BEFORE THE HON’BLE JOINT SECRETARY,
MINISTRY OF CORPORATE AFFAIRS,
GOVERNMENT OF INDIA
NEW DELHI
COMPANY APPLICATION NO. 24/2/2020-CL-I1I

IN THE MATTER OF:

Sections 230 to 232 and other applicable sections and provisions of the
Companies Act, 2013 read with Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016;

AND IN THE MATTER OF:
SCHEME OF DEMERGER BY AND BETWEEN:

PAWAN HANS LIMITED, a government company incorporated and
existing under the provisions of the Companies Act, 1956 (now Companies
Act, 2013) having its registered office at C-14, Sector-1, Noida, Gautam
Buddha Nagar, U.P. — 201301, India within the aforesaid jurisdiction
..DEMERGED COMPANY/ TRANSFEROR COMPANY

WITH

ROHINI HELIPORT LIMITED, a government company incorporated and
existing under the provisions of the Companies Act, 2013, having its
registered office at Ground Floor, Rohini Heliport, Sector-36, Rohini, New
Delhi-110085, India within the aforesaid jurisdiction

...RESULTING COMPANY/ TRANSFEREE COMPANY

NOTICE OF MEETING OF THE UNSECURED CREDITORS OF
THE DEMERGED COMPANY/ TRANSFEROR COMPANY
PURSUANT TO THE ORDER DATED 04" AUGUST, 2021 BY THE
CENTRAL GOVERNMENT

To,

The Unsecured Creditors of Demerged Company/ Transferor Company:



Notice is hereby given that by an Order dated 04.08.2021 the Central
Government directed a meeting of Unsecured Creditors of Pawan Hans
Limited (“said Company”), whose debt is of a value more than Rs.
10,00,000.00 (Rupees Ten Lakh Only) as on 31.03.2020, to be held for the
purpose of considering, and if thought fit, approving with or without
modification, the Scheme of De-merger proposed to be made between the
said Company and M/s Rohini Heliport Limited, their respective
shareholders, creditors, and stakeholders.

In pursuance of the said Order and as directed therein, notice was sent by
way of e-mail to the Unsecured Creditors and was also published in The
Times of India and Navbharat Times on 7.9.2021 and 8.9.2021 respectively.
Accordingly, a meeting of Unsecured Creditors of Pawan Hans Limited was
held on Thursday, the 8th October, 2021 at 3.00 P.M., through video-
conferencing in compliance of the applicable provisions of the Companies
Act, 2013 read with circulars issued therein including General Circular No.
14/2020 and 17/2020 issued by the Ministry of Corporate Affairs, at which
time the said Unsecured Creditors were requested to attend the meeting and
cast their votes.

The Central Government, vide the said Order also granted the Chairperson
the power to defer or adjourn the meeting and hold the same on subsequent
date, as under:

“9. If due to unforeseen circumstances or due to want of Quorum
the meeting(s) of the creditors cannot be held on the date
specified as aforesaid, the Chairperson appointed for the
purpose shall also be empowered to defer or adjourn such
meeting (s) and to hold such further meeting on any
subsequent date, if so required and considered appropriate by
the Chairperson, after giving further notice to the creditors as

)

deemed appropriate by him/them.’

In exercise of the power granted by the Central Government vide the said
Order, the said meeting held on 8" October, 2021 was adjourned by the
Chairperson for want of quorum. In furtherance thereto, notice was sent by
way of e-mail to the Unsecured Creditors and was also published in The
Times of India and Navbharat Times on 18.12.2021. Accordingly, the
adjourned meeting of Unsecured Creditors of Pawan Hans Limited was held
on Friday, the 24" December, 2021 at 10.00 A.M., through video-



conferencing in ecompliance of the applicable provisions of the Companies
Act, 2013 read with circulars issued therein including General Circular No.
14/2020 and 17/2020 issued by the Ministry of Corporate Affairs, at which
time the said Unsecured Creditors were requested to attend the meeting and
place their votes.

In exercise of the power granted by the Central Government vide the said
Order, the said meeting held on 24™ December, 2021 was adjourned by the
Chairperson on the request of two creditors and the same will be held on
Thursday, the 30" December, 2021 at 10.00 A.M. In furtherance thereto,
notice is hereby given to Unsecured Creditors of Pawn Hans Limited whose
debt was of a value more than Rs. 10,00,000.00 (Rupees Ten Lakh Only) as
on 31.03.2020, that the meeting will be held on Thursday, the 30"
December, 2021 at 10.00 A.M. for the purpose of considering, and if thought
fit, approving with or without modification, the Scheme of De-merger
proposed to be made between the said Company and M/s Rohini Heliport
Limited, their respective shareholders, creditors, and stakeholders. The said
Unsecured Creditors are requested to kindly attend the same.

The Transferor Company is also providing the facility to cast their vote(s)
through e-voting during the meeting to those unsecured creditors who are
otherwise eligible but could not cast their vote(s) through remote e-voting.
All Unsecured Creditors who have already cast their votes through remote e-
voting need not cast their votes again as the votes already cast by them
continue to be valid and will be considered towards final votes.

Take further notice that the following resolution is proposed under Sections
230(3) of the Companies Act, 2013 (including any statutory modification(s)
or re-enactment thereof for the time being in force) and the provisions of the
Memorandum of Association and Articles of Association of the Company,
for the purpose of considering, and if thought fit, approving, the proposed
Scheme of Demerger:-

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232,
and other applicable provisions, if any, of the Companies Act, 2013
(including any statutory modification(s) or re-enactment thereof for the
time being in force), the provisions of the Memorandum and Articles of
Association of the Company and subject to the requisite approval, consent
and sanction of the Central Government and subject to such other
approvals, permissions and sanctions of regulatory and other authorities,



as may be necessary and subject to such conditions and modifications as
may be prescribed or imposed by the Central Government or by any
regulatory or other authorities, while granting such consents, approvals
and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board”, which term shall be
deemed to mean and include any other person authorised by it to exercise
its powers including the powers conferred by this Resolution), the Scheme
of Demerger, placed before this meeting and initialed by Mr. R.S. Chauhan,
authorized signatory of the Company for the purpose of identification, be
and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to
do all such acts, deeds, matters and things, as it may, in its absolute
discretion deem requisite, desirable, appropriate or necessary to give effect
to this resolution and effectively implement the Scheme of Demerger and to
accept such modifications, amendments, limitations and/or conditions, if
any, which may be required and/or imposed by the Central Government or
by any authorities under law, or as may be required for the purpose of
resolving any doubts or difficulties that may arise in giving effect to the
Scheme of Demerger, as the Board may deem fit and proper.”

The person entitled to attend and vote at the meeting, may attend the meeting
and vote in person or by proxy provided that a proxy in the prescribed form,
duly signed by you or your authorised representative, is deposited at the
registered office of the Company at C-14, Sector-1, Noida, Gautam Buddha
Nagar, U.P. — 201301 not later than 48 (forty eight) hours before the time
fixed for the aforesaid meeting.

The copies of the said Scheme of Demerger and of the statement under
Section 230 of the Companies Act, 2013 and form of proxy are enclosed
along with this Notice and can also be obtained free of charge at the
registered office of the Company at C-14, Sector-1, Noida, Gautam Buddha
Nagar, U.P. — 201301 and also at the website of the Company at
“www.pawanhans.co.in”.

The facility to attend the Meeting through VC and e-voting shall be provided
through the NSDL e-voting system. The instructions for attending the
mecting and for e-voting are also enclosed along with this Notice. In case of
any queries with respect to e-voting at the Meeting, or attendance at the
meeting through VC, the concerned Unsecured Creditors may also refer to



the Frequently Asked Questions (FAQs) available on www.evoting.nsdl.com
or call on Toll free no.: 1800-222-990 or contact Ms. Sarita Mote, AM,
NSDL on evoting@nsdl.co.in,

The Central Government has appointed Ms. Usha Padhee, IAS, Joint
Secretary, Ministry of Civil Aviation, Government of India, as Chairperson
of the said meeting. The above mentioned Scheme, if approved during the
meeting, will be subject to the subsequent approval of the Government of
India.

Dated this 24" of December, 2021.

Usha Padhee, IAS
Chairperson appointed for the meeting,

Notes:

Explanatory Statement pursuant to Section 230 (3) and 102 of the
Companies Act, 2013 along with applicable rules thereunder setting out
material facts forms part of this Notice.

An Unsecured Creditor is entitled to attend, vote and appoint one or more
proxies or in case of body corporate, by an authorized representative
(including proxy of such authorized representative), to attend and vote
instead of himself at the meeting of the Unsecured Creditor.

The body corporate which is an Unsecured Creditor of the Company may
attend and vote through e-voting at the meeting of the Unsecured Creditor
of the Company provided a copy of the resolution of the Board of Directors
or a power of attorney or an authority letter authorising such representative
to attend and vote at the meeting of the Unsecured Creditor of the
Company, is deposited at the Registered Office of the Company before the
scheduled time of the commencement of the e-voting or the meeting of the
Unsecured Creditor of the Company, as applicable.

The instrument appointing a proxy/ Form of Proxy should be deposited at
the Registered Office of the Company before the commencement of the
meeting.



The form of proxy can be obtained free of charge from the Registered
Office of the Company or from the website ‘www.pawanhans.co.in’. Copy
of also enclosed with Explanatory Statement.

All alterations made in the Form of Proxy should be initialed.

