over the assets of the Resulting Company in respect of any financial assistance or obligations pertaining to the
Remaining Business retained in the Demerged Company, such security, charge and/ or mortgage shall be deemed 1o
be carried out as an integral part of the Scheme and afl applicable compliances/ clearances/ permissions of regulatory
authorities including compliances under Sections 285, 297, 372A of the Act shall be deemed to have been obtained as
part of the sanction of the Scheme, and no separate approvals shall be required.

Provided further that an appropriate charge computed on arm’s length principles may be levied by Demerged Company
in the event any securily, charge and / or mortgage is extended over the assets of the Demerged Company in respect of
any financial assistance or obligations pertaining to the Lubricants Undertaking vested in the Resulting Company.

Pravided further that an appropriate charge computed on arm's length principles may be levied by Resulting Company in
the event any security, charge and / or mortgage is extended over the assets of the Resulting Gompany in respect of any
financial assistance or obligations pertaining to the Remaining Businesses refained in the Demerged Company.

Provided aiso that the securities, charges and mortgages (if any subsisting) aver and in respect of the assets or any
part thereof of the Resulting Company shall centinue with respect to such assets or part thereof and this Scheme shall
not operate to enlarge such securities, charges or morigages to the end and intent that such securities, charges and
martgages shall not extend or be deemed te extend, to any of the assets of the Lubricants Undertaking vested in the
Resuiting Company.

Notwithstanding the aforésaid, it considered necessary, the Demerged Company and the Resulting Company shall
discuss and make appropriate arrangements with their Bankers/Financial Institutions for cffering necessary securities or
encumbrances in respect of borrowings held by respective Companies.




10.

SAVINGS OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Lubricants Undertaking of Demerged Company under this
Section 1 of Part |t of this Scheme shall not affact any transactions or proceedings already concluded by Demerged Company
on or befors the Appointed Date, to the end and intent that Resulting Company accepts and adopis all acts, deeds and things

made, done and executed by Demerged Company as acts, deeds and things made, done and executed by or on behalf of
Resulting Company.

Section 2-Conduct of Business

1,

With eftect from the Appointed Date and up to and including the Effective Date:

11.1 the Demerged Campany shall be carrying on and be deemed to have been carrying on all business and activities relating
to the Lubricants Undertaking and shall hotd and stand possessed of and shall be desmed to hoid and stand possessed
of all the estates, assets, rights, title, interest, authorities, contracts, investments and strategic decisions of the Lubricants
Undertaking for and on account of, and in trust for, the Resulting Company;

11.2 all profits and income accruing or arising to the Demerged Company from the Lubricants Undertaking, and losses and
expenditure arising or incurred by it {including taxes, if any, accruing or paid in relation to any profits or income) relating
to the Lubricants Undertaking for the period commencing from the Appointed Date shall, for all purposes, be treated as
and be deemed to be the profits, income, losses or expenditure, as the case may be, of the Resulting Company; and

11.3 any of the rights, powers, authorities, privileges, attached, refated or pertaining to the Lubricants Undertaking exercised
by the Demerged Company shall be deemed to have been exercised by the Demerged Company for and on behalf of,
and in trust for and as an agent of the Resulting Company. Similarly, any of the obligations, duties and commitments
attached, related or pertaining to the Lubricants Undertaking that have been undertaken or discharged by the Demerged
Company shall be deemed to have been undertaken for and on behalf of and as an agent for the Resulting Company.

Section 3- Remalning Business of Demerged Company

12.

REMAINING BUSINESS

12.1. The Remaining Business of the Demerged Company shall continue to belong to and be vested in and ba managed by the
Demerged Company.

12.2. All legal and other proceedings by or against the Demerged Company under any statute, pending on the Appointed Date
and relating to the Remaining Business of the Demerged Company (including those relating to any property, right, powesr,
liability, abligation or duty, of the Demerged Company in respect of the Remaining Business of the Demerged Company)
shall be continued and enforced by or against the Demerged Company.

Section 4 Consideration
ISSUANCE OF SHARES BY THE RESULTING COMPANY

13.

