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/\“ AHMEDABAD BENCH
a\\‘{\ AHMEDABAD

. CP(CAA) 80 of 2018 in
CA(CAA) No. 45/NCLT/AHM/2018

Coram: Hon’ble Mr. HARIHAR PRAKASH CHATURVEDI, MEMBER JUDICIAL
Hon’ble Ms. MANORAMA KUMARI, MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD
BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON 30.07.2018

Name of the Company: Sikka Ports & Terminals Ltd

Section of the Companies Act:  Section 230-232 of the Companies Act, 2013
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Learned Senior Advocate Mr. S. N. Soparkar, Learned Advocate Ms. Megha Jani
and Advocate Ms. Amrita Patel-are present for the petitioner .

ORDER

The Order is pronounced in the open court, vide separate sheet

MANORAMA KUMARI HARIHAR PRAKASH CHATURVEDI
(MEMBER J UDICIAL) _(ME’MB_ER J UDICIAL)
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ated this the 30" day of July, 2018, Certifie




S

CP(CAA) NO. 79/NCLT/AHM/2018

In CA{CAA) NO.44/NCLT/AHM/2018
. AND

CP(CAA) NO. 80/NCLT/AHM/2018

In CA {CAA) NO.45/NCLT/AHM/2018

NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD

CP(CAA) NO. 79/NCLT/AHM/2018
In CA(CAA) NO.44 /NCLT/AHM/2018

AND

CP(CAA) NO. 80/NCLT/AHM/2018
In CA (CAA} NO.45/NCLT/AHM/2018

In the maitter of:

East West Pipeline Limited

(formerly known as Reliance Gas
Transportation Infrastructure Lirnited)

a company incorporated under the
Companies Act, 1956 and a public
cutupany within the meaning of the
Companies Act, 2013 having its Registered
Office at 101, Shivam Appartments,”

9, Patel Colony, Bedi Bunder Road,
Jamnagar — 361 008, Gujarat

B

_..Petitioner
(Transferor Company)

e St e b S

AND

Sikka Ports & Terminals Limited }
{formerly known as Reliance Ports ]
And Terminals Limited), a company )|
incorporated under the Companies )
Act, 1956 and a public company within )
(he meaning of the Companies Act, 2013 )
having its Registered Office at }
Admin Building, MTF Area, )

_ Village Sikka, Taluka & District Jamnagar,

)
Gujarat - 361140 _ }...Petitioner
' (Transferee Cormpany)

Order delivered on 30t July, 2018

Coram: Hon’ble Mr. Harihar Prakash Chaturvedi, Member (Judicial}
Hon’ble Ms. Manorama Kumari, Member {Judicial)
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8 ‘ CP(CAA) NO. 79/NCLT/AHM /2018
W o In CA(CAA} NO.44/NCLT/AHM/2018
: AND '
- : ‘ CP(CAA) NO. 80/NCLT/AHM/2018
: In CA (CAA) NO.45/NCLT/AHM/2018 -

Appearance; -

Mr. Saurabh Soparkar, Learned Senior Advocate with Ms. Megha Jani,

‘Advocate for Petitioner Companies.

ORDER

[Per: Ms. Manorama Kumari, Member Judicial]

1. These petitions under Sections 230 to 232 of the Companies Act,

2013 read with the Companies {Compromises, Arrangements and

Amalgamations) Rules, 2016 are filed seeking sanction of the proposed
Scheme of Arrangement between East West Pipeline Limited {Transferor
Company) and Sikka Ports & Terminals Limited (Transferce Company)
for the demerger of the Investment Division of the Transferor Company

to the Transferee Company (“Scheme” for short).

2. The Transferor Company had initiated proceedings before this
Tribunal by filing a Company Application being CA ({CAA)
No.44/NCLT/AHM/2018 secking directions for convening meetings of
Equity Shareholders, Preference Shareholders holding 9% Non-
-Cumlilative Redeemable Preference Sharcs (“RPS”), Preference
Shareholders holding 9% Cumulative Optionally Convertible Preference
Shares (Series [ and I} (*OCPS”), Secured Creditors (being

Debentureh’ol'ders) and Unsecured Creditors (including

Debentureholders) of the Transferor Company. Hence, this Tribunal
vide its Order dated 11th May 2018 passed in CA (CAA)
No.44 /NCLT/AHM/2018 directed convening and holding of scparate
~meetings of Equity Sharcholders, Preference Shareholders holding RPS,

Preference Shareholders holding OCPS, Secured Creditors (being

Debenturcholders) and Unsecured Creditors {including
Debentureholders) of the Transferor Company. The ‘Tribunal also
directed issuance of notices to the Regional Director, Registrar of
Companies, Income Tax Authorities, Securities and Exchange Board of
India and the Stock Exchange with a direction that the authorities shall
~ submit their representations, if any, within a period of 30 (thirf.y) days

from the date of receipt of such notice. In compliance with the said

/ .
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Order dated 11th May 2018, meetings of the Equity Shareholders,
Preference Shareholders holding RPS, Preference Shareholders holding
OCPS, Secured Creditors (being Debentureholders) and Unsecured

AT

Creditors (including Debentureholders) were duly conducted and held
by the Transferor Company at Reliance Corporate Park, Thane Belapur |
Road, Ghansoli, Navi Mumbai- 400 701 on Thursday, 21 June 2018 at ‘
12 noon, 12.30 p.m., 1.00 p.m., 2.30 p.m. and 3.00 p.m. respectively.
Shri S. Anantharaman, the Chairman of the meetings, has filed the

Chairperson’s Report along with an Affidavit verifying the Chairperson’s

Report dated 215t June 2018 in respect of each of the said meetings in

this Tribunal setting out the result of the said meetings. The Equity -
Shareholders, Preference Shareholders holding RPS, Preference
| ' Shareholders holding QOCPS, Secured Creditors {béing
Debentureholders) and Unsecured Creditors {including
Debenturcholders) have unanimously approved the Scheme at their
| respective meetings held as aforesaid. The requisite proofs of service of

the notices on the statutory authorities alongwith the Aiffidavit

confirming compliance of the said directions are filed in this Tribunal.

3. The Transfcree Company had initiated proceedings before this
Tribunal by filing 2 Company Application being CA  (CAA)
No.45/NCLT/AHM/2018 seeking directions for convening meetings of
Equity Shareholders, Preference Shareholders holding 10% Non-
Cumulative Redeemable Preference Shares (“10% RPS”) (Series 1 to 8), |
Preference Shareholders holding 9% Cumulative Redeemable Preference
Shares (“9% RPS”), Secured Creditors (being Debentureholders} and
Unsecured Creditors of the Transferee Company. Hence, this Tribunal
vide its Order dated 11t May 2018 passed in CA (CAA)
No.45/NCLT/AHM/2018 directed the convening and holding of
I separate meetings of Equity Shareholders, Preference Shareholders
tolding 10% RPS, Preference Shareholders holding 9% RPS, Secured _ i
Creditors {being Debentureholders}) and Unsecured Creditors of the 1
Transferee Company. The Tribunal also directed issuance of notices to i

the Regional Director, Registrar of Compa_ﬁies, Income Tax Authoriﬁes,

Securities and Exchange Board of India and the Stock Exchange with a

direction that the authorities shall submit their representations, if any, i

W R . _ 3|.8Pag‘e /Z_}_'




CP(CAA} NO. 79/NCLT/AHM/2018
In CA(CAA) NO.44/NCLT/AHM/2018
AND

CP(CAA) NO. 80/NCLT/AHM/2018
In CA (CAA) NO.45/NCLT/AHM/2018

within a period of 30 (thirty} days from the date of receipt of such
notice, In compliance with the said Order dated 11t May 2018,
meetings of the Equity Shareholders, Preference Shareholders holding
10% RPS, Preference Shareholders holding 9% RPS, Secured Creditars
(being Debentureholders) and Unsecured Creditors were duly conducted
and held by the Transferee Company at Reliance Corporate Park, Thane
Belapurl Road, Ghansocli, Navi Mumbai- 400 701 on Thursday, 21
June 2018 at 10.30 a.m., 11.00 a.m., 11.30 a.m., 3.30 p.m. and 4.00
p.m. respectively. Shri Natarajan T.G., the Chairman of the mectings,
has filed the Chairperson’s Report along with an Affidavit verifying the
Chairperson’s Report dated 21st June 2018 in respect of each of the
‘said meetings in this Tribunal setting out the result of the said
meetings. The Equity Shareholders, Preference Shareholders holding
10% RPS, Preference Shareholders holding 9% RPS, Secured Creditors
(being Debentureholders) and Unsecured Creditors have unanimously
approved the Scheme at_their' respective meetings held as aforesaid. The
requisite proofs of service of the notices on the statutory authorities
“alongwith the Affidavit confirming compliance of the said directions are

filed in this Tribunal.

4. In response to the notice served by the Petitioner Companies on
the Regional Director, a common representation dated 14t June 2018
was received from the Regional Director, North Western Region and the
Petitioner Companies filed its Affidavit in Rejoinder thereto, which has

been served upon the office of ASG on 25t June 2018.

5. The Securities and Exchange Board of India (SEBI) has not filed
any representation before this Tribunal, however, SEBI addressed a
letter dated 20t June 2018 to the Petitioner Companies seeking certain
clarifications in the matter, and the said letter has béen filed before this
Tribunal alongwith the Petition. The 'Petitioner Companies have
complied with the requirements of SEBI and have replied to the said

letter vide letters dated 27% June 2018.

.6, The Petitioner Companies then filed on 2rd July 2018 present
petitions being CP(CAA) No! 79/NCLT/AHM/2018 and CP(CAA) No.

M o o 4ispage /zj\
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80/NCLT/AHM/2018 seeking sanction of the Scheme of Arrangement
and the same were admitted on 5% July 2018. Directions were issued to
advertise Notice of hearing of both the petitions in the “Free Press
Journal”, Mumbai Edition in English and translation thereof in “Nay

Shakti”, Mumbai and also in “Indian Express”, Ahmedabad Edition in

English and Gujarati translation thereof in “Divya Bhaskar”, Rajkot

Edition both circulated in Jamnagar not less than 10 {ten} days before

the date fixed for hearing, calling for objections, if any, on or before the
date of hearing. Further directions were also issued to serve notices of
both the petitions to statutory authorities viz. the Regional Director and

Registrar of Companies, informing the date of hearing of Petition.

7. Pursuant to the said directions, notices were duly served by the
Petitioner Companies on the étatutory authorities viz. the Regional

Director and Registrar of Companies on 12.07.2018. Further, the

Petitioner Companies published the notice of hearing of the Petition in
“Free Press Journal”, Mumbai Edition in English and translation
thereof in “Nav Shakti”, Mumbai and also in “Indian Express”,
Ahmedabad Edition in English and Gujarati translation thereof in
“Divya ' Bhaskar”, Rajkot Edition both circulated in Jamnagar on
10.07.2018. An alifidavit of compliance regarding .service and
publication of notice was filed by the Petitioner Companies on

19.07.2018 and the same has been placed on record.

8. Pursuant to Order dated 5t July 2018 and issuance of notices to
the Regional Director and Registrar of Companics and publication of
notice in newspapers, no representation from the Regional Director or

the Registrar of Companies has been received.

g, Heard Learned Senior Advocate, Mr. Saurabh Soparkar with

Learned Advocate, Ms. Megha Jani, for the Petitioner Companies.