The relevant records and documents connected with the businesses set out
in the notice and explanatory statements are available for inspection at the
Registered Office of the Company between 10:00 A.M. and 4.00 P.M. on
all working days except Saturday, Sunday and Public Holiday up to and
during the Meeting of Unsecured Creditors of the Company.

The Notice, together with the documents accompanying the same, is being
sent to all the concerned Unsecured Creditors either by registered post or
speed post or by courier service or electronically by e-mail or by hand
delivery or any other mode as allowed by the Central Government. The
Notice will also be displayed on the website of the Company at
www.pawanhans.co.in.

Procedure for e-voting are given as hereunder:-

Instructions:

1. Visit the e-Voting website of NSDIL.. Open web browser by typing
the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the
icon “Login” which is available under ‘Shareholders’ section.

3. A new screen will open. You will have to enter your User ID, your
Password and a Verification Code as shown on the screen.

4. Your User ID and password details are mentioned below:

User ID:
Password:




5. If you are unable to retrieve or have not received the “ Initial
password” or have forgotten your password:

a) Physical User Reset Password?” option available on
www.evoting.nsdl.com.

b) If you are still unable to get the password by aforesaid two
options, you can send a request at cvoting/ansdl.co.in

¢) Unsecured Creditors can also use the OTP (One Time Password)
based login for casting the votes on the e-Voting system of
NSDL. (if mobile no. or email id is registered with the company.

6. After entering your password, tick on Agree to “Terms and
Conditions™ by selecting on the check box.

7. Now, you will have to click on “Login” button.

8. After you click on the “Login” button, Home page of e-Voting will
open.

9. After click on Active Voting Cycles, you will be able to see all the
companies “EVEN” in which you are holding shares and whose
voting cycle is in active status.

10. Select “EVEN” of company for which you wish to cast your vote.

11. Now you are ready for e-Voting as the Voting page opens.

12. Cast your vote by selecting appropriate options i.e. assent or dissent,
verify/modify the number of shares for which you wish to cast your
vote and click on “Submit” and also “Confirm” when prompted.

13. Upon confirmation, the message “Vote cast successfully” will be
displayed.

14. You can also take the printout of the votes cast by you by clicking on
the print option on the confirmation page.

15. Once you confirm your vote on the resolution, you will not be
allowed to modify your vote.

INSTRUCTIONS FOR  UNSECURED CREDITORS FOR
ATTENDING THE MEETING THROUGH VC/OAVM ARE AS
UNDER:

1. Unsecured Creditors will be provided with a facility to attend the
Meeting through VC/OAVM through the NSDL e-Voting system.
Unsecured Creditors may access the same at
https://www.evoting.nsdl.com under Unsecured Creditors login by




using the remote e-voting credentials. The link for VC/OAVM will
. be available:in Unsecured Creditors login where the EVEN of
Company will be displayed. Please note that the Unsecured Creditors
who do not have the User ID and Password for e-Voting or have
forgotten the User ID and Password may retrieve the same by
following the remote e-Voting instructions mentioned in the notice to
avoid last minute rush. Further Unsecured Creditors can also use the
OTP based login for logging into the e-Voting system of NSDL.



BEFORE THE HON’BLE JOINT SECRETARY,
MINISTRY OF CORPORATE AFFAIRS,
GOVERNMENT OF INDIA
NEW DELHI
COMPANY APPLICATION NO. 24/2/2020-CL-111

IN THE MATTER OF:

Sections 230 to 232 and other applicable sections and provisions of the
Companies Act, 2013 read with Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016;

AND IN THE MATTER OF:
SCHEME OF DEMERGER BY AND BETWEEN:

PAWAN HANS LIMITED, a government company incorporated and
existing under the provisions of the Companies Act, 1956 (now Companies
Act, 2013, to the extent notified and made applicable) having its registered
office at C-14, Sector-1, Noida, Gautam Buddha Nagar, U.P. — 201301,
India

«.DEMERGED COMPANY/ TRANSFEROR COMPANY

WITH

ROHINI HELIPORT LIMITED, a government company incorporated and
existing under the provisions of the Companies Act, 2013, having its
registered office at Ground Floor, Rohini Heliport, Sector-36, Rohini, New
Delhi-110085, India
...RESULTING COMPANY/ TRANSFEREE
COMPANY
EXPLANATORY STATEMENT UNDER 230(3) AND SECTION 102
OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE
COMPANY (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016

1. Pursuant to an order dated 04.08.2021 passed by the Central
Government in the abovementioned Petition (“Order”), a meeting of
the Unsecured Creditors of Pawan Hans Limited whose debt is of a



value more than Rs.10,00,000.00 (Rupees Ten Lakh Only) as on
31.03.2020 is being convened through video conferencing on Friday,
the 8" October, 2021 at 3.00 P.M. (“Meeting”) for the purpose of
considering, and if thought fit, approving, the Scheme of Demerger
between Pawan Hans Limited (the “Demerged
Company/Transferor Company”) and M/s Rohini Heliport Limited
(the “Resulting Company/Transferee Company”) and their
respective shareholders and creditors, pursuant to the provisions of
Sections 230 to 232 of the Companies Act, 2013 and any other
applicable provisions of the Companies Act, 2013, as applicable
(including any statutory modification(s) or re-enactment thereof, for
the time being in force) (the “Scheme” or “Scheme of Demerger”).

2. A copy of the Scheme setting out the details of parties involved in the
Scheme of Demerger, appointed date, effective date, share exchange
ratio, etc. which has been, inter alia, approved by the Board of
Directors of the Demerged Company /Transferor Company at Board
Meeting held on 13.01.2020 is enclosed as Annexure I. Capitalized
terms used herein but not defined shall have the meaning assigned to
them in the Scheme, unless otherwise stated.

3. In terms of the said Order, the Central Government has appointed the
undersigned as the Chairperson for the said meeting, including any
adjournment or adjournments thereof.

4. This statement explaining the terms of the Scheme is being furnished
as required under Section 230(3) of the Companies Act, 2013 read
with Rule 6 of the Company (Compromise, Arrangements and
Amalgamations) Rules, 2016.

BACKGROUND OF THE COMPANY:
Particulars of Pawan Hans Limited (Demerged/Transferor Company):

5. Pawan Hans Limited was incorporated on 15.10.1985 under the
provisions of the Companies Act, 1956 (now Companies Act, 2013,
to the extent notified and made applicable) under the name of
‘Helicopter Corporation of India Limited’, which name has
subsequently been changed to ‘Pawan Hans Limited’, and was issued
a Certificate of Incorporation by the ROC of Delhi and Haryana. The



Corporate Identification =~ Number of  the Demerged
Company/Transferor Company is U62200UP1985GOI1129953.

The registered office of the Demerged Company/Transferor
Company is situated at C-14, Sector-1, Noida, Gautam Buddha
Nagar, U.P. — 201301, India within the jurisdiction of this Hon’ble
Secretary, Ministry of Corporate Affairs, Government of India. The
email address of the Demerged Company/Transferor Company is
co.secy@pawanhans.co.in.

The Demerged Company/Transferor Company was incorporated,
inter alia, with objectives to plan, promote, develop and operate air
support services to meet requirements of petroleum sector, and to
operate scheduled/non-scheduled services by helicopter and other
means in inaccessible areas and difficult terrains to provide intra-city
transportation, and to operate as tourist charters by helicopters, and to
promote and operate setting up training institute for training of
aircraft maintenance engineers, pilots, flight engineers, dispatcher,
technicians, etc., purchase lease, and provide fixed wing aircrafts, sea
planes, and other types of aircrafts, promote, invest, develop,
purchase and lease heliports, helipads, etc..

The main objects of the Demerged Company/Transferor Company as
mentioned in its Memorandum of Association are as follows:-

“A.  Main Objects to be pursued by the Company on its
incorporation are:

1. To plan, promote, develop, organize, provide and operate air
support services to meet the requirements of Petroleum Sector
including Oil and Natural Gas Commission, which would
include services by Helicopter and such other services as may
be determined.

2. To operate scheduled/non-scheduled services by Helicopter
and such other means as may be determined by the
Government in inaccessible areas and difficult terrains and to
provide intra-city transportation for the carriages of
passengers, mail and freight and for any other purpose.



20.

To operate Tourist Charters by Helicopters and to undertake
any other operations that may be directed/requisitioned by the
Government.

To promote, operate and undertake setting up of Training
Institute for training of Aircraft Maintenance Engineers,
Pilots, Flight Engineer, Dispatcher, Technicians and other
categories aimed at skill development for obtaining a licence
in their respective areas of specialization and Institute for
Safety Audit & Excellence individually or under joint venture
and for the said purpose, acquire proprietary rights, assets &
liabilities and undertake all necessary work of Training
Institute and Safety Audit & Excellence Institute.

To purchase, lease, provide, repair, overhaul, hold, dispose-
off and operate Fixed Wing Aircrafis, Sea Planes and any
other types of aircraft individually or under joint venture and
to plan, promote, develop, organize and operate
scheduled/non-scheduled services by the same.

To plan, promote, invest, develop, organize, purchase/lease
land, provide, construct, hold, dispose-off, participate/create
joint venture and operate Heliports/Helipads and other
support services directly or on Public-Private Partnership
basis or with any Central/State Government agency/
Department and provide consultancy to others for planning,
design and implementation of any Heliport or Helipad.