Upon coming into effect of the Scheme and in consideration of the Demerger, including the transfer and vesting of the Lubricants

Undertaking in the Resulting Company pursuant to this Schemne, the Resulting Company shall, without any further act or deed,

issue and aliot to each member of the Demerged Company whose name is recorded in the register of members and records of

the depository as beneficial owners of the Demerged Company on the Record Date, equity shares in the Resulting Company
in the ratio of 1 {one) equity share in the Resulting Company of the face value of Rs. 2/~ each credited as fully paid-up for every

2 equity shares of Rs. 2/- each fully paid-up held by such member in the Demerged Comparny prior to giving effect to the

reduction of capital envisaged under Section 5 in the hands of the Demerged Company. For the avoidance of doubt it is clarified

that no shares shall be issued by the Resulting Company in respect of the forfeited shares of the Demerged Cormpany.

13.1. The shares issued to the members of the Demerged Company by the Resulting Company pursuant to Clause 13 above
shall be issued in demateriafized form by the Resulting Company, unless otherwise notified in writing by the shareholders
of the Demerged Company to the Resulting Company on or before such date as may be determined by the Board of
Directors of the Demerged Company. In the event that such natice has not been received by the Resulting Company in
respect of any of the members of the Demerged Company, the shares shall be issued to such members in dematerialized
form provided that the members of the Demerged Company shall be required to have an account with a depositary
participant and shall be required to provide details thereof and such other confirmations as may be required, It is only
thereupon that the Resulting Company shall issue and directly credit the dematerialised securities to the account of such
member. In the event that the Resulting Company has received notice from any member that shares are to be issued in
physical form or if any member has not provided the requisite details relating to his/her fits account with a depositary
participant or other confirmations as may be required, then the Resulting Company shall issue shares in physicat form to
such member,

13.2. Equity shares to be issued by the Resulting Company pursuant to Clause 13 above in respect of such of the equity shares
of the Demerged Company which are held in abeyance under the provisions of Section 206A of the Act or otherwise shall,
pending allotment or settlement of dispute by order of Court or otherwise, also be kept in abeyance by the Resulting
Company.

13.3. In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the
Demerged Company, the Board of Directors of the Demerged Company shall be empowered in appropriate cases, prior
to or even subsequent to the Record Date, to effectuate such a transfer in the Demerged Company as if such changes
in registered holder were operative as on the Record Date, in order to remove any difficulties arising to the transteror of
the share in the Resulting Company and in relation to the shares issued by the Resulting Company after the effectiveness
of the Scheme. The Board of Directors of the Demerged CGompany shall be empowered to remove such difficulties as
may arise in the course of implementation of this Scheme and registration of new members in the Resulting Company on
account of difficuliies faced irsthe transaclion period,



13.4. Ir: case any shareholder’s holding in the Demerged Company is such that the shareholder becomes entitied to a fraction
of an equity share of the Resuiting Company, the Resulting Company shall not ssue fractional share certificates to such
shareholder but shall consclidate such fractions and issue consolidated equity shares to a trustee nominated by the
Resulling Company in that behalf, whe shall sell such shares and distribute the net sale proceeds (after deduction of the
expenses incured) to the members respectively entitled to the same in proportion to their fractional entitlements.

13.5. All equity shares of the Resulting Company shall be listed andfor admitted to trading on the Stock Exchanges, in
accordance with applicable law.
13.6. Unless otherwise determined by the Board of Directors of the Demerged Company and the Board of Directors of the
Resuiting Company, issuance of equity shares in terms of Clause 13 above shall be done within 45 days from the Effective
Date.
13.7. Subject to any dispensations that may be granted by the Securities Exchange Board of India and/ or the Stock Exchanges,
the shares allotted pursuant to the Scheme shall remain frozen in the depositorizs system till listing/irading permission is P
given by the designated stock exchange.