10. It has been submitted that the commen representation dated 14
June 2018 received from the Regional Director does not contain any

adverse observations with regard to the proposed Scheme. Vide para 2

(a), (b) and (c), it confirms the receipt of notice and nature of proposal.
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In CA (CAA) NO.45/NCLT/AHM/2018

Vide para 2(d), it is pointed out that Petitioner Companies be directed to
undertake compliance of Section 2(19AA) of the Income Tax Act. Vide
_para 2 (), it is pointed out that the Petitioner Companies be directed to
obtain licenses, approvals and other permissions, if any, from the
regulatory authority / concerned Ministry, to carry on the activities of
the Transferor Company and to follow all the procedures as may be
required by the regulatory authorities. Vide para 2 {f), it is pointed out
_that there are no complaints against the Petitioner Companies and also

there is no complaint/ representation against the Scheme of

Arrangement of the Petitioner Companies. Vide para 2 (g) it is submitted

_ that the related fees / éxpenses of the office of the Regional Director be
: _paid to the Learned ASGI/Learned CGSC as may be considered
appropriate by the Tribunal. Vide para 2(h) it is submitted that the
‘Regional Director has no other observations / submissions and that the
Scheme of Arrangement may be considered by the Tribunal after
considering the aforesaid submissions. With respect to the aforesaid
observations, the Petitioner Companies have filed their respective
detailed Affidavits in Rejoinder on 25% June 2018 undertaking the
compliances as sought by the Regional Director. In view of the above,
this Tribunal is of the view that the observations of the Regional

Director stand satisfied.

11. With respect to the letter dated 20% June 2018 received from
SEBI, the Petitioner Companies have submitted that they have duly
provided for the clé.riﬁcations sought by SEBI. SEBI, vide its letter dated
10th July 2018 has stated that it does not have any further comments
to offer bn the said Scheme of Arrangement provided that the Petitioner
Companies ensure compliance with the requirements of Regulation 11

and Regulation 59 of SEBI (Listing Obligations and Disclosure

Requirements) Regulations, 2015 {“LODR Regulations”}. The Petitioner

Companies confirm compliance with Regulation 11 and Regulation 59
of the LODR Regulations and in this connection the National Stock

Exchange of India Limited has given its no objection in terms of

Regulation 59. The Petitioner Companies.have filed its Affidavits dated
19t July 2018 confirming compliance with Regulation 11 and
 Regulation 59 of the LODR Regulations and placing on record the
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aforesaid letter dated 10th July 2018 of SEBI and letter dated 4th July
2018 of the National Stock Exchange of India Limited. '

12, Nou represenlation has been received from any other authority.

Hence, it is assumed that the said authorities have no observations to

the proposed Scheme.

13.  Accordingly there are no adverse observations from any of the
authorities. In compliance with suh-section (7) of Section 230 of the
Companies Act, 2013, the Petitioner Companies have already annexed
with this petition, the certificates issued by the Statutory Auditors
stating that the accounting treatment envisaged in the Scheme is in
compliance with all applicable Accounting Standards notified by the

Central Government under Section 133 of the Companies Act, 2013,

14. Considering the entire facts and circumstances of the case and on |

perusal of the Scheme and the documents annexed with the petition, it

~appears that the requirements of the provisions of Sections 230 to 232

of the Companies Act, 2013 are satisfied. The Scheme appears to be
genuine and bona fide and in the interest of the shareholders and

creditors and the same deserves to be sanctioned.

15. In the result, these Peiitions are allowed; The Scheme of

Arrangement which is *Annexure G* with cach of the Petitions is hereby

sanctioned and it is declared that the same shall be binding on the
‘ Petitioner Companies namely, East West Pipeline Limited and Sikka

Ports & Terminals Limited, their shareholders, creditors and all

corncerned under the Scheme.,

16.  Filing and issuance of drawn up Order is hereby dispensed with.

All concerned authorities to act on a copy of this Order along with the

Scheme duly authenticated by the Registrar of this Tribunal. The
Registrar of this Tribunal shall issue the authentic copy of this Order

along with the Scheme immediately.

' '7|8Page
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In CA(CAA) NO.44 /NCLT/AHM/2018
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17. Fees of the Regional Director is quantified at Rs. 10,000/- each to

be paid by the Transferor Company and the Transferee Company.

18. The Petitioner Companies shall comply with Rule 17(2) of the
Companies (Comprises, Arrangements and Amalgamations) Rules, 2016
with respect to filing copy of this Order, along with a copy of the
Scheme with the concerned Registrar of Companies, electronically in
form INC-28, in addition to physical copy, as per relevant provisions of

the Companies Act, 2013.
19. The Transferee Company is further directed to lodge a copy of this

Scheme duly certified by the Registrar with all concerned authorities, as

may be required for the transfer of the Investment Division to the

Transferee Company.

20. The Petitions are disposed of accordingly.

p

(Ms. Manorama Kumari) (Harihar Prakash Chaturvedi)
Member {Judicial) Member (Judicial)

y of the Origina!)

,?hmedahad |

LCT/27072018

glgpage




Annucure— Q"

LN S TR

‘i\q\ | EN

\”& ons I
\

SCHEME OF ARRANGEMENT

) T

- ) BETWEEN
.' East West Pipeline Limited (“CWPLY) Digactorl Campany SecretarylAuthay
AND

Siklka Ports & Terminals Limited (“SPTL”)

—

PREAMBLE

The following Scheme provides for the demerger of the investment division
of Enst West Pipeline Limited to Sikka Ports & Terminals'Limited under the
provisions of Sections 230 to 232 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, and all‘ other applicable

provisions, if any, of the Companies Act, 2013, as amended from time to
time,

A Description of Companies:
a, A brief description of the Companies is given below:

East West Pipeline Limited ("EWPL") is a company
incorporated under the Companies Act, 1956 and a public
company within the meaning of the Companies Act, 2013
] o haying its registered office at 101, Shivam Appartments, 9,

Patel Colony, Bedi Bunder Road, Jamnagar 361 008, Gujarat,

EWPL's business comprizes two main divisiong (I) pipeline

lnfrastructure division comprising the business of providing
transportation of natural gas through its crosse -country pipeline
between Kakinada in Andhra Pradesh to Bharuch in Gujarat
= . and related activities; and (ID) investment division
comprising holding of investments in securities of companies,
banks and mutual funds, EWPL is hereinafter referred to as

| “Transferor Company” or “Demerged Company",

. Sikka Ports & Terminals Limited (“SPTL") is a company
incorporated under the Companies Act, 1956 and a public

company within the meaning of the Compamca Act, 2013

For Sikka Ports & Terminals Limited

‘ﬁgai Sy,
Director [ Autherised Signatory

NCLT, hnf@%&éﬁ
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= 3l g
' having its registered office at Admin Building, MTF Aren,

Village Sikllca, Taluka & District Jamnagar - 361140, Gujarat,
' SPTL is engaged, inter-alia, in the business of providing port

and marine infrastrpcture facilities, equipment hiring,
iy . construction and engineering services and _provision of

infrastructure facilities as co-developer in Special Economic

Zone (SEZ). SPTL also holds investments in' securities of
companies, banks and mutual funds, SPTL is also the holding
company 6f EWPL. SPTL is hereinafier referred to as

“Transferee Company” or “Resulting Company”,

k The equity shares of both the Transferor Company and the Transferce

Company are not listed on any stock exchanges, EWPL has issued
; debentures (as detaifed hereinafter) which are listed on the National

IS
Stock Bxchange of Indie Limited. SPTL has issued debentures which it
are listed on the BSE Limited,

B, Purpose of the Scheme:
The Transferor Company proposes 1o segregate
infrastructure operations from its investment operations

said purpose, has proposed this Scheme;

its pipeline
and for the

. The Scheme provides for the transfer to,

and vesting in, the
Transferee Company,

with effect from the Appointed Date (as
hereinafter defined) of the entire investment division of the

Transferor Company comprising identified assets and liabilities of

the Transferor Company in relation thereto, for reduction of share

capital of the Transferor Company as an integral part of the Scheme
and for various other matters consequential or otherwise
connected with the Scheme,

integrally

0

utionale for the Sc eme rrongement;

(8 The Transferor Company is a subsidiary of the Transferee Company
which holds 77.86% of the total share capital of the Transferor

Company and 22.14% of total share capital of the Transferor
Company is held by

Reliance Utilities Private Limited (“RUL"), a
private company incorporated under the Companies Act, 1956 and 4
public company within the meaning of the Companies
- For Sikka Ports & Terminals Limited
: GRY ) Q
I Dirdetor | Autrorized Signalory

Act, 2013
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(b)

©)

(d)

D.

E.

()

313 o

having its registered office at SSO-Anﬁex.Z, Reliance Jamnagar
Complex, Village Motikhavdi, P. O, Digvijayagram, Taluka &
District Jamnagar - 361 140, Gujarat. RUL holds 100% of the paid-
Up equity share capital of the Transferor Cor!upany, RUL is ¢
subsidiary of the Transferee Company.

The demerger will enable consolidation of investments in one
company leading to reduction in administrative costs, avoid
duplication of costs and resultantly internal economies;

The investment division of the Transferor Company can be
conveniently combined with the business
Company;

of the Transferce

The demerger wil} enable the Transferor Company to concentrate its
resources on its pipeline infrastructure oOperations, which is a
regulated business, leading to better administration and efficlency of
operations and the Scheme will optimize the capital structure Iand
profitability for the Transferor Company by way of reduced cost.

Complinnce with Law

The demerger of the investment division of the Transferor Company
under this Scheme wil| be effected pursuant to the provisions of
Sections 230 to 232 of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules,

2016, and all other applicable provisions, if any, of the Companies

ompliance with the
961 and all other

Act, 2013, as amended from time to time and in ¢

relevant provisions of the Income Tax Act, |
provisions of applicable |aws,

Parts of the Sche me:

This Scheme is divided into the following parts:

Part I deals with definitions of terms used in this Scheme, Share

Capitel of the Transferor Company and the Transferee Company and
operation of the Scheme;

For Sikka Ports & Terminals Limlted

irac‘lor I Authorised Signalory
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I )i
(ii) Part II deals with the transfer and vesting of the Demerged

Undertaking (as hereinafter defined) of the Transferor Company to
' and in the Transferee Company; ‘

(i)  Part III deals with the alteration of share capital of the Transferor
Company;

(iv)  Part IV deals with the accounting treatment in the books of the
Transferor Company and of the Transferse Company and dividends;

and

O] Part V deals with the general terms and conditions applicable to this

Scheme,
‘ |
PARTI .
i
- DEFINITIONS, SHART CAPITAL AND OPERATION or B
' y THE SCHEME
1, DEFINITIONS

|
In this Scheme, unless inconsistent with thc subject or context, the

following terms shall have the meanings set out below:

L1 “Act” means the Companies Act, 2013 and all Rules and Regulations

made thereunder and includes any statutory modification or re.
] \ .
4 enactment thereof or amendment thereto, from time to time and for
I
the tire being in force;

1.2 “Appointed Date” means 1% May 2018;

13 “Governmental Authorities” means all applicable Central, State or
3 i E

local Government, legislative body, regulatory or administrative

authority, agency or commission or any instrumentality thereof

o LIS

2

having jurisdiction within the territory of India including the
! Regional Director, Registrar of Companies, Stock Exchange(s),
) Securities and Exchange Board of India (SEBI) and the Income Tax
Authorities;
z IFor Sikka Ports & Terminals Limited
. L Gufuludl:
i “Director / Authorised Signatory 4
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1.6

1.7

1.8

110

“Tribunal? of “NCLT”

g

“NCD" means the debenture of the Trans
in Clause 4.3.5(i)

feror Company as defined
;
“Record Date” means the date to be fixed by the Board of Directors

of the Transferor Company on sanction of the Scheme by the
Tribunal for the purpose of Clause 4.,3.5(ii) and Clause 4.3.5(iii);

“Rematning Undertaking” means the whole of the undertaking,

activities and operations of the Transferor Company excluding the
Demerged Undertaking and shal] include al) assets, properties and
liabilities of the Transferor Company in relation to its pipeline
operations division;

“RUL” means Reliance Utiljties Private Limited, a private company
incorporated under the Companies Act, 1956 and a public company
within the meaning of the Companies Act,
office at $80-Annex.2, Reliance Ja
Motikhavdi, p, 0, Digvijnyagram,
140, Gujarat; '

2013 having its registered
mnagar Complex, Village
Taluka & Distriet Jamnagar - 36]

“Scheme” of “Scheme of Arrangement” or “The Scheme’ of

“This Scheme” means this Scheme of Arrengement ag submitted in
the present form to the Tribunal or thjs Scheme with such
modiﬂcation(s), if any, made, as per Clause 14 of this Scheme;

means the National Company Law
Tribunal, Benep at Ahmedabad constituled under Se
Act;

ction 408 of the

“Transferee Company” or “SpTL" means Sikka Ports & Terminals

nder the Companies Act, 1956
and a public company within the meaning of the Companies Act,
2013 having g tegistered office at Admin Building, MTF Area,
Village Sikka, Taluka & District Jamnagar - 36] 140, Gujarat;

