





PART 1

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions
shall have the meaning as under:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

1.10

“Act” means the Companies Act, 2013 and tI  National Company Law Tribunal
(Procedure For Reduction Of Share Capital Of Company) ules, 2016.

“Board of Directors” in relation to the Company, shall, unless it is repugnant to the
meaning or context thereof, include a Committee of Di tors or any person authorised
by the Board of Directors or such Committee of Directors.

“BSE” shall mean BSE Limited.
“CSE"” shall mean Calcutta Stock Exchange Limited

“Petitioner Company” or "Company” means Rajasthan Gases Limited having Corporate
Ic tification Number L24111MH1993PLC272204 being a Company incorporated as per
the provisions of the Companies Act, 1956 and having its regi. red office at 103, Roha
Orion, 16™ Street, Near 33" Road, TPS 1II, Bandra W, Mum! , Mumbai City-400050,
Maharashtra.

The Petitioner Company was originally incorporated under the provisions of the
Companies Act, 1956, as a private limited company with e name and style as
“Rajasthan Gases Private Limited” vide Certificate of Incorporation dated 27.08.1993
issued by the Registrar of Companies, Jaipur. TI  Con iny was subsequently
converted into a Public Limited Company and its n¢ 2 was changed to “Rajasthan
Gases Limited” through the Fresh Certificate of Incorporation Consequent on Change of
Name issued by the Registrar of Companies, Jaipur on 27.10.1 4.

“Effective Date” means the date on which the certified copy of Order passed by the
Hon’ble National Company Law Tribunal, Mumbai Bench sanctioning the reduction of
capital is filed with the Registrar of Companies, Mumbai. Any reference in the Scheme
to “upon the Scheme becoming effective” or “effectivel s of 1e Scheme” or "Scheme
coming into effect” shall mean the “Effective Da

“Record Date” means the date to be decided by the Board of irectors or a committee
for the purpose of giving effect to the orders of the Hon’bl National Company Law
Tribunal, Mumbai Bench sanctioning the Scheme.

“Scheme” means this Scheme of reduction « capital as pron :d herein in its present
form or with such alterations / modifications as may be proved or imposed or
directed by any of the regulatory authorities and n r be proved by the Hon'ble
National Company Law Tribunal, Mumbai Bench.

“Shareholders” means the person registered (whether registe i owner of the shares or
beneficial owner of the shares”) as holders of equ r shares of the Company. The words
“shareholder” and “member” are used to denote the same meaning and are used

interchangeably.

“Shares” means equity share unless otherwise
specified in the context thereof



1.11 ‘Listing Regulation’ shall mean the Securities and Exchanae Board of India (Listing

Obligations and Disclosure Requirements) Regulations, 20__, ¢ amended from time to
time;
1.12 ‘Listing Agreement’ shall mean an agreement that is en ed il » between a recognised

stock exchange and an entity, on the application of that entity to the recognised stock
exchange, undertaking to comply with conditions for listing of 2signated securities as
per the provisions of the Listing Regulations;

1.13 ‘Accumulated Losses’ means the losses that have been carried forward from previous
years and the amount shown in the audited balance sheet of the Company;

1.14 'Rs.’ shall mean the lawful currency of India, that is, Indian Rupees
1.15 'SEBI’ shall mean the Securities and Exchange Board of India;

1.16 'The Court’ shall mean the Bombay High Court Judicature at umbai or the National
Company Law Tribunal (NCLT), Mumbai Bench or such tribunal or any other appropriate
forum or authority having jurisdiction to approve the Scheme as per the law for the
time being in force;

All terms and words not defined in the Scheme sha unless repugnant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under the Act,
Securities Contract Regulation Act, 1956, Securities and Exchange Board of India Act, 1992,
Depositories Act, 1996, Listing Regulations, Listing Agreement and otl - applicable laws, rules
and regulations, bye - laws as the case may be or any statutory modifications or re-
enactments thereof from time to time.

PART 2
Details of the compar
Details of the company
a) Incorporation of the company

The Company was incorporated as a private limited company under the name and style
of Rajasthan Gases Private Limited on 27.08.1993 with the Registrar of Companies,
Jaipur. Subsequently, the Company was converted into  public company in compliance
with the provisions of the Companies Act, 1956 and special resolution passed by the
shareholders in the extra-ordinary general meeting held on 10 ).1994, and the name
of the Company was changed from “Rajasthan Gases Private Limited” to "Rajasthan
Gases Limited” and a fresh certificate of incorporation c¢ seqt  : upon change of name
was issued by the Registrar of Companies, Jaipur on 27.10 34. The Company is a
public limited company listed with the Bombay Stock Exct  je and Calcutta Stock
Exchange.

b) Main objects of the company

1. To carry on the business of manufacturing, producing, acquiring, buying, selling,
leasing, treating, processing, developing, retreating, in j, storing distributing,
piping and/or transporting and otherwise dealing in all kit and classes of gases
like LPG, Oxygen, Hydrogen, Carbon die-oxide, nitrogen, Argon, Carbonic acid,
acetylene, industrial and medical gases and lubricating compositions, petroleum
products, compositions, chemicals, chemicals, chemic to do all things
necessary suitable or propose for the accomplishment aid purposes.









2.3

b)

2.4

2.5

The authorised share capital of the Company is Rs. 1,80,00,000 (Rupees One Crore
Eighty Lacs) divided into 60,00,000/- (Sixty Lacs) equity sl ‘es of Rs. 3/- (Rupees
Three) each.