13.8. Subjectto any dispensations that may be granted by the Securities Exchange Board of India and / or the Stock Exchanges,
there shall be no change in the shareholding pattemn or controf in the Resulting Company between the Record Date and
the date of listing of the shares of the Resulting Company pursuant to the Scheme, save and except pursuant to the
isauance cf shares under this Scheme.

Section 5~ Reorganization of Share Capital
REPUCTICN [N SHARE CAPITAL OF THE RESULTING COMPANY
14, The shares of Resulling Company will be reduced as follows:

14,1, As an integral part of this Scheme, the existing shareholding of the Demerged Company in the equity share capital of the
Resulting Company shall stand cancelled in accordance with the provisions of Sections 100 to 104 of the Act.

14.2, Howaver, as the same does not involve either diminution of liability in respect of unpaid share capital or payment to any
shareholder of any paid-up share capital, the provisions of Section 10t of the Act are not applicable. Therefore, no order
under Section 102 of the Act confirming the reduction shall be required. Ly

14.3. The reduction in the share capital of the Resulting Company shall be effected as an integral part of the Scheme in s
accordance with the provisions of Sections 100 to 104 and all other applicable provisions of the Act and the Order of the .
High Court sanctioning this Scheme shall be deemed to be also the Orders uncer Section 102 of the Act for the purpose L
of confirming the reduction. Notwithstanding the reducticn in the equity shanz capital of the Resulting Company. the :
Resutting Company shall not be required to add "And Reduced” as suffix to its name.

REDUCTION IN SHARE CAPITAL OF THE DEMERGED COMPANY TO GIVE EFFECT T{) DEMERGER

15. As a result of the demerger and the resultant transfer of the Lubricants Undertaking to the Resulting Company, the issued,
subscribed and paid up share capital of the Demerged Company will no longer be represented by the assets of the Demerged
Company consequent to the Demerger of the Lubricants Undertaking. Accordingly, as an integral part of the Scheme, and,
upon the coming into effect of the Scheme, the issued, subscribed and paid up equity share capital of the Demerged Company
shall be reduced by reducing the face value of the equity shares from 1 {One) equity share of Rs.2/- each fully paid up to 1
{One} equity share of Re. 1/- each fuily paid. As a resull, the issued, subscribed and paid-up share capital of the Demerged
Company shall stand reduced by an amount of As.9,91,44,980/- to Rs 9,91,44,980/- comprising of 9,91,44,980 equity shares of
Re.1/- each, without any further act or deed.

16.  Simultaneously, 2 (Two) equity shares each of Re. 1/-, shall be consolidated into 1 (One) fully paid-up equity share of Rs. 2/-
each. Due to the reduction in capital of the Demerged Company and the aforesaid consolidation, if a shareholder becomes :
entitled to a fraction of an equity share of the Demerged Company, the Demergad Company shall not issue fractional share i
certificates to such member / beneficial owner but shall consolidate such fractions a1d issue consoclidated equity shares to a [
trustee nominated by the Demerged Company in that behalf, who shall sell such shares and distribute the net sale proceeds
tatter deduction of the expenses incurred) to the shareholders / beneficial owners respactively eptilled to the same in proportion
to their fractional entitlement.

17.  The reduction in the Share Capital of the Demerged Company shall be effected as an integral part of the Scheme in accordance
with the provisions of Sections 100 to 104 and any other applicable provisions of the Act and the Crder of the High Count
sanctioning the Scheme shall be deemed to be also the Order under Secticn 102 of the Act tor the purpose of confirming the
reduction. Fhe reduction would not involve either a diminution of liability in respect ¢f the unpaid share capital or payment of
paid-up share capital, and the provisions of Section 101 of the Act will not be applicable. Notwithstanding the reduction in the
equity share capital of the Demerged Company, the Demerged Company shall not be required to add "And Reduced” as suffix
to its name.

1€ ltis hereby clarified that for the purposes of Clauses 15, 16 and 17 above, the consen: of the sharehclders to the Scheme shall
be deemed to be sufficient tor the purposes of effecting the above amendment and ne further resolution under the Act, weuld
be required to be separately passed.