Limited, a company incorporated u

Eor Sikka Porls & Terminals Limited

A uuTige.
.‘ ‘D\reclar ) Authorised Signalery
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3 ' LIl “Transferor Company” or “EWPL" means East West Pipeling
Limited, a company incorporated under the Companies Act, 1956
i . and a public com‘pa'ny within the meaning of the Companies Act,
. 2013 having ts registered office at 101, Shivam Appartments, 9,
i Patel Colony, Bedi Bunder Road, Jamnagar 361 008, Ghjarat;

i 112 “Demerged Undertaldng” in relation to the Transferor Company,
: shall mean the whole of the undertaking and the entire business of the
Transferor Company in relation to jts investment division, as a going
: concern, comprising;

X . ' '

1 . (H  All the assets and properties set out in Schedule I to this

Scheme including all the assets and properties (whether
moveable or immoveable, tangible or intangible, real or:

personal, corporeal or incorporeal, present, future or

contingent) in relation to the investment division of the
Transferor Company and including, without limitation,
internet, leased line connections and installations, stocks,
; investments of all kinds (including shares, scrip's, stocks,
. i bonds, debentures, debenture stock, units and certificates),
cash balances on hand and with banks, current assets, loans,
advances, contingent rights or benefits, receivables, eamest
moneys, advances or deposits paid by the Transferor
Company, rights and benefits under any agreements, benefit of
any security arrangements or under any guarantees, tenancies,
4 if any, reserves, provisions, funds, rights, benefits or other
\‘ intere.st whether held in trust or otherwise and all other rights
i - including title, interests, other benefits, privileges, liberties

and advantages of whatsoever nature and wheresoever situate

belonging to or in the ownership, power or fossession and in
the control of or vested in or granted in favour of or enjoyed

-by the Transferor Company, whether in India or abroad, in
relation to its investment division;

@iy Al debts, loans (including convertible loans, if any) and
debentures issued by the Transferor Company in relation to
and identified to its investment division as set out in Schedule

I to this Scheme including all liabilities, duties, undertakings
For Sikka Porls & Terminals Limiled
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and obligations of the Transferor Company of any kind, nature
and description whatsoever and howsoever arising and
including any guarantees, letters of comfort or any other
instrument or arrangement which may give rise to a contingent
liability in whatever form, borrowings -and bills payable of,
security or other deposits and advances rcceiycd by, i:.xtcrest
and other obligations given or undertaken by, the Transferor
Company in relation to its investment division;

(if) All .registrations, agreements, rights, claims, privileges,

contracts, entitlements, assignments, grants, licences,

approvals, authorizations, consents, engagements,
) arrangements, powers, sanctions, authorities, allotments,
“}32 i permissions,  special status, incentivés, exemptions,
relaxation, liberties, tax and other benefits in relation to its
investment division arising out of any law or policies of the
Government or any municipal or other authority or otherwise,
whether past, present or future, al! identified to the investment

division of the Transferor Company;

(iv)  All tax credits, refunds, reimbursements, claims, concessions,

exemptions, benefits under and direct or indirect tax or any
other duty or tax or imposts under any Central or State law

|
including Minimum Alternate Tax ("MAT") paid under the

|
Income Tax Act, 1961 (“IT Act™), advance taxes, tax deducted

at source, right to carry forward and set-off unabsorbed losses,
e i.f any, and depreciation, MAT credit, deductions and benefits
418 under the IT Act or any other taxing statute, all identified to
the investment division of the Transferor Company;

v Al employees, if eny, engaged by the Transferor Company in
relation to its investment division as on the date of sanction of
the Scheme by the Tribunal;

(vi) Al records, files, documents, reports, papers, programs and

manuals, whether in physical or electronic form, in connection -

with or relating to the investment division of the Transferor
Company. - e
o For Sikka Ports & Terminals Limited I
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Any question that may arise as to whether a specified asset or
liability pertains or does not pertain to the Demerged Ujndertaking
shall be decided by Board of Ditectors of the Transferor Company.

All terms not defined in this Scheme shall, unless repugnant or contrary Lo
the context or meaning thereof, have the same meaning ascribed to them
under the Act and other applicable laws, rules, regulations and byelaws, as

the case may be, or any statutory modification or re-enactment thereof, from

time tc time in force.

In this Scheme, where the context so requires, words importing the singular

number shall include the plural number and vice-versa,

2. SHARE CAPITAL

2.1 Iransferor Company: .

(@)  As per the latest audited financial statements of the Transferor
Company as on 31% March 2017, the authorized share capital and

the issued, subscribed and paid-up share capital of the Transferor
Company was as under:

Rs.

Authorised Share Capital:

2500,00,00,000 Equity Shares of Re. 1/~ each | 2500,00,00,000/-

950,00,00,000 Preference Shares of Rs. 10/- 9500,00,00,000/-
each ]

Total 12000,00,00,000/-

Issued, Sub ed and Pald-up  Share

Capital:

2275,16,25,000 Equity Shares of Re, 1/~ each

fully paid up 2275,16,25,000/-
75,00,00000 - 9%  Non-Cumulative

Redeemable Preference Shares of Rs.10/- each 750,00,00,000/-

800,00,00,000 - 9% Cumulative Optionally
Convertible Preference Shares (Series I and 1)
of Rs. 10/- each

Total

8000,00,00,000/-

11025,16,25,000/-

For Sikka Ports & Terminals Limiled
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.‘ As on 31* March 2018, the authorised share capital and the issued,

subscribed and paid-up share capital of the Transferor Company was
- the same,

(¢} The Transferor C,ohxpany is a subsidiary of the Transferee Company.
RUL, which is a subsidiary of the Transferee Company, holds 100%

== of the equity share capital of the Transferor Company and 22.14% of
the total share capital of the Transferor Company,

2.2 Transferee Company:

(23 As per the latest audited financial statements of the Transferee
. Company as on 31" March 2017, the authorized share capital and
é,‘, the issued, subscribed and paid-up share cepital of the Transferee
Company was us under:
—
Rs.*
Authorised Share Capital: y
5000,00,00,000 Equity Shares of Re. 1/- each 5000,00,00,000/-
. 250,00,00,000 Preference Shares of Rs.10/-
each 2500,00,00,000/-
Total 7500,00,00,000/- !
Issued, Subscribed and Paid-up Share ‘ i
Capital: i
275,00,00,000 Equity Shares of Re. 1/- each
fully paid up 275,00,00,000/-
4,70,00,000 - 10%  Non-Cumulative l
Redeemable Preference Shares (Series 1 to |
i ' 10) of the face value of Rs.10/- each 47,00,00,000/-
oo Total 322,00,00,000/-

() During Financial Year 2017-18:

(:  The Transferee CcIJmpany had redeemed 94,00,000 - 10% Non-
! Cumulative Redeemable Preference Shates (Series 9 and 10) of the
' face value of Rs.10/- each;

(i)  The Transferee Company had issued and allotted 94,00,000 - 9%
Cumulative Redeémable Preﬁ‘"erencc Shares of th
Rs.10/- each. ;

e face value of
1

For Stkka Porls & Terminals Limited
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(i)  As on 30" April 2018, the authorised share capital of the Transferec

Company was the same as above. The issued, subscribed and paid-

1 up share capital of the Transferec Company as on 30% April 2018 |
' ) was as follows:

. |

|

[ Rs. | Rs. | I

Issued, Subseribed and Paid- ‘ \
;i . up Share Capital:

' (i) 275,00,00,000 Equity Shares

of Re. 1/- each fully paid up 275,00,00,000/-

(i) 3,76,00,000 ~ 10% Non-

Cumulative - Redeemable

> Preference Shares (Series 1 to

8) of the face value of Rs,10/-

each 37,60,00,000/-
(i1i) 94,00,000 — 9% Cumulative
Redeemable Preference Shares

of the face value of Rs. 10/-
| each

9,40,00,000/« |  322,00,00,000/- B

3 PPOINTED DATE

The Scheme shall come into operation on the sanction by the Tribunal
of this Scheme, and thereupon, the transfer and vesting of the

Demerged Undertaking shall take effect and be deemed to be effective
. . from the Appointed Date,
Nl

PARTII
TRANSFER OF DEMERGED UNDERTAKING

TRANSFER OF DEMERGED UNDERTAKING
4.1 Generally:

With effect from the Appointed Date, the whole of the Demerged

Undertaking of the Transferor Company shall, pursuant to the
sanction of this Scheme by the Tribunal and pursuant to the
applicable provisions of the Act, be and stand trans'ferred to and
vested in or be deemed to have been transfered to and vested in the
Transferee Company, as a going concern, without any further act,
instrument, deed, matter or thing to be made, done or executed so as
to become, on and from the Appointed Date, the undertaking of the

Transferee Company by virtue of and in the manner provided in this
Scheme. _ o
: For Sikka Porls & Terminals Limited
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4.2

4.2.1

(a)

(©)

Transfer of Assets:

Without prejudice to the generality of Clause 4.1 above, with cffect
from the Appointed Date:

All the assets and properties of the Transferor Company comprised
in the Demerged Undertaking, as on the Appointed Date, except for
the portion dealt with under sub-clause (b) below, of whatsoever

nature and wheresosver situnte and which are inca

pl‘bl& of passing
by manugl delivery,

shall, under the applicable provisions of the Act,

without any further act, instrument, deed, matter or thing, be and

stand transferred to and vested in the Transferee Company or be

deemed to be transferred to and vested in the Transferee Company as

a going concem 50 as 1o become, on and from the Appointed Date,
the assets and properties of the Transferee Company,

subject
however to the provisions of Clause 4.4 herein below,

clause (a) of this Clauge
42,1 in respect of such assets and properties comprised in the
Demerged Undertaking,

Without prejudice 1o the provisions of sub.

s are moveable in nature or are otherwise
capable of transfer by manual delivery or by endorsement and/or

delivery, the same shall, be so transferred by the Transferar

Company to the Transferes Company and shall become the assets

and properties of the Transferee Company as an integral part of the

Demerged Undertaking, without requiring any deed or instrument or
conveyance for the same,

In respect of moveable properties comprised in t‘)c Demerged
Undertaking other than those dealt with in sub-clause (b) of this

Clause 4.2.1, any incorporeal property and in respect of current

assets, sundry debtors, receivables, bills, credits, loans and advances,
if any, whether recoverable in cash or in kind or for value to be
received, bank balances, investments, earnest money and deposits
with any Government, Semi-Govermnment, local or other authority or
body or with any cémpany or other person, the same shall, stand
transferred to and vested in the Transferee Company without any
notice or other intimation to the debtor or any other person. The
For Slkka Ports & Terminals Limited
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Transferce Company may, without being obliged to do so, give
notice in such form as it may deem fit and proper to each person,

debtor or depositee, authority, body or company, the said property,

debts, loans, advances, balances, investments and deposits be paid or

made good or held on account of the Transferee Com;’)any as the
person entitled thereto.,

All registrations, agreements, rights, claims, privileges, contracts,

entitlements, assignments, grants, licences, approvals, authorizations,

consents, engagements,

arrangements, powers, sanctions, authorities,
allotments, permissions, special status,

incentives, exemptions,
relaxation, liberties

» tax and other benefits comprised in the

Demerged Undertaking, shall, pursuant to the applicable provisions

of the Act, wit.hou; any further act, Instrument or deed, cost or charge
be and stand transferred 1o and vest in or be deemed to be transferred
to and vested in and be available to the Transferee

Company so as to
become, on and from the Appointed

Date the registrations,
agreements, rights, claims, privileges, contracts,

entitlements,
assignments, grants,

licences, approvals, authorizations, consents,

engagements, arrangements,  powers, sanctions, authorities,

allotments, permissions,  special status,

incentives, exemptions,
relaxation,

liberties, tax and. other benefits and shall r

emain valid,
effective and enforceable on the same terms and conditjo

ns.