Matters which are necessary for furtherance of the objects
specified in Clause ‘A’:

To enter into any arrangements with the Government of India
or any Local or State Government in India or with any other
Government authorities, local or otherwise, or with other
person(s) that may seem conducive to the Company’s objects
or any of them and to obtain from them any rights, powers
and privileges, licences, grants and concessions which the
Company may think desirable to obtain or to carry out,
exercise and comply with any such arrangements, rights,
privileges and concessions.



10.

11.

12.

13.

21. To enter into a partnership or into any arrangement for sharing
or pooling profits, amalgamation, union of interests,
cooperation, joint venture or reciprocal concession or
otherwise or amalgamate with any person(s) or Company
carrying on or engaged in or about to carry on or engage in
any business or transactions which this Company is
authorized to carry on.”

During the last five (5) financial years, there has been no change in
the name and main objects (summarized above) of the Demerged
Company/Transferor Company.

It may be noted that the Demerged Company/Transferor Company is
a public limited company and its securities are not listed on any of
Stock Exchange.

The Authorised Share Capital of the Demerged Company/Transferor
Company is Rs. 560,00,00,000/- (Rupees Five Hundred and Sixty
Crores only) divided into 5,60,000 (Five Lakhs Sixty Thousand)
equity shares of Rs. 10,000/- (Rupees Ten Thousand only) each. The
Issued, Subscribed and Paid-Up Share Capital of the Demerged
Company/ Transferor Company is Rs. 557,48,20,000/- (Rupees Five
Hundred and Fifty Seven Crores Forty Eight Lakhs Twenty
Thousand only) divided into 5,57,482 (Five Lakhs Fifty Seven
Thousand Four Hundred and Eighty Two) equity shares of Rs.
10,000/~ (Rupees Ten Thousand only) each fully paid up.

There has been no change in the issued, subscribed and paid up
capital of the Demerged Company/Transferor Company as provided
above, till the dispatch of the present notice.

The details of promoters and directors of the Demerged
Company/Transferor Company as on the date of notice along with
their addresses is as under:

Promoters:
SL. Name of Promoters Address
No.

1. | President of India Through: Ministry of Civil




14.

Aviation, Rajiv  Gandhi
Bhawan, Safdarjung Airport,
New Delhi-110003

2. | Oil & Natural Gas |3035,Deen Dayal Upadhyay
Corporation Limited Urja Bhawan
Nelson Mandela Marg,Vasant
Kunj
New Delhi-110070
Directors:
SI1. Name of Directors Address
No.
1. | Air Marshal Prashant | Q-401, Rohan Jharokka-2
Purushottam Khandekar, | YEMLUR
AVSM (Retd.) Bangalore-560037
Karnataka
2. | Usha Padhee Ministry of Civil Aviation,
Rajiv Gandhi Bhawan,
Safdarjung Airport, New
Delhi-110003
3. | Rajesh Kumar Srivastava | Oil & Natural Gas
Corporation,
3035,Deen dayal Upadhyay
Urja Bhawan, Nelson
Mandela Marg,Vasant Kunj
New Delhi-110070
4. | Vimalendra Anand | Ministry of Civil Aviation,
Patwardhan Rajiv Gandhi Bhawan,
Safdarjung Airport, New
Delhi-110003
5. | Sanjeev Razdan Pawan Hans Limited, C-14,
Sector-1, Noida-201301 (U.P.)
6. | Surendar Kumar Indoria Indian Air Force, Air
Headquarters, Vayu Bhawan,
New Delhi.

The Scheme was unanimously approved by the Board of Directors of
the Demerged Company/Transferor Company in the meeting held on
13.01.2020. All the directors were present in the meeting and voted in
favour of the resolution as summarized below:




SI. Name of Directors Voting on Resolution

1. | Ashok Nayak Approved
2. | Usha Padhee Approved
3. | Rajesh Kakkar Approved
4. | Praveen Garg Approved
5. | Dr. Harish Chaudhry Approved
6. | Surendar Kumar Indoria Approved

Particulars of Rohini Heliport Limited (Resulting Company/Transferee
Company):

15.

16.

17.

18.

Rohini Heliport Limited was incorporated on 07.01.2019 under the
provisions of the Companies Act, 2013 under the name of ‘Rohini
Heliport Limited’ and was issued a Certificate of Incorporation by the
Registrar of Companies of Delhi and Haryana. The Corporate
Identification Number of the Resulting Company/Transferee
Company is U62100DL2019GO1343879.

The registered office of the Resulting Company/Transferee Company
is situated at Ground Floor, Rohini Heliport, Sector-36, Rohini, New
Delhi-110085 within the jurisdiction of this Hon’ble Secretary,
Ministry of Corporate Affairs, Government of India. The email
address of the Resulting Company/Transferee Company is
co.secy@pawanhans.co.in.

The Resulting Company/Transferee Company was incorporated with
an object to, inter alia, take-over the assets and liabilities of Pawan
Hans Limited relating to the Rohini Heliport and to carry on the
business of developing, maintaining, and operating of airports,
heliports, maintenance facilities for aircrafts and helicopters,
runways, etc. and to provide all kinds of support systems for air
transport at the airports and engage in production of helicopters,
beechcrafts, aircrafts, etc. and also to undertake research and
development in the area of operation and maintenance of heliports,
airports, and aerodromes, etc.

The main objects of the Resulting Company/Transferee Company as
mentioned in its Memorandum of Association are as follows:-




“3(a) THE OBJECTS TO BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE:

1 To takeover assets and liabilities of Pawan Hans Limited
relating to Rohini Heliport by way of demerger or otherwise
and to pay for the same by allotment of shares to Shareholder
of PHL (the Ministry of Civil Aviation on behalf of
Government of India and other QOil and Natural Gas
Corporation Limited) in accordance with such scheme of
demerger as approved by the Competent authority having
Jjurisdiction over the matter under Companies Act, 2013 and
to do all acts, deeds and things as are necessary to implement
the said takeover.

2. To carry on the business of developing, maintaining and
operating of airports, heliports, airport infrastructure,
maintenance facilities for aircrafts and helicopters, runways,
communication satellite systems and radar systems for air
traffic, provide facilities for air travelers at the land station
and on board or any other public facility of similar nature.

3. To provide all kinds of support systems for air transport at the
airports/heliports and engage in the production of
helicopters, beechcrafts, aircrafts and other vehicles used in
the air transport of men, materials and machinery or goods
transported from one place to another.

4. To undertake research and development in the area of
operation and maintenance of heliports, airports and
aerodromes and to establish joint ventures and associations
with existing operators of airports and heliports.

5. To carry on the business of detailed studies for the airport
projects inclusive of physical/engineering surveys and
investigation, concept planning, detailed master planning,
detailed design and engineering and all such activities that
together provide the basis for the implementation of the
project.



6.

(b)

26.

To design, develop, fabricate, manufacture, assemble, export
from and import into India, buy, sell or otherwise deal in and
to act as consultants or render services in connection with all
kinds of telecommunication equipments required for
operating of heliports and airports including terminal
equipments, exchange equipments, electronic private
automatic branch exchanges (EPABX), rural automatic
exchanges (RAX), telephone instruments,  switching
exchanges, equipments, power line protective relay systems
wave traps, measuring and testing instruments, wire group
selectors and inter digital multi line connectors, power line
carriers, communication equipment systems, radar and
satellite communication equipments, digital telemetering
control systems and all components, accessories, spare parts,
kits and sub-assemblies in respect thereof.

To carry on the business of developing, maintaining and
operating of providing telecommunication services whether
basic or cellular including radio paging, domestic satellite
service or network of trunking and electronic data
interchange services, the telecommunication services be
provided either by satellite owner and operated by an Indian
company or a foreign company.

To carry on the business of developing, maintaining and
operating of any other facility that may be noticed in future as
infrastructure facility either by the state Governments and/or
the Government of India or any other appropriate authority
or body.

MATTERS WHICH ARE NECESSARY FOR
FURTHERANCE OF THE OBJECTS SPECIFIED IN
CLAUSE 3(a) ARE:

To enter into any agreement with any Government, Indian or
Foreign, or with any authority, public, municipal, local, or
otherwise or with any other person that may seem conductive
to the objects of the company or any of them and to obtain
from any such government, authority or persons, any right,
privilege, authority, contract, license, and concession which



19.

20.

21.

22.

23.

the Company may think it desirable to obtain and to carry out
exercise and comply therewith and dispose of or turn to
account the same.

42. To enter into partnership or have arrangements for sharing
or pooling profits, amalgamation, union of interest,
cooperation, joint ventures or reciprocal concessions or
otherwise or amalgamate with any person or company
carrying on/or engaged in or about to carry on transaction,
which may seem capable of being carried on or conducted so
as to directly or indirectly benefit this Company.”

Since Incorporation, there has been no change in the name and main
objects (summarized above) of the Resulting Company/Transferee
Company.

It may be noted that the Resulting Company/Transferee Company is a
public limited company and its securities are not listed on any Stock
Exchange.

The Authorised Share Capital of the Resulting Company/Transferee
Company is Rs. 5,00,000/- (Rupees Five Lakhs only) divided into
50,000 (Fifty Thousand) equity shares of Rs. 10/- (Rupees Ten only)
each. The Issued, Subscribed and Paid-Up Share Capital of the
Resulting Company/Transferee Company is Rs. 1,00,000/- (Rupees
One Lakh only) divided into 10,000 (Ten Thousand) equity shares of
Rs. 10/- (Rupees Ten only) each fully paid up.

Till the date of this notice, there has been no change in the issued,
subscribed and paid up capital of the Resulting Company/Transferee
Company as provided above.