ALTERATION OF AUTHORIZED CAPITAL OF DEMERGED COMPANY AND RESULTING COMPANY

19(A) () As a consequence of the reduction of capital of the Demerged Company, the authorized share capital of the Demerged
Company shall be recrganized and shall comprise of 7,54,27,510 equity shares of Rs. 2/- each aggregating to
Rs.15,08,55,020 and the subscribed, issued and paid up capital shall comprise of 4,95,72,490 new equity shares of Rs.2
cach aggregating to Rs.9,97,44,980.

iy  The following clauses in the Memorandum and Articles of Association of the Demerged Company shall stand amended
10 read as under:

a)  Clause V in the Memorandum of Association: “The Authorised Share Caonital of the Company is Rs.15,08,55,u20
divided into 7,54.27 510 equity shares of Rs.2/- each, subject 10 the provis ons of the Companies Act, 1956 with the




19(B}

19(C)

rights, privileges and conditions attached thereto, as are provided by the Articles of Association of the Company for
the time being into several classes and 1o attach thereto respectively such preferential, qualified or special rights,
privileges or conditions as may be determined by or in accordance with the Articles of Association of the Company
for the time being and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may
be permitted by the Companies Act 1856 or provided by the Articies of Association of the Company for the time
being.".

b)  Article 3in the Arlicles of Association Association: “The Authorised Share Capital of the Company is Rs.15,08,55,020
divided into 7,54,27,510 equity shares of Rs.2/- each”.

{ii  Consequent upon the scheme coming inta effect the existing authorised share capital of the Resulting Company of
Rs.5,00,000 divided into 50,000 equity shares of Rs.10/- is re-organised and shall be Rs.5,00,000 divided into 2,50,000
equity shares of Rs.2/- each.

(i) To the extent of reduction in the Demerged Company, the authorised capital of the Demerged Company shall stand
transterred to and merged with the authorised capital of the Resulling Company.

(i) The following clauses in the Memorandum and Articles of Association of the Resulting Company shall stand amended to
read as under:

a) Clause V in the Memorandum of Association: “The Authorised Share Capital of the Company is Rs.9,96,44,980
divided intc 4,98,22,490 equity shares of Rs.2/- each, The Company shall have power from time to time to increase,
reduce or alter its share capital and issue any shares in original or nrew capital as equity or preference shares.”

b)  Aricle 3 in the Articles of Association Association: “The Authorised Share Capital of the Company is Rs.9,96,44,980
divided into 4,98,22,490 equity shares of Rs.2/- each and the same may be increased or reduced in accordance with
the Companies Act, 1956 and the Memorandum of Association of the Company as and when thought fit.”

Pursuant to this Scheme, the Demerged Company and the Resulting Company shall file the requisite forms with the

Registrar of Companies for alteration of its authorised share capital.

Section 6- Accounting Entry
ACCOUNTING TREATMENT IN THE BCOKS OF THE DEMERGED COMPANY

20.

21.

22.

The assets and the liabilities of the Demerged Company relating to the Lubricants Undertaking being transferrad to the Resulting
Company shall be at values appearing in the books of account of the Demerged Company on the close of business on the day
immediately preceding the Appointed Date. For this purpose, any change in value of assets, consequent to their revaluation, if
any, shall be ignored,

The difference betwean the value of assets and value of liabilities transferred pursuant to the Schema shall be appropriated first
against the paid up value of the capital cancelled pursuani to Clause 15 and the balance, if any, shall be appropriated against
Share Premium account, and balance, if any, after appropriation to Share Premium account, will further be appropriated against
Gereral Reserves and balance, if any, after appropriation to General Reserve account, will further be appropriated against Profit
& Loss account credit balance appearing in the books of the Demerged Gompany.

The reduction in the Share Capital and Securities Premium Account of the Demerged Company as stated above shall be
effected as an integral part of the Scheme in accordance with the provisions of Section 78, Sections 100 to 104 and any other
applicable provisions of the Act and the Order of the High Court sanctioning the Scheme shall be deemed to be also the Order
under Section 102 of the Act for the purpose of confirming the reduction. The reduction would not involve either a diminution of
liability in respect of the unpaid share capital or payment of paid-up share capital, and the provisions of Section 101 of the Act
will not be applicable. Notwithstanding the reduction as mentioned above, Demerged Company shall not be required to add
“and reduced” as a suffix to its name.