!
All assets and properties comprised in the Demerged Undertaking of
the Transferor Company as on the Appointed Date, whether or not
included in the books of the Transferor Company,

and all assets and
properties,

which are acquired by the Transferor Company in
relation to the Demerged Undertakin

8 on or after the Appointed
Date

, including by way of amalgamation or purchase, shall be
deemed to be and shall become the assets and properties of the
Transferee Company by virtue of and in the manner provided in this
Scheme and shall, pursuant to the applicable provisions of the Act,

without any further act or deed, be and stand transferred to and
vested in the Transferee Company,

For Sikka Ports & Terminals Limited
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. 43 Trangfer of Liabilities :
4.3.1 Without prejudice to the generality of Clause 4.] above, with effect

from the Appointed Date, all debts, loans (including convertible

loans, if any), linbilities, duties, undertakings and obligations of any
kind, nature and description whatsoever and howsoever arising
inclulding any guarantees, letters of credits, letters of comfort or any

other instrument or arrangement, which may give rise to a contingent

liability in whatever form, borrowings and bills payable of, security

or other deposits and advances received by, interest and other

obligations or guarantees given or undertaken by, the Transferor

Company or which may arise or accrue to the Transferor Company in
relation to, or idqntiﬁed as related to,

the Demerged Undertaking by
o . the Transferor Company,

whether or not provided in the books of

accounts of the Transferor Company, shall, be transferred or be

deemed to be transferred to the Transferse Company,

without any
further act, instrument, deed, matter or thing and the s

ame shall be
assumed by the Transfecee Company to the extent they ars

outstanding on the Appointed Date 50 as to become on and from the
Appointed Date or the date from which they arose of
liabilities of the Transferee

conditions as were applicable

acerued, the
Company on the same terms and

to the Transferor Company and the
Transferee Company shall meet, discharge and satisfy the same and

further it shall not be necessary to obtain the consent of any third |
pariy or other person who is a party to any contract or arrangement ‘
by virtue of which such debts, loans, duties, undertakings, liabilities

"ﬂi;'ﬂ"' and obligations have arisen in order to give effect to the provisions of
. ) this Clause,

All debts, loans (including convertible loans, if any), liabilities,
_ duties, undertakings and obligations of any kind, nature and
description  whatsoever and howsoever arising including any
guarantees, letters of credits, letters of comfort or any other

instrument or arrangement which may give rise to a contingent

liability in whatever form, borrowings and bills payable of, security

| or other deposits and advances received by, interest and other

| obligations or guarantees given or undertaken by, the Transferor
For Sikka Porls & Terminals Limited
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Company or which may arise or accrue to the Transferor Company in

relation to the Demerged Undertaking after the Appointed Date shall
be deemed to have been raised, utilised, incurred or undertaken for
and on behalf of the Transferee Company and to the extent they are
outstanding on the date of sanction of the Scheme by the Tribunal,
shall, pursuant to applicable provisions of the Act, without any
further act, instrument or deed be and stand transferred to and
assufaed by or be deemed to have been transferred to and assumned by
the Transferee Company on the same terms and conditions as were
applicable to the Transferor Compeny and shall become the debts,
loans, duties, undertakings,  liabilities and obligations of the
Transferee Company on the same terms and conditions as were
applicable to the Transferor Company and the Transferes Company
shall meet, discharge and satisfy the same and further it shall not be
necessary to obtain the consent of any third party or ather person who
i 1 party o any contract or amangement by virtue ofj which such
debts, loans, deposits, advances, liabilities and

obligations have
arisen in order to give effect to the provisions of this Clause,

Where any of the debts, loans (

including convertible loans, if any),
liabilities, duties,

undertakings and obligations of (he Transferor

Company of any kind, nature and description, whatsoever and

howsoever arising including any guarantees, letters of credit, etters

of comfort or any other instrument or arrangement whicl may give

tise to a contingent liability in whatever form, borrowings and bills

payable of, security or other deposits and other advances recejved

by, interest and other obligations or guarantees given or undertaken

by, the Transferor Company in relation to the Demerged

Undertaking as on the Appointed Date have been discharged by the
Transferor Company after the Appointed Date, such discharge shall

be deemed to have been for and on account of the Transferee
Company.

Debts, loans, duties, undertakings, and obligations, if any, due or

which may hereafter become due between the Transferc!r Company

and the Transferee Company in relation to the Demerged

Undertaking shail, Ipso facto, stand discharged and come to an end
For Sikka Ports & Terminals Limiled
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and there shall be no liability in that behalf on any party and
appropriate effect shall be given in the books of accounts and records
of the Transferee Company. It is hereby clarified that there will be no
accrual of interest or other charges in respect of any such inter-

company debts, loans, duties, liabilities, undertakings and obligations
with effect from the Appointed Date,

Without prejudice to the foregoing provisions of this Clause, it is
provided as under: '

The Transferor Company has issued () 10,000 Secured Redeemable
Non-Cenvertible Debentures - PPD2 of Rs.10,00,000/- ber debenture
(“NCD PPD2") of an aggregate value of Rs,1000,00,00,000/- which
are redeemable on 44 January 2019; and (i) 25,000 Unsecured
Redeemable Non-Convertible Debentures ~ PPD3 of Rs.10,00,000/-
per  debenture (“NCD PPD3") of an aggregale value of
Rs.2500,00,00,000/- which are redeemable on 22" August 2021,
NCD PPD2 and NCD PPD3 are herein collect
“NCDs", The NCDs are listed on the National
India Limited,

ively referred to ag

Stock Exchange of

On the sanction of the Scheme by the Tribunal,
Company shall,

debcnturcholdcrs,

the Transferce
without any furthér application or act by the
issue and allot the debentureholders of the
Transferor Company holding NCD PPD? and whose names appear in

Register of Debentureholders maintained by the Transferor Company

(other than the Transferee Company) on the Record Date, or their

respective heirs, executors, administrators or suceessors, 10,000

Secured Redeemable Non-convertible Debentures - PPDS of the face
value of Rs.10,00,000/- each

of Rs.1000,00,00,000/-

(“NCD PPD8") of an aggregate amount
of the Transferee Company on the' same terms
and conditions on which they were holding the NCD PPD? in the
Transferor Company subject only that the NCD PPDS shall be secured”
by assets of the Transferee Company (which security shall rank pari
passu with other securities created by the Transferee Company on such
assets) and the NCD PPD3R shall be listed on the BSE Limited or The
National Stock Exchange of India Limited, The principal terms and
conditions of the NCD PPD3 to be issued by the Transferee Company
For Sikka Porls & Terminals Limited
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are set out in Schedule I to this Scheme. The debentures to be allotted
by the Transferse Company shall be allotted in the proportion of one
‘ (1) NCD PPDS of the Transferce Company for every one (1) NCD
N PPD2 held by the debentureholders of the Transferor Company
holding NCD ppD2 and whose names appear in Register of
Debentureholders maintained by the Transferor Company (other than
the Transferce Company) on the Record Date or their resreclive heirs,
executors, administrators or successors. The Transferce Company shall
execute relevant documents and perform al| necessary acts, deeds' and
things for listing of the NCD PPD8 and for creation of security for the
NCD PPDS within o period of 180 (one hundred and eighty days)
from the date of allotment of the NCD PPDS.

(i) On the sanction of the Scheme by (he Tribunal,

the Transferee
Company shall,

without any further application or act by the
debenmreholders. issue and allot to the debentureholders holding
NCD PPD3 ang whose names appear in
maintained by the Transferor Company
Company) on the Record Date, or their r

Unsecured Redeemabe Non-convertibje

Register of Debentureholders
(other than the Transferee
espective successors, 25000

Debentures — PPDY of the
face value of Rs.l0,00,000/- each (“NCD PpPDy"”

) of an aggregate
amount of Rs.2500,00,00,000/- ‘

of the Transferce Company on the
Same terms and conditjons on which they were holding the NCD PPD3
in the Transferor Company and the NCD PPD9 shall be listed on the
BSE Limited or The National Stock Exchange of Indja Limited. The
principal terms and conditions of the NCD PPDS9 to be issued by the

Transferee Company are set out in Schedule IT to this S&hcme. The
debentures to be allotted by the Transferee Comp

any shall be allotied
in the proportion of one (1) NCD PPD9 of the Transferee Company for

eévery one (1) NCD PPD3 held by the debentureholders of the
- Transferor Cofnpapy holding NCD PPD3 and whose names appear in
Register of Debentureholders maintained by the Transferor Company
(other than the Transferee Company) on the Record Date or their
respective  heirs, executors, administrators or successors, The
Transferce Company shall execute relevant documents and perform al)

necessary acts, deeds and things for listing of the NCD PPD?9.

For Sikka Porls g Terminals Limited
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(i¥) On sanction of the Scheme 5y the Tribunal and upon issue of new '
NCDs by the Transferee Company, the NCDs issued by the Transferor

N Company shall automatically stand cancelled and be deemed to have
been redeemed and the Transferor Company shall

ekecute relevant
documents angd perform all necessary acts, deeds and things for

cancellation of the NCDs and release of the ISIN. The Transferor

Company shall issuc necessary intimation for delisting of the NCDs to
The National Stock Exchange of India Limited,

(v} Any NCDs issued by the Transferor Company and held by the

Transferee Company shall, unless transferred by the Transferee

Company to any other person, stand cancelled and be of no effe

ct and
appropriate effect shall be given to

such cancellation in the books of
accounts and records of the Transferee Company, '

The certificates issued by the Transferor Company in relation to the
NCDs shall, without any further application,
be deemed to pe and stand~automatically c
NCDs held in dematerialized form, the Trang

act, instrument or deed,
ancelled. In relation to

feree Company shall do,
execute and take al| necessary steps, actions, matters or things and
make a] necessary filings,

a5 required to give effect 1o the
\ cancellation.

(vii

~

All debt securitjes {whether convertible or non-convertlble) other than I
the NCD PPD2 and NCD PPD3 specified in sub-clause (i) above,

bonds or other debt instruments (hereinafier referred to as the

“Debt
Securities”), if any,

1
of the Transferor Company shall continue as Debt

ﬂf Securities of the Transferor Company,
f ' III."

(viil) Any Debt Securities issued by the Transferee Company and held by
the Transferor Company as part of the Demerged Undertaking shall,
unless liansferred by the Transferor Company to any other person,
Stand cancelled and be of no effect and appropriate effect shall be
given to such cancellation in the books of accounts and records of the
Transferee Company. The certificates issued by the Transferce

Company in relation to such Debt Securities, if any, shall, without any

further application, a{ct, instrument or deed, be deemed to be and stand

automatically cancelled. In relation to Debt Securities, if any, held in

dematerialized form, the Transferee Company shalé‘ do, execute and
For Sikka Poris & Terminals Limile
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|
take all nccessary sleps, actions, matters or things and make al]

necessary filings, as required to give effect to the cancellation,

4.4 Encimbrances on Assets forming part of Demerged Undertaking
44.1 The transfer and vesting of the assets forming part of the Demerged

Undertaking under Clauses 4. and 4.2 of this Schemc shall be

subject to the mortgapes and charges, if any, affecting the same as
hereinafter provided,

442 (a) Insofar as the assets forming part of the Demerged

Undertaking are concerned, the securities, charges, encumbrances or

liens (hereinafter in this Clause 4.4 referred to as the
Division Encumbrances

“Investment
") existing or if created at any time prior to
the date of sanction of the Scheme by the Tribunal, over the assets.
forming part of the Demerged Undertaking or any part thereof and i

transferred to the Transferee Company in terms of this Scheme shall,

on the date of sanction of the Scheme by the Tribunal, without any
further act or deed, continue to relate or attach to such assets or any |
part thereof transferred to the Transferce Company,

but such
Investment Division Encumbrances, if any,

shall not, subject to Sup-
clause (c) below, relate or attach to the other assets and properties of

the Transferee Company or any part thereof, provided however that

no Investment Division Encumbrances shall have been created by the

Transferor Company over its assets forming part of the Demerged
Undertaking after the date of filing of the Scheme without the prior |

written consent of the Board of Directors of the Transferee Company. '

(b)  Without prejudice to Sub-clause (a) of this Clause 4.4.2 and J
subject to Sub-clause (¢) below, it is clarified that any reference in f

any security documents or arrangements in relation to the Investment |
Division Encumbrances (to which the Transferor Company is a ‘
party) to the Transferor Company and its assets and properties, shall
be construed as a reference to the Transferee Company and the assels
and properties of the Transferee Company, provided always that such
Investment Division Encumbrances, if any, shall, subject to Sub-
clause (c) below, extend only to and over those assets and properties
forming part of the Demerged Undertaking of the; Transferor

For Sikka Ports & Terminals Limited
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Company to which. the same attached prior to the date of sanction of
the Scheme by the Tribunal and whick: are transferred to and vested
in the Transferec Company pursuant to this Scheme and shall extend
to other assets and properties of the Transferee Company ranking pari
passu with other securities created thereon as agreed by creditors of
the Transferee Company.