The details of promoters and directors of the Resulting
Company/Transferee Company as on the date of notice along with
their addresses is as under:
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Promoters:

SIL. Name of Promoter Address
No.
1. | President of India Through: Ministry of Civil
Aviation, Rajiv Gandhi Bhawan,
Safdarjung Airport, New Delhi-
110003
2. | Oil & Natural Gas | 3035,Deen Dayal Upadhyay Urja
Corporation Limited | Bhawan
Nelson Mandela Marg,Vasant
Kunj
New Delhi-110070
Directors:
Sl Name of Directors Address
No.
1. | Usha Padhee Ministry of Civil Aviation, Rajiv
Gandhi Bhawan, Safdarjung
Airport, New Delhi-110003
2. | Narasimha Murthy | Airports Authority of India,
Indrakanti Rajiv Gandhi Bhawan,
Safdarjung Airport, New Delhi-
110003
3. | Rakesh Kaul 3035,Deen Dayal Upadhyay Urja
Bhawan
Nelson Mandela Marg,Vasant
Kunj
New Delhi-110070

The Scheme was unanimously approved by the Board of Directors of

the Resulting Company/Transferee Company in the meeting held on

18.12.2019. All the directors were present in the meeting and voted in

favour of the resolution as summarized below:

SL Name of Directors Voting on the resolution
No.
1. | Usha Padhee Favour
2. | Narasimha Murthy | Favour
Indrakanti
3. | Rakesh Kaul Favour
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Relationship subsisting between the parties to the Scheme

There is no relationship subsisting between the Demerged
Company/Transferor Company and the Resulting
Company/Transferee Company other than both being Government
undertakings, under the administrative control of the same Ministry
i.e. Ministry of Civil Aviation.

KEY FEATURES OF THE SCHEME

(1) The Appointed Date of the Scheme, is opening business hours
on 1 April, 2019 or such other date as may be fixed by the
Central Government and/or any other Concerned Authority of
the Scheme.

(i1) The Effective Date of the Scheme, has been defined as the
date on which the certified copy or authenticated copy of the
order of the Secretary, Ministry of Corporate Affairs,
Government of India sanctioning the Scheme is filed with the
Registrar of Companies by the Transferor Company and the
Transferee Company, after all the conditions and matters
referred to in the Scheme have been fulfilled.

(ii1)) The Record Date for the purpose of the Scheme, has been
defined as the opening business hours on 1% April, 2019 for
the purpose of reckoning issue of shares pursuant to the
Demerger of the Demerged Undertaking of the Demerged
Company/Transferor ~ Company into the Resulting
Company/Transferee Company.

(iv)  This Scheme provides that upon coming into effect of the
Scheme and with effect from the Appointed Date, the entire
business and whole of the Demerged Undertaking of the
Demerged Company/Transferor Company shall, pursuant to
the provisions of Section 230 to 232 of the Company Act,
2013 as notified, amended or re-enacted from time to time,
including the rules made thereunder and also read with
Section 2(19AA) and Section 72A of the Income-tax Act,
1961 as notified, amended or re-enacted from time to time,
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including the rules made thereunder and other applicable
provisions of the law at the time being in force and sanction
of the Scheme by the Central Government and without any
further act or deed, stand transferred to and vested in or
deemed to have been transferred to and vested in the
Resulting Company/Transferee Company on and from the
Appointed Date, on a going concern, so as to become as and
from the Appointed Date the assets and liabilities of the
Resulting Company/Transferee Company and to vest in the
Resulting Company/Transferee Company all the rights, title,
interest or obligations of the Demerged Undertaking of the
Demerged Company/Transferor Company therein.

The shares of the Demerged Company / Transferor Company and of
the Resulting Company / Transferee Company have been evaluated
for the purpose of determining the share exchange ratio. The
following Share Exchange Ratio has been proposed:

(1) the share exchange ratio adopted under the Scheme is for
every 10 (Ten) equity shares of Rs.10,000/- (Rupees Ten
Thousand only) each of the Demerged Company/Transferor
Company, 435 (Four Hundred Thirty Five) New Equity
Shares of Rs.10/- (Rupees Ten only) each of the Resulting
Company/Transferee Company shall be issued.

(i1))  the Transferee Company shall, without any further act, deed,
application, payment, consent, or instrument, issue and allot
fully paid up equity shares of Resulting Company/Transferee
Company to the substantive equity shareholders of the
Transferor Company on the record date, or to his/her heirs,
executors, administrators or successors in the Resulting
Company/Transferor Company, in accordance with the terms
of the Scheme (“New Equity Shares”);

The exchange ratio of the shares of the Demerged
Company/Transferor Company for the shares of the Resulting
Company/Transferee Company has been made on a fair reasonable
basis and on the basis of the Share Entitlement Ratio Report of the
Independent Valuer, Mr. Mahim Singh Mehta, Registered Valuer
(IBBI/RV/05/2019/11986) dated 20.09.2019. Copy of the said Share
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Entitlement Ratio Report dated 20.09.2019 is annexed hereto and
marked as Annexure-3 and is also available at the Registered Office
of the Applicant Companies.

It is further provided that the proposed Scheme does not contemplate
any corporate debt restructuring exercise.

The circumstances and/or reasons, which justify and/or necessitate
the Scheme of Demerger are, inter alia, as follows:

(1) Stronger business focus on individual businesses as the
growth strategies related to these businesses is significantly
different;

(i1) Concentrated management focus and improved organization
capability;’

(iii))  Enable unlocking of value of these businesses;

(iv)  Facilitate investment and strategic partnership for individual
businesses; and

(v) Enhance shareholders value.

The key features set out above being only the salient features of the
Scheme, the creditors are requested to read the entire text of the
Scheme (annexed herewith) to get fully acquainted with the
provisions thereof and the rationale and objectives of the Scheme.

As on 31.03.2020 the Demerged Company/Transferor Company has
329 (Three Hundred Twenty Nine) unsecured creditors with total
unsecured debt amounting to Rs.40,83,30,693.00 (Rupees Forty
Crore Eighty Three Lakh Thirty Thousand Six Hundred and Ninety
Three Only).

The Scheme of Demerger does not have any effect on the key
managerial personnel, directors, promoters, non-promoter members,
depositors, creditors debenture holders, deposit trustee and debenture
trustees and employees of the company, except as shareholders in
general to the extent of the shares held by them in the Demerged
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Company/Transferor Company and Resulting Company/Transferee
Company, if any.

None of the Directors, the Key Managerial Personnel (as defined
under the Act and rules formed thereunder) of the Resulting
Company/Transferee Company and the Demerged
Company/Transferor Company have any interests, financial or
otherwise in the Scheme of Demerger, except as shareholders in
general to the extent of the shares held by them in the Demerged
Company/Transferor Company and Resulting Company/Transferee
Company, if any.

No investigation or proceedings are pending against the Demerged
Company/Transferor Company and the Resulting Company/
Transferee Company under the Act.

The following documents are available for obtaining extract from or
for making or obtaining copies of or for inspection by the Unsecured
Creditors at the Registered Office of the Demerged Company/
Transferor Company at C-14, Sector 1, Noida, Gautam Buddha
Nagar, U.P. — 201301 between 10:00 A.M. to 4:00 P.M on any
working day except Saturday, Sunday and Public Holiday, and also at
the website ‘www.pawanhans.co.in’ upto the date of the Meeting:

@1). Latest audited financials of  the Demerged
Company/Transferor Company and Resulting
Company/Transferee Company as on 31.03.2021;

(i1). Copy of the Order dated 04.08.2021 of the Central
Government in pursuance of which the Meeting of the
Unsecured Creditors of the Demerged Company/Transferor
Company is being held;

(iii).  Copy of the Scheme of Demerger; and

(iv).  Share Entitlement Ratio Report proposing the share exchange
ratio;

(v).  Certificate of Auditor regarding the accounting treatment in
the books of Demerged Company/Transferor Company and
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Resulting Company/Transferee Company as proposed in the
Scheme of Demerger.

In compliance with the requirement of Section 230(5) of the
Company Act, 2013 and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, notice in the
prescribed form alongwith the Scheme of Demerger and other
necessary documents shall be served to the concerned regulatory and
government authorities for the purpose of the Scheme of Demerger.

No other approvals from regulators or governmental authorities are
required at this stage.

The Unsecured Creditors of the Demerged Company/Transferor
Company to whom the Notice is sent may vote by using facility of
remote e-voting prior to meeting or through e-voting during the
meeting.

It is confirmed that the copy of the Scheme of Demreger has been
filed with the Registrar of Company, New Delhi by the Demerged
Company/Transferor Company and the Resulting
Company/Transferee Company.

As required under Section 232(2) of the Act, the following
documents are being circulated with this notice and the explanatory
statement:

). Scheme of Demerger, enclosed as Annexure-1;

(i).  Report of the Board of Directors prepared u/s 232 (2) (c) of
the Demerged Company/Transferor Company and Resulting
Company/Transferee Company, enclosed as Annexure-2;

(ii1). Share Entitlement Ratio Report of the Independent Valuer,
Mahim Singh Mehta, Registered Valuer, September 2019,
enclosed as Annexure 3;

(iv).  Certificate of Auditor regarding the accounting treatment of
the Company, enclosed as Annexure-4;

(v).  Proxy Form enclosed as Annexure — 5.

In view of the information provided hereinabove and the documents
attached along with this Notice and Explanatory Statement, the



requirement of Section 232(2) of the Company Act, 2013 have been

complied with.