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

23,

24,

25,

26.

27.

Upon the Scheme becoming effective and with effect from the Appeinted Date, Resulting Company shall record the assets and
liabilities of Lubricants Undertaking vested in it pursuant to this Scheme at their respective book values as appearing in the
bocks of Demerged Company.

Resulting Company shall credit its share capital account with the aggregate face value of the equity shares issued to the
shareholders of Demerged Company pursuant to Clause 13 of the Scheme.

The excess or deficit, if any, remaining after recording the aloresaid entries in Clause 23 and 24 and afier giving effect to
Clause 14 with respect to cancellation of existing share capital of Resulting Company held by Demerged Company prior to the
Demerger, the costs in relation to transfer of assets pertaining to Lubricants Underiaking to Resulting Company such as stamp
duty, registration charges, etc. and other entries in accordance with the Scheme, shall be debited as Goodwill or credited by
Resulting Company to its Securities Premium Account {to the extent of Securities Premium reduced in books of Demerged
Comgany} and balance to the General reserve Account, as the case may be.

PART il - GENERAL TERMS AND CONDITIONS

APPLICATION TO THE HIGH COURT

26.1. The Demerged Company and Resulting Company shall make applications / petitions under Sections 391 to 394 read with
Sections 78 and 100 to 104 and other applicable provisions of the Act to the High Court of Andhra Pradesh for sanction
of this Scheme. -

26.2. Any dispute arising out of this Scheme shall be subject to the jurisdiction of the High Court,
MODIFICATION/AMENDMENT TO THE SCHEME

27.1. The Demerged Company {by its Board of Directors) and the Resulting Company (by its Board of Directors) in their full
and absolute discretion may assent to any modification(s) or amendment{s} in this Scheme which the High Cqurt or
such other appropriate authority and/for any other authorities may deem it to direct or impose or which may otherwise be



28.

3]
(=]

30.

31.

considered necessary or desirable for settling any guestion or doubi or difficulty that may arise for implementing and/or
carrying out the Scheme,

27.2 The Demerged Company and the Resulling Company by their respective Boarcs of Directors or any Director authorised
in that behalf {hereinafter referred to as the “Delegate”} may assent 1o, or make, from time to time, any modifications or
amendments or additions to this Scheme which the High Court or any authorities under law may deem fit to approve of or
impose and which the Demerged Company and the Resutting Company may in their discretion accept as the Demerged
Company and the Resulting Company or as the case may be, their respective Celegate may deem fit, or required for the
purpose of resolving any doubits or difficulties that may arise for carrying out this Scheme, and the Demerged Company
and the Resulting Company by their respeciive Boards of Directors or Delegale are hereby authorised to do, perform
ang execute all acts, deeds, matters and things necessary for bringing this Scheme into effect, or review the paosition
relating to the satisfaction of the conditions of this Scheme and if necessary, weive any of such conditions {to the extent
permissible under law) for bringing this Scheme into effect. In the event that any conditions may be imposed by the High
Court or any autharities, which the Demerged Company and the Resulting Conipany find unacceptable for any reason,
then the Demerged Company and the Resulting Company shall be at liberty to withdraw the Scheme. The aforesaid
powers of the Demerged Company and the Resulting Company may be exercised by the Delegate of the respective
Companies.

27.3 For the purpose of giving effect to this Scheme or ta any modifications or amendments thereof or additions thereto,
the Celegates of the Demerged Company and the Resulting Company may give such directions as they may consider
necessary to settle any question or difficulty arising under this Scheme or in rega-d to and 6f the meaning or interpretation
of this Scheme or implementation thereof or in any matter whatsoever connected therewith (including any question or
difficulty arising in connection with any deceased or insolvent shareholders, depositors or debenture holders of the
respective Companies), or to review the position relating to the satisfaction of varicus conditions of this Scheme ang if
necessary, to waive any of those conditions (to the extent permissible under law).

CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME
This Scheme is and shall be conditional upon and subject to:

28.1. the Scheme being approved by the requisite majorities in humber and value ¢f such classes of persons including the
members and / or creditors of the Demerged Company and the members and / or creditors of the Resulling Company as
may be directed by the Court or any other competent authority, as may be applicable;

28.2. the Scheme being sanctioned by the High Court or any other autherity under Sections 391 1o 394 read with Secticns 78,
100 1o 164 of the Act and to the necessary orders of the High Court or other apprropriate autherity being obtained;

28.3. such other sanctions and apprevals including but not limited to in principle approvals, sanctions of any Governmental
Authority, or any stock exchanges as may be required by law in respect of this Sicheme being obtained; and

28.4. The certified copies of the Order of the High Court under Section 391 and 394 read with Section 78, 100 10 104 of the Act
sanctioning the Scheme ara filed with the Registrar of Companies at Hyderabad.

REVOCATION AND SEVERABILITY

28.1. In the event of any of he said sanctions and approvals referred to in Clause 28 not being obtained and/or complied with
and/or satisfied and/cr this Schame nol being sanctioned by the High Court or such other appropriate authority and/
or order or orders not being passed as aforesaid before 30 June, 2014 or such other date as may be mutually agreed
upon by the respective Board of Directors of GOCL and GOLIL who are hereby empowered and authorised tc agree to
and extend the aforesaid period from time to time without any limitations in exerzise of their powers through and by their
respective delegate(s}, this Scheme shall stand revoked, cancelled and be of no effect.

29.2. In the event of revocation under Clause 29,1 above, no rights and liabilities whats cever shall accrue (¢ or be incurred inter
se to GOCL and GOLIL, their respective shareholders or creditors or employees or any other person save and except in
respect of any act or deed dene prior thereto as is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out in accordance with
the applicable law and in such case, GOLIL shall bear all costs.

29,3, It any pan of this Scheme hereof is invalid, ruled illegal by any Court of compeent jurisdiction, or unenforceable under
present or future faws, then it is the intention of the parties that such part shall be severable from the remainder of the
Scheme, and the Scheme shall not be affected thereby, unless the deletion ¢f such part shall cause this Scheme to
become materially adverse 10 any party, in which case the parties shall attempt to bring about a modification in the
Scherne, as will best preserve for the parties the benefits and obligations of the Scheme, including but not limited to such
par.

29.4, The Board of Directors of GOCL and GOLIL shall be entitled to revoke, cancel and declare the Scheme of no effact if they
are of view that the coming inte effect of the Scheme could have adverse implications on GOCL and/or GOLIL,

29.5. GOCL and GOLIL shall be at liberty to withdraw from this Scheme, in case any condition or alteration imposed by the High
Court or any other autherity is not on terms acceptable to them.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any {save as expressly otherwise agreed) of GOCL
and GOLIL arising out of, or incurred in carrying cut and implementing this Scheme and matters incidental thereto, shall be
borne by GOCL. However, the Stamp Duty, statutory fees, duties, taxes, etc. incurred by GOCL and GOLIL wilt be paid by them
respectively.

APPROVALS

The Resuilting Company shall be entitled, pending the sanction of the Scheme, to épply to the Central Government or any
State Gavernment and all other agencies, departments and authorities concerned as may be necessary under any law for such
consents, approvals and sancticns which the Resulting Company may require to own the Lubricants Undertaking,




SCHEDULE
Refer to Clause 1{j)(a) of Part |
{Immoveable Properties)

51 No

Document Regd No. & Date

Property Details

Owned / Leased

740 of 1998 dated 23.06.1998

Land admeasuring 2900 sg. meters in Sy. No. 31/1/6
situated at village Masat, Silvassa Khamvel Road Silvassa —
DNH - 396 230