(c) Notwithstqﬁdlng anything contalned in Sub-clauses (a) and (b) .

above, the Transferee Company shall, pursuant to this Scheme, create
security on & pari passu basis with the existing securities over assets
and properties of the Transferee Company to secure the NCD PPDS
as provided in Clause 4.3.5(ii) above and to such extent the assets
and properties of the Transferee Company shall be subject to the
encumbrances created thereover to secure the NCD PPDS.
!
(d) Inso far as any mortgages aud charges, if any, existing, or
created at any time prior to the date of sanction of the Scheme by the
'fribunal, over the assets and properties forming part of the
Demerged Undertaking, are security for the debts, liabilities and
obligations of the Transferor Compauy in refation to the Remaining
Undertaking retained with the Transferor Company, the same shall,
on the date of sanction of the Scheme by the Tribunal, without any
further act, instrument or deed, be modified to the extent that all such
assets and properties shall stand released and discharged from the
obligatlons attached thereto, and securities created thereon, to secure
the debts, liabilities and obligations of the Transferor Company in
relation to the Remaining Undertaking retained with the Transferor
Company and such encumbrances shall cease to opérate against the
assets and properties forming part of the Demerged Undertaking
transferred to the Transferee Company in terms of this Scheme. The
absence of any formal amendment which may be required by any
lender or third party shall not affect the operation of this Clause,
|

(¢) In so far as any securities, charges, encumbrances or liens,
existing or if created at any time prior to the date of sanction of the
Scheme by the Tribunal, over the assets and properties forming part
of the Remaining Undenaking retained with the Transferor Company

For Sikka Poris & Terminals Limited
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| . 330 o
' are security for the debts, iiabilities and obligations of the Transferor
Company in relation to the Demerged Undertaking transferred to the
Transferee Company, the same shall, on the date of sanction of the
Scheme by the Tribunal, without any further act, instrument or deed,

be modified to the extent that all such assets and properties shall
N stand released and discharged from the obligations attached thereto,

and securities credted thzreon, to secure the debts, liabilities and

obligations of the Transfezor Company in relation to the Demerged
Undertaking transferred to the Transferee C-ompany and such
N encumbrances shall cease to operate against the assets and propérties
forming part of the Remaining Undertaking retained with the i
Transferor Company in terms of this Scheme. The absence of any '

formal amendment which may be required by any lender or third
party shall not affect the operation of this Clause.

! =
4.43 The existing securitics, encumbrances or liens over the assets and ‘

propertigs of the Transferce Company or any part thereof which |
relate to any liability, loan, deposit or facility availed of by the
Transferee Company shall continue to relate or am.mh to the assets
and properties of the Transferee Company to which the sam-e relate
or attach and seve as ptovided in the Scheme, such securities,
encumbrances or 'ens may be enlarged or extend 1o any of the assets
or properties forming part of the Demerged Undertaking or any part
thereof which are transferred to and vested in the Transferee
Company under and pursuant to this Scheme.

444 Withow! prejudice to the foregoing provisions, the Transferor

Company and _the Transferee Company may execute any e

supplemental instruments or documents for recording ll"c change of ui

the entity and do all acts and deeds as may be considered appropriate,

including the filing of necessary particulars and/or modification(s) of

charge(s), with the concemed Registrar of Companies to give formal

effect to the change in security or substitution of the name of the

Transferor Company with the name of the Transferce Company, if

required. |
|
For Sikka Ports & Terminals Limiled
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4.4.5 The provisions of this Clause 4.4 shall operate in accordance with the

4.5

5.2

terms of the Scheme, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction
or issue or any security document; all of which instruments, deeds or

writings shall be deemed to stand modified and/or superseded by the

foregoing provisions. '

{nter-se Transacrions pertaining to Demerped Undertaking
Without prejudice to Clauses 4.1 to 4.4, with effect from the
Appointed: Date, all inter-

party transactions between the Tranéfcror
Company and the Transferee Company in relation to the Demerged

Undertaking shall be considered as intra-party transactions for all
purposes and on the coming into effect of the Scheme, the same shall
stand cancelled without any forther act, instrument or deed.

REMAINING UNDERTAKING

The Remaining Undertaking including all the properties and assets,
investmcnts, debts,

liabilities and obligations of the Transferor
which_ do not form part of the Demerged Undertaking
the entire business and undertaking of the Transferor
Company excluding the Demerged Undertaking) shall continue to

Company,

(being

belong to and remain vested in and be managed by the Transferor
Company subject however to the provisions of the Scheme with
respect to the release of (a) the properties and assets comprised in the
Demerged Undertaking from the encumbrances cresfed thereon to
secure the debts, loans, liabilities and obligations of the Transferor
Company in relation to the Remaining Undertaking which is nqt
transferred to the Transferee Company pursuant to this Scheme; and
(b) the properties and assets comprised in the Remaining
Undertaking from the encumbrances created thereon to secure the
debts, loans, liabilities and obligations of the Transfcr'or Company in
relation to the Demerged Undertaking which is transferred to the
Transferee Company pursuant to this Scheme.

Notwithstanding anything herein contained, the Transferor Company

shall, until the sanction of the Scheme by the Tribunal, be entitled to

continue its pipeline infrastructure operations in the same manner as ™

For Sikka Porls & Terminals Limlled
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prior to the filing of this Scheme and dea with or dispose of the
assets and propemes of the Remaining Undertaking mcl'ldmg by way
of lease, exchange transfer, mortgage or otherwise ‘of the whole or
any portion of the Remalnmg Undertaking Provided That the
Transferor Company shall at all times ensure that the Debt Securities
(as defined in Clause 4.3.5(iv) und NCDs (as defined in Clause
43.5(1)) of the Transferor Company to the extent the same are
secured over assets forming part of the Remaining Undertaking are
adequately secured over assets, whether of the Transferor Company
or of any third party including security provided by the Transferee
Company over its assets, The holders of the Debt Securities and/or
NCD holders while approving the Scheme shall be deemed to have

consented to such substitution of their existing security created over

assets comprised in the Remaining Undertaking. In case security is

created by the Transferee Company for any debs, obligations and
liabilities (including NCDs) taken over by the Transferce Company
as part of Fhe Demerged Undertaking pending sanction of the Scheme
by the Tribunal, the Transferee Company shall not be require& to
create further security for such debts, obligations and liabilities
(including NCDs) in pursuance of Clause 4 3 5(ii) above, after the
sanction of the Scheme and such security already |created shal

continue as security for such debts, obligations and liabili
(including NCDs),

ities

All legal, taxation and other proceedings of whatsoever nature

before any Court, tribunal, judicial or quasi-judicial authority by or

against the Transferor Company, whether pending and/or arising on

the Appointed Date or which may be instituted in future, whether or
not in respect of any matter relating to the Remaining Undertaking
(including those relating to any property, right, power, liability,
obligation or duties of the Transferor Company in respect of the
Remaining Undertaking) shall be continued and enforced by or
against the Transferor Company in the same manner and the
Transferee Company shall in no event be responsible or liable in

relation to any such legal, taxation and other proceedings,

For Sikka Porls & Terminals Limited
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The Transferor Company shall carry on its business and activities
pertaining to the Remaining Undertaking in the ordinary course and
nothing herein contained shall affect the business and activities of the

Transferor Company in relation to the Remaining Undertaking.
N2 .

5.5 All assets and properties acquired by the Transferor Company at any

time including on and after the Appointed Date shall, to the extent
that the same do not relaie to the Demerged Undertaking, form part

of the Remaining Undertaking and continue to remain vested in the
Transferor Company. '

56 Al liabilities, debts and obligations incurred by or arising against the

Transferor Company at any time including on and after the
Appointed Date shall, to the extent that the same do no
Demerged Undertaking,

trelate to the
form part of the Remaining Undertaking and
continue to remain vested in the Transferor Company,

|
' 6, ONT 8, DEEDS, ETC,

Subject to the provisions of this Scheme, all contracts, deeds, bonds, |
agreements, arrangements end other .instruments (including all
tenancies, leases, licenses and other assurances in favour of the
Transferor Company or powers or authorities granted by or to the
Transferor Comp;any) of whatsoever nature in relation to the
Demerged Undertaking to which the Transferor Company is a party
or to the benefit of which the Transferor Company may be eligible,

and 'which are subsisting or having effect shall, without any further
act, instrument or dee

d, continue in full force and effect in favour of,
by, for or against the Transferee Company and may be enforced
fully and effectually as if, in

as

stead of the Transferor Company, the

Transferee Compény had been a party or beneficiary or obligee or
obligor thereto or thereunder,

Without prejudice to the other provisions of this Scheme and

notwithstanding the fact that the vesting of the Demerged
" .

Undertakings occurs by virtue of this Scheme itself, the Transferee
Company may, if so required, under any law or otherw'isc, take such
actions or enter

into, or issue or execute deeds, writings, 1
For Slkka Ports & Terminals Limiled I
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6.3

confirmations, novalions, declarations or other documents with, or in
favour of, any party to any contract or arrangement to which the

Transferor Company is a party or any writings as may be necessary

10 be executed in order to give formal effect 10 the provisions of this

Scheme, The Transferee Company shall, be deemed to be authorised

o execute any such writings on behalf of the Transferor Company
and 10 carry out or perform all sueh formalities. or compliances
required for the purposes referred to above,

For avoidunce of doubt and without prejudice to the generality 6f the

foregoing, it is clarified that al} consents, permissions, sanctions,
licences, certificates, clearances,

authorities, powers of attorney
given by,

issued to or executed in favour of the Transferor Company
in relation to the Demerged Undertaking shall stang transferred (o the
Transferee Company, as if the same were originally given by, issued
to or exceuted in favour of the Transferee Company, and the
Transferee Company shall be bound by the terms thereof, the
obligations and duties thereunder and the rights and benefits uhder

the same shall be available to the Transferee Company.

LEGAL PROCE“&DINGﬁ

All suits, actions and legal proceedings, if any, instituted and / or

pending and / or arising by or against the Transferor Company in
relation to the Demerged Undertaking shall be continued and/or
enforced by or against the Transferee Company as effectually and in
the same manner and to the same extent as if the same had been

instituted and/or were pending and/or arising by or against the
Transferce Company.

CONDUCT OF BUSINESS OF DEMERGED UNDERTAKING

With effect from the Appointed Date:

The Transferor Company shall be deemed to have carried on all its
business and activitics relating to the Demerged Undcpak‘mg and
shall hold and stand possessed of and shall be deemed to have held
and stood possessed of the Demerged Undertaking on aceount of, and

for the benefit of, and in trust for, the Transferee Company.