Place: New Delhi

Dated 16" day of December, 2021

Usha Padhee, IAS
Chairperson  appointed
for the meeting of
Unsecured Creditors



Annexure 1- Scheme of Demerger



ANNEXURE -2

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PAWAN
HANS LIMITED ON THE EFFECT OF SCHEME OF DEMERGER
BETWEEN PAWAN HANS LIMITED AND ROHINI HELIPORT
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS (“SCHEME OF DEMERGER”) LAYING OUT IN
PARTICULAR THE SHARE EXCHANGE RATIO PURSUANT TO
PROVISIONS OF SECTION 230 (2)(C) OF THE COMPANIES ACT,
2013

@) Background:

The proposed Scheme of Demerger by and between Pawan Hans Limited
(Demerged Company/ Transferor Company) and Rohini Heliport Limited
(Resulting Company/ Transferee Company) and their respective shareholders
and creditors (“Scheme of Demerger”) was approved by the Board of
Directors of the Demerged Company/ Transferor Company via Board
Resolution dated 13.01.2020.

In accordance with the provisions of Section 230(2)(c) of the Companies
Act, 2013, the Directors of the Demerged Company/Transferor Company are
required to adopt a report explaining the effect of compromise or
arrangement on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders laying out in particular the share
exchange ratio. The said report adopted by the Directors is required to be
circulated along with the notice of convening the meeting of the Unsecured
Creditors.

Having regard to the aforesaid provisions, this report is adopted by the Board
in order to comply with the requirements of Section 232(2)(c) of the
Companies Act, 2013.

The Scheme of Demerger along with all annexures, specifically the
following, duly initialed by Mr. R.S. Chauhan, authorized signatory of
Demerged Company/ Transferor Company were placed before the Board:

(a)  Audited accounts of the Demerged Company/ Transferor Company and
the Resulting Company/ Transferee Company as on 31.03.2021;



(b)

(i)

2.1

2.2

2.3

Share Entitlement Ratio Report dated 20th September, 2019 prepared
by Mahim Singh Mehta, Registered Valuer, describing the
methodology adopted by him in arriving valuation of Demerged
Company/ Transferor Company and Resulting Company/ Transferee
Company respectively.

Board Review on the Scheme of Demerger:

Based on review of the Scheme of Demerger between the Demerged
Company/Transferor Company and the Resulting
Company/Transferee Company, Share Entitlement Ratio Report
dated 20™ September 2019 issued by Mahim Singh Mehta, the Board
observes that there are no issues or difficulties regarding the
valuation and the arrangement.

The Scheme of Demerger provides that upon coming into effect of
the Scheme and with effect from the Appointed Date, the entire
business and whole of the Demerged Undertaking of the Demerged
Company/Transferor Company shall, pursuant to the provisions of
Section 230 to 232 of the Companies Act, 2013 as notified, amended
or re-enacted from time to time, including the rules made thereunder
and also read with Section 2(19AA) and Section 72A of the Income-
tax Act, 1961 as notified, amended or re-enacted from time to time,
including the rules made thereunder and other applicable provisions
of the law at the time being in force and sanction of the Scheme by
the Central Government and without any further act or deed, stand
transferred to and vested in or deemed to have been transferred to and
vested in the Resulting Company/Transferee Company on and from
the Appointed Date, on a going concern, so as to become as and from
the Appointed Date the assets and liabilities of the Resulting
Company/Transferee Company and to vest in the Resulting
Company/Transferee Company all the rights, title, interest or
obligations of the Demerged Undertaking of the Demerged
Company/Transferor Company therein.

The Scheme of Demerger does not entitle the Promoter/Promoter
Group, related parties of the Promoter/Promoter Group, associates of
the Promoter/Promoter Group, subsidiaries of the Promoter/Promoter
Group of the Demerged Company/Transferor Company to any
additional shares.



3.1

3.2

4.1

The effect of the Scheme of Demerger on the shareholders and
creditors of the Demerged Company/Transferor Company would
be as follows:

The Scheme of Demerger does not have any effect on the key
managerial personnel, directors, promoters, non-promoter members,
depositors, creditors debenture holders, deposit trustee and debenture
trustees and employees of the Demerged Company/Transferor
Company, except as shareholders in general to the extent of the
shares held by them in the Resulting Company/Transferee Company
or Demerged Company/Transferor Company, if any.

In the opinion of the Board, the said Scheme of Demerger will be of
advantage and beneficial to the Demerged Company/Transferor
Company, its shareholders, creditors and other stakeholders and the
terms thereof are fair and reasonable. The same shall not, in any
manner, be prejudicial to the interests of the shareholders, creditors or
general public at large.

Share Exchange Ratio:

The shares of the Demerged Company/Transferor Company and of
the Resulting Company/Transferee Company have been evaluated for
the purpose of determining the share exchange ratio. The following
Share Exchange Ratio has been proposed:

(1) the share exchange ratio adopted under the Scheme is for
every 10 (Ten) equity shares of Rs.10,000/- (Rupees Ten
Thousand only) each of the Demerged Company/Transferor
Company, 435 (Four Hundred Thirty Five) New Equity
Shares of Rs.10/- (Rupees Ten only) each of the Resulting
Company/Transferee Company shall be issued.

(i)  the Transferee Company shall, without any further act, deed,
application, payment, consent, or instrument, issue and allot
fully paid up equity shares of Resulting Company/Transferee
Company to the substantive equity sharcholders of the
Transferor Company on the record date, or to his/her heirs,
executors, administrators or successors in the Demerged



Company/Transferor Company, in accordance with the terms
of the Scheme (“New Equity Shares”);

4.2  The exchange ratio of the shares of the Demerged
Company/Transferor Company for the shares of the Resulting
Company/Transferee Company has been made on a fair reasonable
basis and on the basis of the Share Entitlement Ratio Report of the
Independent Valuer, Mr. Mahim Singh Mehta, Registered Valuer,
dated 20™ September 2019.

5. No special valuation difficulties were reported by the Valuer.

By order of the Board

For PAWAN HANS LIMITED

Sd/-

Director

Date:



ANNEXURE -3

SHARE ENTITLEMENT RATIO REPORT OF THE INDEPENDENT
VALUER



ANNEXURE -4

Certificate of Auditor regarding the Accounting Treatment



ANNEXURE -5

PROXY FORM
PAWAN HANS LIMITED
REGISTERED OFFICE: C-14, Sector-1, Noida, Gautam Buddha
Nagar, U.P. - 201301
CIN NO.: U62200UP1985GOI129953, Email Id :
co.secy(@pawanhans.co.in
CENTRAL GOVERNMENT CONVENED MEETING OF
UNSECURED CREDITORS OF
PAWAN HANS LIMITED ON 24™ DECEMBER, 2021 AT 10.00 AM
THROUGH VIDEO CONFERENCING

Name of Unsecured
Creditor

Registered Address

Email Id.

Total amount

I/'We the undersigned, being the
Unsecured  Creditors of Pawan Hans Limited (“Demerged
Company/Transferor Company”) do hereby appoint:

1) NI & ettt e e

Signature: ...........c.oooeiiinin.
Or failing him/her

2) NI & oo e

Signature: ...........ccevvennnn.




as my/our proxy to attend and vote (through e-voting) for me/us and on
my/our behalf at the Central Government Convened Meeting of Unsecured
Creditors of the Demerged Undertaking/ Transferor Company, to be held at
[ ]on[ ] through video-conferencing or at any adjournment
thereof in respect of such resolution as are indicated below:

S.No. RESOLUTIONS FOR | AGAINST
SPECIAL BUSINESS

1 For approving, with or without modifications, the proposed
Scheme of Demerger between Pawan Hans Limited and
Rohini Heliport Limited and their respective Shareholders
and Creditors (“Scheme of Demerger”) under Section 230-
232 and other applicable provisions of the Companies Act,
2013 and taking necessary steps for its implementation.

Signed this...... day of......... 2021 Affix

Re. 1/-
Revenue Stamp

Signature of the Unsecured Creditor
Signature of the Proxy Holder

Note:

1. This form of proxy in order to be effective should be duly completed
and deposited at the Registered Office of the Company, before the
commencement of the Meeting.

2. For the Resolutions, Explanatory Statement and Notes, please refer to
the Notice of the Meeting.

3. It is optional to put ‘X’ in the appropriate column against the
Resolution indicated in the Box. If you leave the ‘FOR’ and
‘AGAINST’ column blank against Resolution, your Proxy will be
entitled to vote in the manner as he / she think appropriate.

4. A Proxy need not be Creditor of the Demerged Company/ Transferor

Company.

A Proxy should not be a minor.

Please complete all details in above box before submission.

7. Proxy form should be accompanied by, and the proxy holder should
have available a valid proof of identity like PAN card, Aadhar card,
Driving License, Passport, etc.

8. Proxy authorised by an Unsecured Creditor which is a body corporate
should be accompanied by and such proxy holder should have available

Al



with him/her either copy of the Resolution passed by the Board of
Directors or Power of Attorney or Authority Letter. Such Resolution or
Power of Attorney or Authority Letter should be submitted with the
Demerged Company/Transferor Company at its registered office before
the time scheduled / fixed for the said Meeting.

In case of multiple Proxies, the Proxy later in time shall be accepted.
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ANNEXURE -1

SCHEME OF DEMERGER

BETWEEN

PAWAN HANS LIMITED
(TRANSFEROR COMPANY)

AND

ROHINI HELIPORT LIMITED
(TRANSFEREE COMPANY) .