QOwned

741 of 1998 dated 23.06.1998

Land admeasuring 1800 sg. meters in Sy No. 31/1/3
situated at village Masat, Silvassa Khamvel Road Silvassa ~
DNH - 396 230

Owned

690 of 1994 dated 07.09.1994

Land admeasuring 800 sq. meters in Sy No. 28/1/1
situated at village Masat, Silvassa Khamvel Road Silvassa —
DNH - 396 230

Owned

628 of 1894 dated 10.08.1994

Land admeasuring 1800 sq. meters in Sy No. 30/1 situated
at village Masat, Silvassa Khamvel Road Silvassa - DNH —
396 230

Owned

629 of 1994 dated 10.08.1984

Land admeasuring 1200 sq. meters in Sy No. 30/3/3
situated at village Masat, Silvassa Khamvel Road Silvassa —
DNH - 396 230

Owned

587 of 1993 dated 08,11.1993

Land admeasuring 3600 sq. meters in Sy Nos. 30/2, 27110 &
20 situated at village Masat, Sitvassa Khamvel Road Silvassa
- DNH - 396 230

Owned

588 of 1993 dated 08.11.1993

Land admeasuring 14300 sg. meters in Sy No. 27/1
situated at village Masat, Silvassa Khamvel Road Silvassa -
DNH - 396 230

Owned

AGREEMENT daled 23.11.1994

Land admeasuring 9097 sq. meters in Sy No. 33 /1/ P
(Residential Colcny) situated at village Athal , Behind Hotel
Kamat, Naroli Road Silvassa — DNH — 396 230

Owned

1287 of 2002 dated 07.08.2002

Land admeasuring 2700 sq. meters in Sy No. 31/1/1/1
situated at village Masat, Silvassa Khamvel Road Silvassa —
DNH - 396 230

Owned

10

203 of 2003 dated 05.02.2003

Land admeaswing 700 sq. meters in Sy No. 31/1/4/1
situated at village Masat, Silvassa Khamvel Road Silvassa -
DNH — 396 230

Owned

204 of 2003 dated 05.02.2003

Land admeasuring 500 sq. meters in Sy No. 31/1/51
situated at village Masat, Silvassa Khamvel Road Silvassa —
DNH - 396 230

Qwned

AGREEMENT DT 14/01/2002

Flat No. 14 Laxminagar Commercial Complex, Shahu
College Road , Parvati Pune 411 009

Owned

RKT-1-446-31-34 2009 DT
20/01/2008

Shop No. § Samruddhi Bhavan, Gondal Road, Opp : Bombay
Garage, Rajkot 360 001

Owned

RKT-1-446-31-34 2009 DT
20/01/2009

Shop No. 8 Samruddhi Bhavan, Gondal Road, Opp: Bombay
Garage, Rajkot 360 001

Owned




Corm orate Office

Gult Oil Corporation Limited Kukatpally. Pasl Bag a. 1. Sansthnagar (i) P 0

Hyderabad 500018 Andhra Pragash, Ingdia

T a1 (40) 2381067119
F 2 «li (40) 23813860, 23700747
E : info® guitoilcorp.com
W: hitp:www . gullsileorp.com
Comphaints Report from 25" September 2013 to 18" October 2013
in terms of SEB? Circolar No. CIR/CFIWVDIL/S/2(H ), duted February 4, 2013
in respect of Scheme of Arrangement hetween
Culf Oil Corporation Limited and Gulf Oil Lubricants India Limited

Part A : v
e T ey e e
I. 1 Number of complaints received directly Ni} :
2. | Number of complaints forwarded by Stock Exchange “Nil !
‘3| Total Number of 'cndr'r'l';")!'?ii‘ﬁi;«i/cnmmen'rs received (143) it
4 Number of complaints resalved Nil
5. | Number of complaints pending R Vi
Part B
‘S ENumc af complainant S l)atenfuam;riamt i Slatus |
s ] d/Pending) | :
; | : :
| !
i