For Sikka Ports & Terminals Limited
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(b) Al the profits or incomes accruing or arising to the Transferor
Company, and all expenditure or losses arising or incurred (including

(5 all taxes, if any, paid o aceruing in respect of any profits and

. income) in relation to the Demerged Undertak_ing shall, for all |
) purposes, be treated and be deemed to be and accrue as the profits or
incomes or as the case may be,

taxes) of the Transferee Company,

expenditure or losses (including

(¢) Al taxes paid or payable by the Transferor Company in respect of

the operations and/or the profits of the business in relation o the

Demerged Undertaking upto the Appointed Date, shalllbe o account
of the Transferor Company and, insofar as it relates to the tax

payment, whether by way of deduction at source, advance tay or

otherwise howsotver, by the Transferor Company in respect of the

Operations and / or profits of the business on and after the Appointed
Date, the same shall be deemed 1o be the comesponding item paid by

the Transferee Company and shall, in all proceedings,
accordingly,

be dealt with

(d¥  Any of the rights, powers, authorities and privileges attached or

related or pertaining to the Demerged Undertaking and exercised by
or available to the Transferor Company shall be deemed to have been

exercised by the Transferor Company for and on behalf of and as

agent for the Transferee Company, Similarly, any of the obligations,

v relating or pertaining to the
Demerged Undertaking that haye been undertaken or discharged by

; the Transferor Coi'npany shall be deemed to have been undertaken or
e e

discharged for and op behalf of and as agent for the Transferee
Company.

duties and commitments attached

9, MPLOYEL

9.1  All permanent employees, if any, of the Transferor Company who are

in employment of the Transferor Company on the date of Sanction of

the Scheme by the Tribunal in relation to the Demerged Undertaking, i
shall become the employees of the Transferee Company without any :
break or interruption in service and on the same terms and conditions
as to employment and remuneration op which they are engaged or
For Sikka Peris & Terminals Limiled
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employed by the Transferor Company. It is clarified that the '
employees of the Transferor Company who become employees of the ’ ‘

. Transferee Company by virtue of this Scheme, shall not be entitled to
the employment ‘policies and shall not be entitled to avail of any ‘
b schemes and benefits that may be applicable and available to any of |
the employees of the Transferee Company unless otherwise i
determined by the Transferee Company. ! '
9.2 The amounts transferred by the Transferor Company towards
gratuity,. provident fund, pension and/or superannuation fund, if any,
for the benefit of its employees transferred to the Transferee

Company under this Scheme (collectively referred to as the “Funds'")

and the investments made out of such Funds shall, at an appropriate
stage, be transferred to the Transferee Company to be held for the .
benefit of the concemed employees, The Funds shall, subject to the i
necessary approvals and permission and at the dxscrcuon of the

Transferee Company,
Transferee Company for the benefit of the employees of the

Transferor Company or be transfacred to and merged with other
similar funds of t

the Transferee Company. In the event that the
Transferee Company does not have its own funds with respect to any

either be continued as separate funds of the ‘
|

such Funds, the Transfercc Company may, subject t0 necessary

approvals and permissions, continue to maintain the existing Funds

separately and contribute thereto, until such time as the Transferee
Company creates its own funds at which time the Funds and the
investments and contributions pertaining to the emplc!;yces of the
Transferor Company shall be transferred to such funds of the
Transferee Company,

93 With effect from the date of filing of this Scheme with the Tribunal,

the Transferor Company shall nct vary or modify the terms and
conditions of employment of any of its employees, except with the
written consent of the Transfecee Company.

For Slkka Poris & Terminals Limiled
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PART I 53 m

ALTERATION OF SHARE CAPITAL

REDUCTION OF CAPITAL OF TRANSFEROR COMPANY

10.1.1 The Transferor Company has issue¢ and allotted 2275,16,25,000

Equity Shares of the face wvalue of Re. 1/~ each fully paid-up
aggregating to Rs. 2275,16,25,000/-, All the Equity Shares of the
Transferor Company are held by RUL, which is a subsidiary of the
Transferce Company. As an integral part of the Scheme, on the
sancti'on of the Scheme by the Tribunal, the issued, subscribed and
paid-up equity share capital of the Transferor Company shall be
reduced from Rs.2275,16,25,000/- divided into 2275,16,25,000
o Equity Shares of Re.]/- each to Rs.1275,16,25,000/-

1275,16,25,000 Equity Shares of Re.l/- each and consequently

1000,00,00,000 Equity Shares presently issued and allotted by the

Transferor  Company  shall, Ipso facto, without any further

application, act, deed or instrument,
cancelled.

stand’ extinguished: and

10.1.2 The Transferor Company has issued and allotted 800,00,00,000 -

9% Cumulative Optionally Convertible Preference Shares of the
face value of Rs,10/-

each fully paid-up aggregating to
Rs.8000,00,00,000/- (

hereinafter referred to as the “OCPS™. All
the OCPS are held by the Transferee Company, As an integral part
of the Scheme, on the sanction of the Scheme by the Tribunal, all
the OCPS issued and allotted by the Transteror Company shall, ipso
’1 3 Jacto, without any further application, act, deed or instrument, stand
extinguished and cancelled. The Board of Directors of the
Transferor Company and Transferee Company shall, on sanction of
the Scheme, determine the amount (not exceeding the face value of

the OCPS), if any, to be paid to the Transferee Company.
10.1.3 Consequent to the cancellation of shares as per Clauses 10.1.1, and
10.1.2 above and payment to the preference shareholders as
specified in Clauses 10.1.2 above, the issued, subscribed and paid-
up share capital of the Transferor Company shall be reduced from

Rs.11025,16,25,000/- (Rupees Eleven Thousan ty Five Crore
(ForpSim Ports & Terminals ﬁigﬁéﬁn

| gk ogumme
_ irector | ngnau‘)ry

divided into .

Dy L T S P S —

L



10.1.4

10.1.5

10.2
10.2.1

|

33%"  gmg
Sixteen Lakhs Twenty Five Thousand only) divided into (f)
2275,16,25,000 Equity Shares of the face value of Re. 1/- (Rupee
One dnl)') cach fully paid-up; (ii) 75,00,00,000 - 9% Non-
Cumulative Redeemable Preference Shares of the face value of
Rs.10/ (Rupees Ten only) each fully paid-up; and (iii)
800,00,00,000 - 9% Cumulative Optionally Convertible Preference
Shares of the face value of Rs,10/ (Rupecs Ten only) each fully
paid-up to Rs.2025,16,25,000/- (Rupees Two Thousand Twenty
Five Crores Sixteen Lakhs Twenty Five Thousand only) divided
into (i) 1275,16,25,000 Equity Shares of the face value of Re, 1/-
(Rupee One only) each fully paid-up and (ii) 75,00,00,000 - 9%
Non-Cumulative Redeemable Preference Shares of the face value of
Rs.10/ (Rupees Ten only) each fully paid-up. The authorised share
capital of the Transferor Company shall not be reduced.

On the sanction of the Scheme by the Hon'ble Tribunal the
reduction in the issued, subscribed and paid-up share capital of the

Transferee Company shall be deemed to be confirmed.

The Share Certificates issued by the Transferor Company with
respect to the (i) 1000,00,00,000 Equity Shares; and (ii)
800,00,00,000 OCPS shall, without any further application, act,
instrument or deed, be deemed to be and stand automatically
cancelled on the sanction of this Scheme by the Tribunal, In case of
securities, if any, held in dematerialised form, which are to be
cancelled pursuant to this Scheme, the Transferor Company shall

do, execute and take all necessary actions and make all filings to
give effect to the cancellation.

1 ) SHARE, SFEREE COMPANY:
The Transferor Compary is a subsidiary of the Transferec

Company. The issued, subscribed and paid-up equity share capital
of the Transferor Company is held by RUL, along with its
nominces. RUL is a subsidiary of the Transferee Company.
Accordingly, the Transferee Company shall not issue and allot any
shares to RUL (being the subsidiary of the Transferee Company) in
lieu of the equity shares held by RUL in the Transferop Company.

For Sikka Porls & Terminais Limited
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10.2.2 The RPS issued by the Transferor Company are held by two

11

(2)

shareholders viz (i) 25,00,00,000 RPS held by Transferee Company
and (ii) 50,00,00,000 RPS held by M/s Reliance Industries Limited,
The R.PS held by M/s Reliance Industries Limited aggregating to
face value of Rs 500,00,00,000/- form about 4.54% of total issued
and paid up capital of the Transferor Company, These RPS being
redecmable, are considered by the Transferor Company as its
Financial Liability in accordance with the Indian Accounting
Standards applicable to the Transferor Company, These RPS are
identified to the Remaining Undertaking of the Transferor Company
and shall continué to remain as liability of the Remaining
Undertaking of the Transferor Company at its existiﬁg terms and

conditions including as to redemption and hence Transferee

Company is not required to issue and allot its shares to the holders'

of RP'S in Transferor Company.

‘PART TV,
ACCOUNTING TREATMENT AND DIVIDENDS

ACCOUNTING TREATMENT

In the booles of Transferor Company

The Transferor Company shall comply with accounting standards
specified in Section 133 of the Companies Act, 2013 (the Act ),
provisions of the Companies Act, 2013 as amended time to time and
Generally Accepted Accounting Practices In India in relation to the

transactions underlying in this Scheme, including but not limited to
the following:

The assets and the liabilities of the Demerged Undertaking of the
Transferor Company being transferred to the Transferee Company
shall be at the values appearing in the books oflaccounls of the
Transferor Company on the close of business on 30" April 2018, The
difference between the value of assets and value of liabilities
transferred pursuant to the Scheme shall be adjusted in Capital

Reserve of the Transferor Company.

For Stkka Ports & Terminals Limiled
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(®)  The Transferor Company shall debit its Share Capital Account in its

books of accounts with the bggregate face value of equity shares

cancelled pursuant to Clause 10.1.1 of this Scheme by corresponding
credit to Capital Reserve,

|
(¢)  OCPS (defined in Clause 10.1.2 of the Scheme) issued by the |
. Transferor Company is recognized by the Transferor Company as
Other Equity in its books of accounts in accordance with the Indian
Accounting Standards (Ind AS). The amount péid by Trans;feror
Company to holders of the OCPS pursuant to Clause 10,1,2 of this
Scheme upon cancellation of these OCPS shall be adjusted against
this Other Equity. Balance, if any, remaining in the Other Equity

towards the OCPS shall be adjusted by the Transferor C
against the Capital Reserve,

ompany

(d)  The amount of Capital Reserve after adjustment as per Clauses !
1L.1(2) to (c) as ebove,

1
either fully or partly to the extent required,
shall be adjusted again

st the deficit in Retajned Eamings of the
Transferor Company.

112 In the books of Transferee Company

The Transferee Company shall comply with accounting standards
specified in Section 133 of the Companies Act, 2013 {the Act ),
provisions of the Compam‘cs Act, 2013 as amended time to time and

Generally Accepted Accounting Practices In India in relation to the

transactions underlying in this Scheme, including but nc;t' limited to =
the following: K
(a3)  Upon coming ‘into effect of this Scheme and with effect from the

|
Appointed Date, the Transferee Company shall record the assets and |

liabilities (including debentures issued by Transferee Company in

terms  of Clause 4.3.5 above) comprised in the Demerged

Undertaking transferred to and vested in it pursuant to this Scheme,

at the same values appearing in the books of Transferor Company on
the tlose of business on 30% April 2018,
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As considered appropriate for the purpose of reflecting the value of
assets and liabilities of the Transferor Company in the books of the
Transferee Company on the Appointed Date,

suitable effect may be
given inclu&ing,

but not restricted to, application of uniform
accounting policies and methods,

1

The excess or deficit, if any, remaining after recording the entries

veferred o in Clauses 11.2(a) and (b) above shall be adjusted by the

Transferee Company to its Capital Reserve. If the balance in Capital

Reserve of the Transferee Company is not sufficient 1o adjust the
deficit, if any,

than the balance deficit shall be debited to goodwill,

All costs, charges, stamp duty incurred in ¢
effect to this Scheme shal| be debited b
its S(atemcnt of Profit and Loss,

onnection with giving
Yy the Transferee Company to

The carying value of inves_tments held by the Transferee Company

in the Transferor Company’s OCPS, which are cancelled pursuant to
this Scheme, net off amount received from Tr
terms of Clause 10.1.2 above, shall be debit

Company to its Statement of Profit and Loss.

ansferor Company in
ed by the Transferee

The Transferee Company shall record in its books of account all the
transactions effected after the Appointed Date, by the, Transferor
Company in relation to the Demerged Undertaking,

in respect of
assets, liabilities, income and expenses,

at book values,

DECLARATION OF DIVIDEND

The Transferor Company and the Transferee Company shall be

entitled to declare and pay dividends, to their respective shareholders

subject to provisions of the Act. Provided that the aforesaid

provisions in réspect of declaration of dividends are enabling
provisions only and shall be entirely at the discretion of the Board of