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(Under Sections 230 to 232 and other appllcable prowswns of the
Companles Act 2013) ‘
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PREAMBLE:

This scheme of demerger (hereinafter referred to as
the“Scheme”) is presented under the provisions of Sections
230 to 232 and other applicable provisions of the Act(as
defined hereinafter) and also read vs;-jth Sections 2(19AA) and
72A(4) of the Income Tax Act, 1961, as notified, amended or
re-enacted from time to time, 'including the rules made
thereunder and provides for the demerger of Rohini Heliport
(‘Demerged Undertaking”) (as defined hereinafter) from
Pawan Hans Limited to Rohini Heliport Limited on a going
concern basié. This Scheme also provide_s for various other

matters consequentiai or otherwise integrally connected
herewith. '

INTRODUCTION: -

Pawan Hans Limited (hereinafter referred to as the
“Transferor Company”) is a government company within the
meaning ascribed to it under Section 2(45) of the Act and
incorporated under the prov.isions'lof the Companies Act,
1956 as on 15.10.1985 bearing - CIN:*
UB2200UP1985G0I1129953 and having its registered office
at C-14, Sector-1, Noida, Gautam Buddha Nagar, U.P. —
201301, India. The Transferor Cbm’pany is authorised to and
is inter-alia engaged in the business of pTénning, promoting,
developing, organizing, providing and operating air support
services to meet the requirements of petroleum sector and ta

operate scheduled/non-scheduled services and tourist
' 4
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charters by helicopters and to undertake any other
operations that may be directed/requisitioned by the
Government. ' '

Rohini Heliport ~Limited (hereinaffer' referred to -as the
“Transferee Company”) is a government company within
the meaning ascribed to it under Section 2(45) of the Act and
incorporated under the pravisions: of the Companies Act,
2013 as- onh 07.01.2019 -bearing - CIN:
U62100DL2019G0I1343879 and having its registered office at
’Gro.und Floor, Rohini Heliport, Sect6}-36. Rohijni, New Delhi-
110085, India. The Transferee Company is authorised to and
is inter-alia engaged in the business of developing,
maintaining - and 'op'e'rating of airpoﬁs, heliports, airport
infrastructure, ‘mainténance facilities for aircrafts and
_helicopters, rdnways, commﬁnicaﬁ_on satellite systéms and
radar systems for air trafficproviding facilities for air travellers
at the land station and on board or any other public facility of

similar nature.

BRIEF DESCRIPTION OF THE SCHEME AND PARTS OF
“THE SCHEME: |

This Scheme has been prepared in terms of the provisions of
Sections 230 to 232 and other applicable provisions of the
Act and is divided into separate égctions where under the

following is envisaged:

() Part | —deals with rationalé and ‘operation of the

0
:
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Part [l — deals with introduction; definitions and
interpretation, Effective Date and share capital;
Part lil- deals with the demerger of Demerged
Undertaking of the Transferor Company into the
Transferee Company; and

Part IV- deals with miscellaneous/general terms and

conditions applicable to the Sbheme.
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PART |

RATIONALE FOR THE SCHEME: -

The' Transferof Company prgséntly’ is a consolidated
company of both the Transferor Company and the
Transferee Company. The Government of, India (“Gol”)
acting through the Department of Investment & Public Asset
Management has ‘in-p'rinciple’ decided to disinvest its entire
shareholding i.e. the shafes held by the Gol in the Remaining
‘Undertaking (a's defined hereinafter) by way of strategic
disinvestment in favour of a strategig buyer past the approval
of the Scheme. Oik and Natural Gés Corporation (‘»‘ONGC”)
vide its board ‘resolution dated August 2, 2018 has also
resolved to selt its éntire shareholding in the Transferor
Company to the strategic buyer as may be identified by the
Gol and at the same price per share and on the same termé
‘and conditions as determined by the Gol for ‘sale of its
shareholding in the Transferor Company post the approval of
“the Scheme (“Transaction”). As part of the Transaction,
ONGC and Gol have agreed to’ hive off the Demerged
Undertaking as per the terms aan conditions as'set out”
hereunder. | '

This Scheme is formulated to implement the decision of the
Ministry of Civil Aviationi of the Government of India to the
effect that the Demerged Undertaking shall not form a part of
the disinvestment of the Tran_sferd_r Company and. shall be

hived off to a newly formed corhpany i.e. the Transferee
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Company with the Substantive Shareholders (as defined

.hereinafter) holding shares in the Transferor Company to be

issued and allotted shares on a proportionate basis by the

Transferee Comparty on the approval of the Scheme.

This Scheme involves demerger of Demerged Undertaking of

the Transferor Company into the Transferee Company. Such

demerger would result in the following benefits:

(i) Stroniger business focus on individual businesses as
the growth strategies related to these businesses is
significantly different; '

(i) Concentratéd management focus and improved

organization capability;’
(i)  Enable unlocking of value of these businesses;

(iv) Facilitate investment and étrategic partnership for

individual businesses; and
(v)  Enhance shareholders value.

This Scheme does not involve any corporate debt
restructuring and would be in the best interest of the
shareholders, creditors, 'émployees and other stakeholders of
Transferor Company aﬁd Transferée Company respectively,
as it would result in enhancement of shareholder’'s value,

operational efficiencies and greater focus and would enable

the management of the Transferor Company and the




5.1

52

53

128

Transferee Company respectively to vigdrously pursue
revenue growth and expansion opportunitie’s.‘ In view of the
abovementioned reasons, it is considered desirable and
expgdient to implement this Scheme.

OPERATION OF THE SCHEME:

The Demerged Undertaking of the Transferor Company is
propbsed to be demerged, pursuant to Sections 230 to 232
and other applicable provisidns of the Act and also read with
Sections 2(19AA) .and 72A(4) of thé Income Tax Act, 1961,
as notified, aménded or re-enacted from time to time and/or
any other Applicable Laws and .be transferred: to the
Transferee Company for achieving the above mentioned
objectives.

The Transferor Company shall con‘tinvue its interests in the
Remaining Undertaking(as defined hereunder) as s
presently being carried out but with.greater _focus on growth
opportunities in its field, the regulétory requirements, risks

etc. specific to its business.

The Transferee Compa‘ny in‘ accordance w‘ith‘l Clause 11.1(¢) ~
of this Scheme shall issue .and allot shares to the
Substantive Shareholders as conéide’ration:for the transfer of
the Demerged Undertaking into the Trahsfe(ee Company
post the approval of the Scheme on proportionate basis as

on the Record Date.

__________
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- The demerger of the Demerged,-Undertaking from the

Transferor Company to the Transferee * Company in
accordance with this Scheme shall take effect from the
App{oi.nted Date. Upon this Scheme becoming effective
pursuant to Clause 8 and in accordance with Sections
2(19AA) and 72A(4) of'the Income Tax Act, 1961, as notified,

()

(ii)

(i)

(iv)

‘amended or re-enacted from time to time, such that:

all the properties of the Demerged Undertaking being
transferred by the Transferor Company as. on the
Appointed Date .shall become the properties of the
Transferee Company by virtue of this Scheme.

all the liabilities relatable to the Demérged Undertaking
of the Transferor Company a;s oh the Appointed Date
shall become the liabili‘ties of the Transferee Company
by virtue of this Scheme.

the properties and the liabilities relatable to the
Demerged Undertaking being transferred by thé
Transferor Company shall be transferred to the
Transferee Company at the book value appearing on
the books of account of the Transferor Company *

immediately after the approval of the Scheme as on
the Appointed Date. ' '

the Transferee Company shall issue and allot its fully
paid up equity shares of INR.10/- (Rupees Ten only)
each to the Substantive Shareholders of the Transferor

Company whose name is recorded in the Register of




Prad

)

(vi)" -

130

Members: on the Record Date, .or to its e)éecutore',

administrators or successors' in accordance with the

terms of the Scheme and without any- further-

application, deed, payment consent acts, mstruments
or deed. '

the Substantive Shareholders ‘of the Tfansferor
Company as on the Record Date shall become the
shareholders of the Transferee Company by V|rtue of
this Scheme ahd

The transfer of. the Demerged Uhdertaklng of the
Transferor Company shall be on a gomg concern

basis.
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PART I

DEFINITIONS:

For the purpose of the Scheme, unless the context otherwise
requires, the following expressions-shall have the following
meanings assigned to them: '

“Act” means the Companies Act, 2013 and rules made
thereunder and shall include any stétutory re-enaciments or
modification thereof, or amendment thereof, or améendment
thereto, from time to time;

“Applicable Laws” means any statutes, no‘tiﬁcations, bye-
taws, rules, regulations, guidelino’é, rule of common law,
policies, codes, directives, ordinancé.s, orders or instructions
having the force: of law enacted or i_sgued by a'ny Appropriate
Authority including any statutory modiﬁéatio_n or re-enactment

thereof for the time being in force;

“Appointed Date” means opening business hours of Ap'ril 1,
2019;

;‘Appropriate Authority” me’ané and includes any
governmental, statutory, departmental orf public body or
authority including but not limited to Secretary, Government
of India, Ministry 6f Corporate Affairs,,'Regis'trar of
Companies, Regional Director, Official Liquidator and:Income
Tax authoritiés having jurisdiction over the Transfero'r

Company and the Transferee Company respectively;
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“Board” means, in relation to cach of the Transferor