1. Not Applicable

For Gull il Corperation Linueed

4

A Salyanaruyana
Dy. Company Secretary

Date; 21 October 2613

Fommgry IDL. Industriea Lirited



IN THE HIGH COURT OF ANDHRA PRADESH AT HYDERARBAD
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY APPLICATION NO. 1284 OF 2013

In the matter of the Companies Act,1956 (1 of 1956);

AND
In the matter of Sections 391 to 394 read with Sections 78, 100 to
104 of the Companies Act,1956;

AND
In the matter of Scheme of Arrangement in the nature of Demerger
of Lubricants Undertaking of Gulf Oil Corporation Limited (*GOCL
or “the Demerged Company”}

TO
Gulf Qil Lubricants India Limited (“GOLIL or “the Resutting -
Company”).

Gulf Oil Corporation Limited, a company registered

under the Companies Act, 1956 and having its

registered office at Kukatpally, Sanathnagar (IE) PO, | "~
Hyderabad - 500 018

Applicant Company / Demerged Company

FORM OF PROXY

IfWe, the undersigned Unsecured Creditor ofthe abovenamed Company doherebyappaint ... ................ e
and falling him/BET ... , as my/our proxy, to act
for mefus at the meeting of Unsecured Creditors of Gulf Qil Corporation Limited to be held at KLN Prasad Auditorium,
FAPCCI, Red Hills, Hyderabad-500004 in the State of Andhra Pradesh on Thursday, the 30* day of January 2014, at
3.00 PM., for the purpose of considering and, if thought fit, approving, with or without modification, the Scheme of
Arrangement in the nature of demerger of Lubricants Undertaking of Guif Qil Corporation Limited (*GOCU or “the
Demerged Company”) into its wholly owned subsidiary Gulf Qil Lubricants india Limited (*GOLIL or “the Resulting
Company™and at such meeting or any adjournment thereof, or vote, for me/fus, and in myfour name/s..................
{here “if for” insert “for”, “ if against” insert “against” and in the latter case, strike out the words below after the
“Scheme of Arrangement”) the said Scheme of Arrangement either with or without modification(s} as my/ our proxy
may approve.

Dated this day of , 2014
Affix Re. 1/-
Revenue
Signature : Stamp
Name: Address :
NOTES:

1. Please affix Re. 1/- Revenue Starmp before putting signature.

2. The proxy must be deposited at the Reglstered Office of Gulf Qil Corporation Limited at least 48 hours
before scheduled commencement time of the meeting.

3. In case of multiple proxies, proxy later in time shall be accepted.
4. Strike out whichever is not necessary.
5.  All alterations made in the Form of Proxy should be initialled. N



Gulf Oil Corporation Limited

Registered Office: Kukatpally, Sanathnagar (IE) PO, Hyderabad — 500 018

ATTENDANCE SLIP

Please: complete this Attendance Slip and hand it over at the entrance of the meeting hall

Amount owed by the Applicant Company (Rs.}:

Name and Address of the Unsecured Creditor(s) {in Block Letters): -

Name and Address of the Proxyholder {in Block Letters, to be filled-in by the Proxyholder attending instead of the
Unsecured Creditor)

| hereby record my presence at the meeting, convened pursuant to the Order dated 24" December, 2013 of the
Hon'ble High Court of Andhra Pradesh at Hyderabad of the Unsecured Creditors of the Company on Thursday, the
30™ day of January, 2014 at 3.00 PM. at KLN Prasad Auditorium, FAPCCI, Red Hills, Hyderabad-500004 in the State
of Andhra Pradesh.

Signature of the Unsecured Creditor/ Proxyholder:

NOTES:

1. Unsecured Creditors attending the Meeting in person or by Proxy or through authorized representative are
requested to complete and bring the Attendance Slip and hand it over at the entrance of the meeting hall after
affixing their signature on it.

2. Unsecured Creditors who come to attend the meeting are requested to bring with them copy of the Scheme of
Arrangement. *

20






BOOK POST

To,

If undelivered please return to:

Gulf Oil Corporation Limited
Registered office:

Kukatpaily, Sanathnagar(IE} PO,
Hyderabad - 500 018

www sapprints.com