It is clarified that approval of the members of the Company to proposed reduction of
capital under this Scheme shall be deemed to be their consent / approval also to the
alteration of the Memorandum and Articles of Association of the Company as may be
required under the Act.

Compliance

The consent of the members of the Company to this Scheme iall be taken through a
special resolution under the provisions of Section 5(1) of the Companies Act, 2013 and
National Company aw Tribunal (Procedure For Reduction Of Share Capital Of
Company) Rules, 2016.

The Scheme, if sanctioned, shall be fully in comp ince with the Securities and
Exchange Board of India ("SEBI”) Act, and the Rules and Regulations made and the
Circulars issued thereunder.

Accounting treatment

Upon reduction of capital, the nominal value and the paid-up value of the share capital
of the Company shall be reduced from Rs. 10 to Rs. 3 per equity share. The entire debit
bi nce in the Profit and Loss Account of the Company shall be written off and the
difference between the amount of share capital reduced ai  the amount of debit
balance of the Profit and Loss Account written off shall be credited to the Capital
Reserve Account.

The form of minutes proposed to be registered under Section 66(5) is as follows:

“The paid-up equity share capital of Rajasthan Gases Limited is henceforth Rs.
1,61,21,400 (Rupees One Crore Sixty One Lacs Twer One ousand Four Hundred
Only) divided into 53,73,800 (Fifty Three Lacs Seventy Three Thousand Eight Hundred)
equity shares of Rs. 3 (Rupees Three) each.”



PART 3
General Clauses and Terms and Conditio:
Impact of the Scheme on Employees / worl s

The Scheme shall not have any adverse impact on the employees / workers of the
Company and they would, in fact be generally benefited as Scheme would heip in
improving the financial position of the Company.

Costs, Charges and Expenses

All past, present and future costs, charges, levies, duties, and :penses in relation to or
in connection with or incidental to the Scheme or the implementation thereof shall be
borne by the Company and all of the above costs (including sti 1p duty, if any) shall be
treated as costs relating to the Scheme.

Severability

If, in the opinion of the Board, any part of the Scheme is found to be unworkable for
any reason whatsoever, the same shall not affect the valid or implementation of
other parts or provisions of the Scheme. If any part of this Scheme is hereof is invalid,
ruled illegal by any appropriate authority of competent juric :tion, or unenforceable
under present or future laws, then it is the intention of the Bo:  that such part shall be
severable from the remainder of the Scheme, and the Scheme shall not be affected
thereby, unless the deletion of such part shall cause this Sct ne to become material
adverse, in which case the Board shall attempt to bring a suitable modification to the
Scheme. The Board shall be entitled to revoke, cancel and declare the Scheme of no
effect, if the Board is of the view that the coming into fect of the Scheme would have
adverse implications on the Company.

Impact of the Scheme on creditors/Banks/Financ Ins utions

The Scheme will not have any adverse impact on any of Company’s creditors/
banks/ financial institutions. They would in fact be generally nefited as the Scheme
would help improving the financial position of the Company. 3 Scheme will help the
revival of the Comp: vy, which will be in the interest of the Co  any’s creditors/ banks/
financial institutions.

Legal proceedings

The Scheme would not affect any legal or other proceedings by or against the
Company.

Designated Stock Exchange for the Scheme

The Bombay Stock Exchange shall be the Designated Stock [ :hange for the Scheme
prescribed in Para 2 of Annexure 1 to SEBI Circular Number CFD/DIL3/CIR/2017/21
dated March 10, 2017 as amended by SEBI Circular Number CFD/DIL3/CIR/2018/2
dated January 3, 2018 in respect of proposed reduction ° capital.

Application to the Hon’ble National Company Law Tribur , Mumbai Bench
The Company shall make application(s)/petition(s) under tI  provisions of Section

66(1) of the Companies Act, 2013 and National Company | aw Tribunal (Procedure For
Reduction Of Share Capital Of Company) Rules, 2016 to th 1al Company
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11.

Law Tribunal, Mumbai Bench and other competent authorities, if any, for sanctioning of
this Scheme and other connected matters.

Modifications / amendments to the Schem

The Company through its Board of Directors may make or ass: t, from time to time, on
behalf of all concerned persons, to any modifications or amen: 1ents to this Scheme or
to any conditions or limitations which the Hon'ble I ional Company Law Tribunal,
Mumbai Bench and / or any authorities under law may deem t to approve or impose
and to resolve all doubts or difficult ; that may arise for carrying out this Scheme and
to do and execute all acts, deeds, matters and things ne ssary for carrying the
Scheme into effect.

In order to give effect to this Scheme or any modifications or amendments thereof, the
Board of Directors of the Company may give and are authorised to give all such
directions as may be necessary including directions for s __in any question, doubt or
difficulty that may arise.

The Company shall be at liberty to withdraw from this Schen in case any condition,
alteration or modification, imposed or sugges 1 by the Hon’ble National Company Law
Tribunal, Mumbai Bench or any other competent authority, is not acceptable to it or
otherwise not deemed fit or proper by the Company.

Cross Holding

Since it is not a matter involving merger or « -merger, the concept of cross holding
does not apply.

Listing of Shares

Notwithstanding the reduction of capital of the Company in fur erance to this Scheme,
tt listing benefit of the Company on the Stock Exchanges where the existing Equity
Shares of the Company are listed shall continue and the Comp 1y will comply with the
applicable provisions of the Listing Agreement with the Stock E  ranges.

Notwithstanding the reduction of capital of the Company in pt uance of this Scheme,
the Company shall not be required to add the words “"And Red :ed” to its name as the

last words thereof
Partly Paid- Up Shares

As on date the Company does not have any partly paid up equit shares.