Company and the Transferee Combe_my as the case may be,
the board of directors; '

“Committee of Settlement’ means a committee mutually
constituted by the Transferor Company and the Transferee
Company duly authorized for the purpose of the matters
pertaining to the Scheme and/or any other matterfreléting
thereto; :

“Demerged Undertaking” means and- includes all the
activities, businéss, operations and undertakings: of and
relating to the Rohini Heliport' of the Transferor Company on
a going concern 'ba's-'is_together with all its assets and
liabilities. Without prejudice and limitation to the generality of
the above, tHe' Demerged Under__‘[aking shall me_én and
include: o '

(i) all the assets, titles and proberties.of the Demerged
Underfaki,n'g wherever situated including the right to
use such assets, titles and properties whether movable
or immovable, leasehold or freehold, tangible or
intangible, present, future or contingent, in bossession
or reversion, corporeal or incorporeal, inventory,
debtoré, leasehold improvements, vehif'cles, furniture,
fixtures, office equipmént, electrical appliances,
accessories; utilities, actionable -claims, earnest

monies, security deposits and sundry* debtors, bills of

exchange, inter-corporate deposits, financial assets
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(i)
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and accrued benefits- thereto, insurance claims
recoverable, prepaid expenses, outstanding loans and

advances recoverable in cash or in kind or for value to

‘be recéi'ved."(inclgding capital advances), provisions,

receivableg, fun‘ds, cheque}s and’ other ne'_gotiab"le
instruments, margin money with banks, fixed deposits,
cash and bank_ balances and deposits including
accrued interests thereto wifh Appropriate Authority,
other 'authorities, bodies, customers and other
persons, benefits of any bank guarantees,
performance guarantees, corporate guarantees, rights
to use, electronic mails, fax; telephone, computers,
software applications, installations and very small
aperture terminal pertaining to or re~latable: to the

Demerged Undertaking on a going concern basis;

all permits, Iicenées, permissiéns, approvals, consents,
municipal permissions, benefits, registrations, rights,
entittements, certificates, clearances, authorities,
allotments; quotas, no-objection certificates and
exemptions of the Demerged Undertaking including
those relating to privileges, powers, facilities of every
kind and description of whatsoever nature and the
benefits thereof, includ'ing applications made in relation
thereto (“LicenseS"’) and more specifically described

and marked as Annexure | hereto;

all benefits, subsidies, incentives, privileges, holidays,

credits, entitlements, refunds under the foreign trade

policy and Tax laws, all other Taxes (as defined
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(iv)

(v)
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hereinatter) benefits/ exemptions/  deductions/
deferrals to‘ the extent statutorily available to the
Demerged Undertaking along with associated
obligations; '

all contracts, tenancies, agreements, memoranda of
understanding, leases, leave and Iicenses, bids,
tenders, expressions of interest, letters of inteht,
commitments (including to clients and other third
parties), hire purchase arrangements, purchase
orders, invoices, assignments, grants, engagements,
powers of at-tornéy, other a‘rréngements, undertakings,
deeds, bonds, insurance covers and . claims,
clearances and other instruments of whatsoever
nature and description, whether written, oral or
otherwise, to which the Demerged Undertaking is a
party, or to the benefit of which the Demerged
Undertaking 'may be eligible (‘Contracts”) and more
specifically described and marked as Annexure Il
hereto;

all intellectual property rig-'hts of the Demerged
Undertaking including pending a‘pplibations (including ~
hardware, software, source codes, parameterization
and scripts), registrations, goodwill, logos, trade
names, trademarks, service marks, copyrights,
patents, tech.nigal know—how,‘ domain names, mobile
and web applications and the right to use thereto;
trade secfets, domain- names, computer prci)_gramé‘
moral rights, development thts, r_ight to use the
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(vi)

(vii)

trademarks, brand names or other intellectual property
rights registered in the name of Transferor Company

with respect to the Demerged Undértaking, finished

and on a going research and development programs
~and all such rights of whatsoever description and
© nature, whether or no_t registered, owned or licensed,

including any form of intellectual property which is in

progress (‘Intellectual Property”);

all Taxes that are allocable, referabie or related to the
Demerged Undertaking, including share of advance
Tax, Tax deducted at source and minimum alternate
Tax credits (including but not limited to credits in
respect of goods and sérvices Tax and other indirect
Taxes), deferred Tax, business loss, unabsorbed
depreciation ':and other benefits, all or any refunds,
interest”due, thereon, credits and claims relating

thereto in respect of Demerged Un,délrta'king;

all  books, recdrds, files, registers (statutory and
otherwise), records of correspondence and filings
made with Appropriate Authorities (including but not
limited to any Tax returns, Tax registrations, notices,
ordefs and correspondences:with the Tax department

(or any other appellate faUthority)) and. other

parties/persons, catalogues, brochu,fes, quotations,
websites, list of customers, list of suppliers and logistic
suppliers, list of service providers, sales data,
customer credit” .information, pricing information,

employee related data, papers, governance templates
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(ix)

(x)
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and process mformatlon records of standard operatlng
procedures computer programs along with their
llcenses manuals and backup copies, advertising
materials, and other data and récords whether in
physical or ellectronlc form, directly or lndirjectly in
connection witn or relating to the Demerged
Undertaking; ‘

all'employees, personnel engaged on contract basis (if
any) of the Transferor Company who are eXCIUSiver or
substantlally- engaded in or in relation to the Demerged
Undertaking on the date immediately preceding the
Effective Date ('f'T'ransferred Employees”) including
contributions, if any, made towards any insurance,
provident fund, employees state insurance, ‘gratuity
fund, labour welfare fund, staff welfare scheme or any
other special schemes, funds or benefits, existing for
the benefit of such employees (“Funds”), together with
such of the investments made by these Funds, which
are relatablé to such T‘ransferred.Em'ployees;

existing ' securities, mortgagés, charges and other
encumbrances, if any, subsisting over or in respect of
the property and assets or any part thereof reiatable to
the Demerged Undertaking (“l_Encumbrances”)j

all debts, liabilities including contingent liabilities,
employee dues, service pfrovidert credits, - duties,
Taxes, litigation whether present or contingent and

obligations of Transferor Company pertaining to the

-
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Demerged Undertaking and/or arising out of and/or
relatable to.it (“Transferred Liabilities”) and more
specifically described and marked as Annexure 1l

hereto; and

(xi)  all legal, Tax, regulatory, quasi-judicial, administrative
or other proceedings (including arbitrations and show
cause notices) of whatsoever nature by or against
Transferor Company pending as on the Appointed
Date and relating to the Demergéd Undertaking before
any Appropriate Authority. ' '

Any issue as to whether any asset or liability pertains to or is
relatable to the Demerged Undertaking or not shall be solely
decided by the Committee of Settlement on the basis of
evidence that may be deemed to be relevant td them for this
purpose (including the books or fedords of the Transferor

Company),

“Effective Date” or “upon this Scheme becoming
effective” or “upon coming into effect of this Scheme”
means the dates on which the certified copy or authenticated
copy of the order of the Secretary, Ministry of Corporate
Affairs, Government of India sanctioning the Scheme is filed
with the Registrar of Companies by ',the Transferor Company
and the Transferee Company, after ali the conditions and

matters referred fo in Clause 19.3 hereof have been fulfilled;

“Record Date” means o'p,ening business hours of April 1,

2019 for the purpose of reckoning the names of the
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Substantive Shareholder(s) of the Transferor Company who
shall be entitled to receive shares of _fh_e Transferee
Company, upon coming into effect’ of this Scheme as
specified in Clause 8 of this Scheme;'

“Registrar of Companies” in respect of the Transferor
Company means the Registrar of Companies in Kanpur, and
in respect of the Transferee Cdmpany shall mean the
Registrar of Companies in the National Capital Territofy of
Delhi and Haryana;

*,‘Remaining Undertaking” means all : the businesses,
activities and operations of the Transferor Company other

than those comprised in the Demerged Undertaking:

~ “Scheme”, or “the Scheme”, or “this Scherhe” means this

Scheme of demerger in its present form or as-modified by an
agreement between the Parties submitted to the Secretary,
Ministry of Corporate Affairs, Government of India’ or any
other Appropriate Authority in: the rélevant{jurisdictions with
any modification thereof as the Secretary, Ministry of
Corporate Affairs,’ quérnment of India .or any other
Appropriate Authority may direct. ' '

“Substantive Shareholders” meané the shareholder of the

Transferor Company other than the nominee shareholders i.e
Gol holding 51% (round off) equity and ONGC holding 49 %
(round off) equity in the Transferor Company as on the
Record Date;
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7.2

“Tax” or “Taxes” means any taxes (including goods and
services tax; service tax and central sales tax/value added

tax), duties (including customs duty, excise duty and stamp

duties), charges, fees, levies, r’e‘funds, tax dedtjcted ét

source or other similar assessments ‘by or payable to an
Appropriate Aut‘hoﬁty, including i’n- relation to (a) income,
services, gross receipts, premium,.movable assets, assets,
profession, 'entry,. capital gains, municipal, interest,
expenditure, imports, - wealth, gift, sales, .‘. use, transfer,

licensing, withh_olding, employment, payroll and franchise

taxes; and/or (b) any interest, fines, penalties, aséeSsments,
or additions to Tax resulting from, attributable to or incurred

in connection with any proceedings in respect thereof.
INTERPRETATION:

The expressions which are used in this Scheme and not
defined in this Scheme shall, unless repugnant or contrary to
the context or me‘aning thereof have the same meanings
ascribed to them under the Act, the Income Tax Act, 1961
and other Applicable Laws. '

In this Scheme, unless the context otherwise requires:

O words denoting singular shall include plural and vice

versa,

(i) headings and bold typeface are only for convenience

and shall be ignored for the purposes of interpretation;
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(iiiy  references to the word “include” or “including” shall be
construed without limitation; '

vy a refer.ence to an article, section, paragraph or
schedule:--i's, unless indicated to the contrary, a
reference to an article, section, paragraph or schedule
of this Scheme;

- (v)  unless otherWise defined, the reference to the word

“days” shall mean calendar days;

(viy references to dates and times shall be co'nstrij'_ed to be

references to Indian dates and times;

(vii) reference to a document includes an amendment or
supplement to or replacement or novation of that
document; and L

(vii) word and expression(s) elsewhere vdefined: in this
scheme will have the meaning(s) respectively ascribed
to them.