Directors of the Transferor Company and the Transferee Company,

For Sikka Ports & Terminals Limited
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122 The holders of shares. of the Transferor Company and the Tfansfcrcc

13,

14,

Company shall, until the sanction of the Scheme by the Tribunal, and
save as expressly provided othervise in this Scheme, continue to

enjoy their existing rights under thejr respective  Articles of
Association,

ART V
GENERAL TERMS AND CONDITIONS

SAVING OF CONCLUDED TRANSACTIONS

Subject to' the terms of this Scheme, the transfer and vesting of the
Demerged Undertaking of the Transferor Company under this
Scheme shall not affect any transactions or proceedings already
concluded by the Transferor Company on or before the Appointed
Date or on or afer the Appointed Date, to the epd and with the intent
that the Transferee Company accepts and adopts all acts, deeds and

things made, done and executed by the Transferor Company as acls,
deeds and things made, done and executed

by or on behalf of the
Transferee Company,

MODIFICATION OF SCHEME o

The Transferor Company and the Transferee Company by thejr
respective Boards of Directors or any Committee thereof may, if the
Tribunal or any authorities under Jaw may require or impose, in their
discretion, accept any modifications or amendments or additions to

this Scheme, or they may, subject to the approval of the Tribunal,

make modifications or amendments or additions to this Scheme as
the Board of Directors of the Transferor Company and the Transferce
Company may deem fit, and the Transferor Company and the
Transferee Company, by their respective Boards of Directors are
authori;ed to do and execute al] acts, deeds, matters and things
necessary for bringing the modified Scheme into effect, In the event
that any conditions imposed by the Tribunal or any Govemmenta)
Authorities are found unacceptable by the Transferor Company or the
Transferee Company. for any reason, then the Transferor Company
and the Transferce Company shall be at liberty to withdraw the
Scheme,
For 8ikka Perls & Terminats Limited
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142 For the purpose of giving effect to this Scheme or to any

modifications or g.'fncndmants thereof or additions thereto, the Board
of Directors of the Transferor Company and Transferee Cbmpany
may give and are authorised (o determine and give all such directions
as are necessary for settling or removing any question of doubt or
difficulty that may arise under this Scheme or in regard to the
meaning or interpretation of any provision, of this Scheme or
implementation thereof or in any manner whatsoever oonnected
therewith or to review the position relating to the satisfaction of any
conditions of this Scheme and if necessary, to waive any such
conditions (to the extent permissible in law) and such determination
or directions or waiver, as the case may be, shall be binding on all
parties, in the same manner as if the same were specifically
incorporated in this Scheme.

FI G OF APPLI 10N, ETITI!D S

The Transferor Company and the Transferee Company shall with al]
reason'able despatch, make and fi
under Sections 230 to 232 and other applicable provisions of the At
before the concemed Tribunal for sanction of this Scheme under the

provisions of law, and shall apply for such
required under law,

le all applications and/or petitions

approvals as may be

APPROVALS

The Transferes Company shall be entitled, pending the sanction of
this Schcrﬁe, 10 apply to any Governmental Authorities, if required,
under any law fer such consents and approvals which the Transferee

Company may require to own the Demerged Undertaking and to
carry on the business of the Transferor Company,

SCHEME CONDITIONAL ON SANCTIONS, ETC.

This Scheme is conditional on and subject to:

The Stheme being agreed to by the requisite majority of the .membcrs
and creditors of the Trans feror Company and the Transferee
Company and by such other persons as may be required under the
Act and as may be directed by the Tribunal; and
For Sikka Porls & Terminals Limited
Gk Julwia 33
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The Scheme being sanctioned by the Tribunal, ﬁ

In the event of this Scheme not being sanctioned by the Tribunal by
31% March 2019 or by such later date as may be agreed by the
respective Boards of Directors of the Transferor Company and_the
Transferee Company, this Seheme shal| become null and void and be
of no effect and in that event no rights and liabilities whatsoever shall
acerue to or be incurred or claimed inter-se by the parties or their
shareholders or creditors or employees or any othet person.

mﬁﬂa&mmmw ‘

All costs, charges and expenses  payable in relation to or in
connection with this Scheme and incldental to the completion of the
demerger of the Demerged Undertaking of the Transferor Company
with the Transferes Company in pursuance of this Scheme including
stamp duty on the Order(s) of the Tribunal, if any, and to the extent
applicable and payable shall be bome and paid by the Transferee
Company, except in the event of this Scheme not taking effect ns
provided in Clause 17.2 abave in which case, each Company shall
bear and pa} its own costs, charges and expenses incurred in relation
10 or in connection with this Scheme.

A ey

For Sikka Ports & Tarminals Limlted
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Schedule of assets and labilities forming part of Demerged Undertaking

PARTI
Description of the freehold property of the Demerged Undertaking
(Investment‘DMslon) of the Transferor Company
Nil |

PART II

Description of the leasehold property of the Demerged Undertaking
(Investment Division) of the Transferor Company

Nil

PART I
Description of the stocks, shares, debentures and other charges-in-
actlon of the Demerged Undertaking (Investment Divist

on) of the
Transferor Company

6] Investments in units of Mutual Funds;

(i) Investments in bonds, debentures, corh'merclal papers and other
securltles of the bodies corporates;

(i) Interest and returns acerued or receivables on investments;

(iv)  Trade recefvables, bank account(s), lokns and advances, prepald
" expenses, deposits (including fixed deposits with banks)
claims, credits recaverable jn respect of taxes, dutles and éess, if

eny, all identified to the Investment Divislon,

For Sikka Porls & Termlnals Limited
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PARTIV

Liabllities of the Demerged Undertaking (Investment DMsion) of the
Transferor Company

)]

@in

(i)

10,000 Secured Non-Convertible’ Debentures - PPD2 of
Rs.10,00,000/- per debenture (“NCD PPD2") of an aggregate
value of Rs,1000,00,00,000/-

25,000 Unsecured Non-Convertible Debentures ~ PPD3 of

Rs.10,00,000/- per debenture (“NCD PPD3") of an aggregate
valye of Rs,2500,00,00,000/-;

Trade payables, overdrafts, interest payable, other debts,
liabilities and claims payable in respect of taxes, duties and
cess, if any; all identified to the Investment Division.

For Slkke Ports & Terminats Limited
~ G

Director fAngnatow
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The principal terms and conditions of the NCDs - :.-% E ]

Sl

No.

Particulars

NCD PPDS

NCD PPD9

e

Security Name

10.95% SPIL 0601
2019

10.25%
2021

SPTL  22.-08-

Issuer

Sikka Ports & Terminals
Limited (SPTL)

Sikka Ports & Terminals
Limited (SPTL)

Type of
Instrument

Secured,  Redecmable,
Non-Convertible
Debenture

Unsecured, Redeemable,
Non-Convertible
Debenture

Nature of
Instrumerit

Secured

Unsecured

Seniority

The Debentures  shall
rank pari passu with the
existing / future secured
loans / debentures issued
/ to be issued by the
Issuer

Unsecured

Mode of Issue

Pursuant to Scheme of
Arrangement sanctioned
by the Hon’ble National
Company Law Tribuna]

Pursuant to Scheme of
Arrangement sanctioned
by the Hon'ble National
Company Law Tribuna)

Eligible |
Investors

Existing holders of NCD
PPD2 issued by Eagt
West - Pipeline Limited
(EWPL) whose names
appear in Register of
Debentureholders
maintained by EWPL on
the Record Date fixed by
the Board of Diregtors of
the East West Pipeline
Limited

Existing holdets of NCD
PPD3 {ssued by East
West Pipeline Limited
(EWPL) whose names
appear in  Register of
Debentureholders
maintained by EWPL on
the Record Date fixed by
the Board of Directors of
the East West Pipeline
Limited date of sanction
of the Scheme

Date of
Allotment

The NCDs shall be
allotted on a date
following the Record
Date as fixed by the
Board of Directors of
EWPL.

The NCDs shall be
allotted on a date
following the Record
Date as fixed by the
Board of Directors of
EWPL.

Listing

On BSE Limited (BSE) /
National Stock Exchange
(NSE). Listing
application shall be filed
with the Stock Exchange
within 15 days from the
Date of Allotment, i
In case of delay in listing
beyond 20 days from the
Date of Allotment, SPTL
will pay penal interest of
1% p.a. over the Coupot

On BSE Limited (BSE)/
National Stock Exchange
(NSE). Llisting
application shall be filed
with the Stock Exchange
within 15 days from the
Date of Allotment,

In case of delay in listing
beyond 20 days from the
Date of Allotment, SPTL
will pay penal interest of
1% p.e. over the Coupon

For Sikla Porls & Torminals Limited
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Rate to the Debenture Rate to the Debenture
holders from the exXpiry | holders from the expiry

of 30 days from the Date of 30 days from (he Date
of Allotment till the of Allotment til] the
listing of Debentures, listing of Debentures,
- 10 [Rating of [To be rated by two|To be rated by two
Instrument recognized Credit Rating recognized Credit Rating
= Agencies within 15 days | Agencies within 15 days
. of Date of Allotment of Date of Allotment _
- 11 | Issue Size Rs. 1,000 Crore (Rupees | Rs, 2,500 Crore (Rupees
One Thousand Crore) | Two  Thousand Five
- consisting  of 10,000 Hundred Crore)
Secured Redeemable consisting  of 25,000
- Non- Convertible | Unsecured Redeemable
. Debentures — PPD8  of Non- Convertible
Rs. 10,00,000 each Debentures — PPD9  of
= Rs, 10,00,000 each
12 Coupon Rate 10.95% 10.25% :
- 13 | Coupon Annual and on | Annual and on
Payment Redemption Date(s) ' Redemption Date(s)
N Frequenc i
14 | Coupon Coupon  Payment i Coupon  Payment in .
Payment respect  of  acerued tespect  of  asprued
~ Date(s) interest relating  to Interest relating 1o
amount repayahle on a amount repayable on o

Repayment Date(s) shall Repayment Date(s) shal
be  pald along  with | be paid along  wity
’ Redemption Amount on Redemption Amount on

Repayment Date, Repayment Date.

. Coupon Payment ip Coupon Payment ip
-~ fespeet  of  acerued reéspect of  accpued

interest- for rest of the interest for rest of the
- period will be made on petiod will be made op
6™ January every year till | 22 Augugt every year
Redemption Date subject | til] Redemption  Date |-
to Business Day | subject to Business Day

Convention, Convention,
~ 15 | Coupon ¢ Fixed ; Fixed
16 | Coupon Reset None None
N Process
17 | Day Count | Actual/Actua] Basis Actual/Actual Basis
2 Basis

Le, Actual number of | ie,, Actual number of

days elapsed from the last | days elapsed from the Jagt

date of interest payment | date of interest payment

till actual date of interest | (i1l actual date of interest

payment divided by the payment divided by the

" actual number of days in | actual number of days in

_ the year (365 days or 366 the year (365 days or 366

' days, as the case may be) | days, as the cage may be)

and rounded off to the and rounded off to he
nearest Rupee. nearest Rupee,

SN S

For Sikka Porls & Terminals Limited
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In case of first Coupon | In case of first Coupon
Date falling due | Date
immediately after Date of immediately Date of
Allotment, last date of Allotment, last date of .
interest payment shall be interest payment shall be
the latest date on which the latest date on which
EWPL has remitted the EWPL has remitted the
Coupon Payment

Coupon Payment

falling due

18 | Default Interest | In case of default In|In case of default in
Rate payment  of interest | payment of interest
and/or Redemption | and/or Redemption
Amount on due dates, Amount on due dates,
additional interest @ 2% | additional interest @ 2%
P.a. over the Coupon P over the Coupon
Rate will be payable byt| Rate will be payable by
SPTL for the period | SPTL  for the period
under default, under default,
19 | Tenor To be derived upon | To  be derived upon
sanction of the Scheme sanction of the Scheme
20 | Redemption 6% Janvary 2019 22% August 2021 '
ate
21 | Redemption Rs, 10,00,000 Rs. 10,00,000 . per
Amount Debenture Debenture
22 | Redemption NI, NIL
Premium /
Discount
23 | Issue Price Rs.  10,00,000  per | Ts. 10,00,000  per
Debenture ebenture
24 | Discount at| Not Applicable, as the | Not Applicable, as the
which security | Debentures are Debentures  are being
is issued and issued at par issued at par
the  effective
vield as a
result of such
discount
25 l];ut Option | Not Applicable Not Applicable
ate
26 II:ut Option | Not Applicable Not Applicable
rice
27 gall Option Not Applicable Not Applicabie
ate
28 [Call "~ Option | Not Applicable Not Applicable ]
Price 1
29 | Put Not Applicable Not Applicable
Notification
Time
30 | Call Not Applicable Not Applicable
Notification "
Time
31 | Face Value Rs,10,00,000 Rs.10,00,000 per
Debenture Debenture
32 | Issuance mode Only in dematerialised Only in dematerialised
of the | form form
Debentures

— ]

For Sikka Ports & Terminals Limited

G 39

iractor / Aulj\gu&ed-s}gnatory

A e e 0 I b s e g

PR | LR



D50

=

Trading Mode | Only in dematerialised Only in dematerialised |

of the | form form i

Debentures

Settlement Payment of interest and | Payment of interest and

Mode of the Redemption Amount will Redemption Amount will

Debentures be made by way of|be made by. way of
Cheque / DD / RTGS / Cheque / DD / RTGS /
NEFT / Electronic mode | NEFT / Electronic mode
and any other prevailipg | and any other prevajling
mode of payment from | mode of payment from
time to time, time to time.

Depository NSDL / CDSL NSDL / CDSL

Business Day |If any of the Coupon

Conventign /
Effect of
Holidays

Payment Date(s) [other
than  on  Redemption
Date] fall on a day which
is not a Business Day, the
payment due on such date
may be made on the
immediately succeeding
Business Day however
the dates of the future
coupon payments would
be as per the schedule
ofiginally stipulated at
the time of issuing the
Debentures. In  other
words, the subsequent
coupon ‘schedule would
not be disturbed merely
because the payment date
in  respect of one
particular coupon
payment has been
postponed earlier because
of it having fallen on a
day which is not 12
Business Day.

If the Redemption Date
falls on a day which is
not a Business Day,
payment of Redemption
Amount (along  with
interest acerued on the
Debentures  until  but
excluding the date of
such payment) shall be
made one Business Day
prior to the Redemption
Date.

If any of the Coupon
Payment Date(s) [other
than  on  Redemption
Date] fall on a day which
is not a Business Day, the
payment due on such date
may be made on the
immediately suceeeding
Business Day however
the dates of the future
coupon payments would
be as per the schedule
originally stipulated at
the time of issuing the
Debentures, In  othe:
words, the subsequent
coupon schedule would
not be disturbed’ merely
because the payment date
in  respect of one
particular coupon
payment has been
postponed earlier because
of it:having fallen on a
day which is not a
Business Day.

If the Redemption Date
falls on & day which is
not a DBusiness Day,
payment Redemption
Amount (along  with
interest acerued on the
Debentures  until  but
excluding the date of
such -payment) shall be
made one Business Day
prior to the Redemption
Date,

Record Date

15 Days prior to each
Coupon  Payment /
Redemption Date(s).

15 Days prior to each
Coupon  Payment /
Redemption Date(s).

For Sikka Ports & Terminals Limited
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Security

The Debentures shall be
secured by;

(i) a pari passu charge by
way of hypothecation
over;

a) all  rights, title,
interest, benefit,
clalms and demands
in, to, or in respect of
fixed assets of SPTL
of the Company;

b) all movable assets
consisting of current
assets (including
current investments),
loans & advances
and investments in
redeemable securities
of SPTL .

(ii) a  pari passu
charge by way of
mortgage of on a
specific  immovable
property of SPTL

Asset cover to the extent
of minimum 1.25 times
of the outstanding NCD
PPD8 to be maintained at
all  times  till  the
Redemption Date, |

SPTL can create security
for its future borrowings
on parj passu or second /
subservient basis without
obtaining consent / no
objection certificates
(NOCs) from Debenture
holders or Debenture
Trustee as long as SPTL
is maintaining stipulated
asset cover ratio and
there is no event of
default. SPTL  shall
produce certificate from
chartered accountant
confirming asset cover
ratio  to  Debenture
Trustee at the time of
creation such pari passu
charge in respect of
future borrowings.

Unsecured

For Sikka Ports & Termlnals Limited
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39 | Seourity
Creation
40 [ Future
Borrowings
K

352

Within 180 days from the
Deemed Date of
Allotment,

In case of delay in
execution of Trusteeship
Agreement / Debenture
Trust Deed / Deed of

| Hypothecation

/
Indenture of Mortgage
and Charge documents,
beyond 180 days or such
extended period as may
be  agreed by  the
Debenture
Trustee/Debenture
Holders, SPTL will pay
penal interest @ 2% p.a,
over the Coupon Rate til]
these  conditions are
complied with at the
option of the investors,
The Issuer shall be
entitled to borrow/ raise
loans or avai| of financial

assistance in whatever
form and algo issue
Debentures / Notes /
other securities ip any
manner and to change its
capital structure without
the consent of Debenture
holders/Debenture
Trustee.

The Issuer can create
security for its  future
borrowings on pari passu
or second / subservient
basis without obtaining
consent / no objection
certificates (NOCs) from
Debenture  holders or

Debenture  Trustee as
long as  Issuer g
maintaining  stipulated

asset  cover ratio and
there is no event of
default. The Issuer shall
produce certificate from
chartered accountant
confirming asset cover
ratio to Debenture
Trustee at the time of

—
The  Issuer shall  be

creation such pari passu

Not Applicable

entitled to borrows raise
loans or avai] of financial
assistance in whatever-
form and also  fseue
Debentures / Notey /
other securities in any
manner and to change jts
capital structire without
the consent of Debenture

holders/Debenture
Trustee,

For Slkka Potls & Terminals Limited
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charge in respect of
future borrowings,
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SPTL has executed/shall
execute the documents
including but not limited

to the following in
connection  with  the
issue:

(a) Consent Letter
from  M/s  Karvy
" Computershare Private
Limited to act as
Registrar for the Issue
(b) Consent Letter
from M/s IDBI
Trusteeship . Services
Limited to ' act as
Debenture Trustee for
the Issue,

(c) Deed jof
Hypothecation/
Indenture of Mortgage
(d) Trusteeship
Agreement /
Debenture Trust Deed
(e) Credit Rating
Letters by Rating
Agencies

(f) Tripartite
Agreement  between
" the Company, the
Registrar and NSDI,
for ‘offering
Deposxtory option to
the investors

(g) Tripartite
Agreement  between
the Company, the
Registrar and CDSL
for -+ offering
Depository option to
the investors

(h)

SPTL has executed/shall
execute the documents
including but not limited
to the following in
connection  with  the
issue;

(a) Consent Letter
from M/s Karvy
Computershare
Private Limited to
act as Registrar for
the Issue

(b) Consent Letter

from M/s Axis Trustee

Services Limited to

act as  Debenture

Trustee for the Issue,

(¢) Trusteeship

Agreement /
Debenture Trust Deed
(d) Credit Rating
Letters by Rating
Agencies

(¢) Tripartite
Agreement  between

the Company, the

Registrar and NSDL
for offering
Deposxtory option to
the investors

(f) Tripartite

Agreement  between
the  Compeany, the
Registrar and CDSL
for offering
Depository option to
the investors

(g)

42 | Conditions
Subsequent
Allotment

to

() SPTL shall allot the
Debentures and issue
and credit the Letter of
Allotment  in  the
beneficiary account of
the investor(s) with
NSDL / CDSL ¢/
Depository Participant

_ (“Beneficiary
Account”) within 15
Business Days from

the Date of Allotment, |

(iv) SPTL shall allot
the Debentures and
issue and credit the
Letter of Allotment in
the beneficiary
account of the
Investor(s) with NSDL
/ CDSL / Depository
Participant
(“Beneficiary
Account”) within 15
Business Days from

|-<"‘ s
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()  Listing of the
Débentures  on  the
Stock Exchange

(iil)  Security Creation
for the Debentures ag
pet the terms of this

Scheme, including
execution  of  the
Trustesship

Agreement /
Debenture Trust Deed
/ Deed of
Hypothecation v/
Indenture of

Mortgage, as may be
necessary,

the Date of Allotment, |

(v)Listing of the
Debentures on  the
Stock Exchange

43 | Event of
Defaults

44 | Provisions
related to Cross
Defanlt

Defanlt in payment of
menles due in respect of
interest  / Redemption
Amount owing upon the
Debentures and continus
without being remedied
for a period of 30 days
after the dates on which
such monies become due,

Default in payment of
monies due in respect of
interest / Redemption
Amount owing upon the
Debentures and continue
without being remedied
for a period of 30 days
efter the dates on which
such monies become due,

Not Applicable

Not Applicable

45 |Role  and
Responsibilities
of  Debenture
Trustee

SPTL shall appoint IDB]
Trusteeship Services
Limited registered with
SEBI, as Debenture
Trustee for the benefit of
Debenture holders
(hereinafter referred to as
“Debenture Trustee™),
SPTL will enter into a
Trustee Agreement/
Debenture Trust Deed ,/
Deed of Hypothecation /
Indenture of Mortgage,
inter-alia, specifying the
powers, authorities and
obligations of SPTL and

the Debenture Trustee in
respect of the
Debentures,

The Debenture holders
shall, without any further
att or deed, be deemed to
have imrevocably given
their consent to and
authorised the Debenture

SPTL shal] appoint Axis
Trustee Services Limited
registered with SEB], as
Debenture Trustee for the

benefit  of  Debenture
holders (hereinafter
referred to as
“Debenture Trustee”),
SPTL will enter into a
Trustee Agreement/

Debenture  Trust Deed
inter-alia, specifying the
powers, authorities and
obligations of SPTL and
the Debenture Trustee in
respect of the
Debentures,

The Debenture holders
shall, without any further
act or deed, be deemed to
have frrevocably given
their consent to and
authorised the Debenture
Trustee or any of their
Agents _or authorised

For Sikka Ports g Terminals Limited
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e Agents  or  authorised | all such acts, deeds and
officials to do, inter alla, miggs necessary  in
i all such acts, deeds and respect of Debentures
] things necessary  in | being offered in terms: of
respect of or relating to | this Scheme. All rights
the security to be created and remedies under the
-~ for seeuring the | Trusteeship Agresment /

Debentures being offered Debenture Trust Deed
- in terms of this Scheme, shall rest in and be
" All rights and remedies exercised by the |

under the Trusteeshjp Debenture Trustes
. Agreement / Debenture | without having it referred
- , Trust Deed and/or Deed to the Debenture holders,
9 ' of Hypothecation and/or Any payment made by

other security documents the Transferee Company
K shall rest in and be|to the Debenture Trustee
exercised by the [on  behalf of - the
Debenture Trustee | Debenture holder(s) shall
without having it referred discharge SPTT, pro tanto,
< to the Debenture holders, to the Debenture
. , Any payment made by holder(s),
o SPTL to the Debenture
Trustee on behalf of the
Debenture holder(s) shall
- discharge the Transferae
Company pro tanto to the

Debenture holder(s),
W 46 | Oth T onditi in
. er erms | Terms and conditions not Terms and conditions not

and conditiong specifically  mentjoned specifically  mentioned
herein shal] be such as | herein shall be such as

are mutually agreed to by | are mutually agreed to by

. SPTL and the Debenture | SPTTL, and the Debenture
Trustee or which are Trustee jor which " are
generally applicable 1o generally  applicable to
issue of debentures of | issue of debentures of

such nature in | such nature in
compliance  with  the compliance  with  the
applicable laws. applicable laws, '

- Note;- The terms and conditions of the debentures specified above may be
. modified, altered or amended (i) as ma

¥y be mutually agreed to by the Issuer
B (SPTL)' and the Debenture Trustee; or (li) as may be directed by the
Tribunal.

For Slkka Ports & Terminals Limited
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