DATE OF TAKING EFFECT.AND OPERATIVE DATE:

The Scheme set out herein in its present form or with any
modification(s) approved or impoééd or. directed . by the
Secretary, Ministry of Corporate Affairs, Government of India
shall be effective from the Appointed Date but shall be

operative from the Effectlve Date:
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9. SHARE CAPITAL:

9.1 The Authorised, Issued, Subscribed and Paid up Share

Capital of the Transferor Company--as on 31.08.2019 is as

follows:
Particulars B - Amount (INR)
Authorised Capital - 560,00,00,000

5,60,000 equity shares of INR 10,000/- |

each |,

Total

5,60,00,00,000

Issued, Subscribed and Fully Paid up |

Capital

5,57,48,20,000

5,567,482 equity shares of INR 10,000/-
each '

Total

'5,57,48,20,000

9.2 The Authoriséd_, Isnsued,' Subscribed and Paid up Share
Capital of the Transferee Company as on 31.08.2019 is as

follows:
Particulars . Amount (INR)
Authorised Capital 5,00,000 |
50,000 equity shares of INR 10/- each '
Total 5,00,000
Issued, Subscribed and Fully Paid up | 1,00,000
Capital
10,000 equity shares of INR 10/- each
Total ' 1,00,000
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The Transferee Comp‘any shall take necessarysteps to further
increase and _alter its Aullrised Share Capital suitably ‘to
‘enable it to issl.i_e and allot the Equity Shareé requi(éd to be
issufed and allotted by it in terins of this Scheme.




PART (Il

DEMERGER OF - DEMERGED  UNDERTAKING OF
TRANSFEROR COMPANY TO TRANSFEREE COMPANY

10. TRANSFER AND VESTING OF DEMERGED
UNDERTAKING OF TRANSFEROR ' COMPANY TO
TRANSFEREE COMPANY:

10.1 With effect from the Appoinied Date and upon the Scheme
becoming effective the whole of the Demerged Undertaking
of Transferor Company, shall, under the provisions of
Sections 230 to 232 of the Act and Sections 2(19AA) read
with 72A(4) of the Income Tax Act, 1961 as notified,
amended or re-enacted from time to time, including the rules
made thereunder and pursuant to tﬁe Qrder of the Secretary,
Ministry of Corporate Affairs, '.Government of India,
sanctioning the Scheme shall without any further aét, deed,
matter or thing stand transferred {6 and vested in and/or

“deemed to be transferred to and Qested in the Transferee
Cémpany at‘value.s appearing in the books of the Demerged
Undertaking of Transferor Company on a going concern

basis and in the 'followi;ﬂg manner:

{i) All statutory licenses, perrhissions, approvals; quotas
or consents held by the De’m‘erg_éd Undertaking of
Transferor Company shall stand Avestedv in or
transferred to thie Transferee Company as stated in

Annexurejl hereto without any further aét, deed, matter
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(iii)

or thing and shall be appropriately mutéted Iregistered
by the Appropriate ~Authoﬁtie's in favour of the

Transferee Company. The benefit ot all statutory and.

regulatory- permissions, licenses, consents, relating to

the Demerged Undertaking of Transferor Company
shall vest in and become available tc the Transferee

Company pursuant to this Scheme;

In respect of ali the movable assets owned: by the
Transferor Conipany in .relatibn' to the Demerged
Undertaking and the assets which :are otherwise
capable ‘of transfer by physical . delivery or
endorsement and delivery or-novation, including cash
on hand, __shall‘be so transferred to the Transferee
Company: and déemed to have been physically
handed over by physiéal delivery or by endorsement
and delivery, as the case may be, to the Transferee
Company to the end and int.e"vnt that t'h.e propérty and
benefit therein passes to the Transfe_r._ee Compéhy witﬁ
effect from-the.A;'Jpointed Date;

In respect of the movable.assets owned by the

Transferor Company in relation to the Demerged -

Undertaking, other than those mentioned in Clause
10.1 (ii) above, including actionable claims, sundry
debtors, outstanding loans, adyances; if any, with the
local and other Appropriate Authority, body corporate,
customers etc., the Transferee Company may issue
notices/intimations in such form as'the Transferee

Company may deem fit and proper stating that
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pursuant to the Secretary, Ministry  of Corporate
Affairs, Government of India having éanctioned this

Scheme, fhe'relevant aebt, advance or other asset be

Ipaid or’ mgae good or held on account of the

Tranlsf,eree Company, as the persoh"entitled thereto, to
the end énd intend that the rigﬁt of the Demerged
Undertaking of Transferor Company to recover o‘r
realize the same stands transferred to the Transferee
Compényv and that appropriate entries should be
passed in their respective books to record the

aforesaid changes;

The investments, if any, held by the Transferor
Company pertaining to the De_merged Undertaking in
physical certiﬁcato form will be tranéferred_ to the
Transferee Company by duly execufed transfer deeds.
The invlestments. held in dematerialized form will be
transferred to the Transferee Company by issuing
appropriate delivery instructions to the dépository
participant. with - whom the Transferor Company
pertaining to the Demerged 'Undert'aking has an

account. Such delivery and transfer shall be made on

a date mutually agreed upon between the respective 2

Boards of Transferor Company and the Transferee
Company; being a date after the sanctioh. of the
Scheme by the Secretary, Ministry of Corporate

Affairs, Government of India;

All Taxes of any nature, duties, cess, benefits or any

other like payments or deductions made by the
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Transferor ~ Company relatable to the Demerged
Undertaking'to any Appropriate Authorities such as

Income” Tax, Goods & Services lax or any TaX

“deduction / collection at source, relating to the period

after the Appointed Date up to the Effective Date shall
be deemed to have been on account of and for behalf
of the Transfereé Company and the Appropriate
Authorities shall be bound to transfer to the account of
and give credit for the same to the Transferee
Company upon the passing of the order on this
Scheme by the Secretary, Ministry. of Corporate
Affairs, Government of India;"

It is expressly clarified that upon the Scheme
becoming. effective all Taxes '.payable by the Transferor
Company relatable to the Demerged Undertaking from
the Appointed Date onwards shall be treated as the
Tax liabiliiy of the Tran_sferee Company. Similarly, all
credits from Tax deducted at source on income of the
Transferor Com'pany relatable to the Demerged
Undertaklng or obligation for deduction of Tax at
source on any payment made by or to be made by the
Transferor Company relatable to the Demerged v
Undertaklng shall be made or- deemed to have been
made and duly complled with if so made, by the
Transferee Company. Similarly, any advance Tax
payment reqwred to be paid by specified due dates in
the Tax laws in relation to the Demerged Undertaklng
of the T.ransfero_r Company shall also be deemed to

have been paid correctly if s0 paid, _by'the Transferee
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(vii) .

(viii)

Company. Accordingly, upon this Scheme becoming
effective, the Transferor Company is expressly

permitted to revise, and T'ransfe:ree Company is

_expressly permitted to file/ revise their respective Tax

returns and filings, for the perio'd commencing on and
from the Appointed Date, and to claim refunds/ credits,

pursuant to the provisions of this Scheme;

All debts; Iiabilitties (including contingent liabilities),
duties and obligations of every kind, nature and
description of the Transfer,orj ‘Company in relation to
the Demerged Undertaking shall st‘and'transferred or
deemed to have been transferred to the Transferee
Company as stated in Annexure li, without any further
act, deed matter or thing arid shall become the
liabilities and obligations of the Transferee Qompany
which shall undertake to meet, discharge and satisfy
the same and it shall not be’ necessary to obtain the
consent .of any third party or other person who is a
party to any contract or arrang‘emenf by virtue of which
such debts, .liabilities and obligations have arisen in

order to give effect to the provisions of this Clause;

Where any of the debt, liabilities (including corrtingent
liabilities), duties and obligation of the Transferdr
Company relating to the Demerged Undertaking as on
the Appointed Date, deemed to be transferred to the
Transferee Company have been discharged by the

Demerged Undertaking of the Transferor Company

after the Appointed Date and prior to the Effective

147



A ML T

T e eI T

T

Y

Pl

10.2

Date, such discharge shall be deemed to have been
for and on account of the Transferee Company and all
loans raléed and used and all liabilities énd obligations
Jincurred by the Transteror Company for the
operéﬁong.- of the Demerge"cj Undertaking after the
Appointed Delte and prior to the Effective Date shall be
dee‘med”t,o have _been‘_ raised,j used or incurred for and
on behalf of the Transfefe.e Company, shall also
without any. further act, deed, matter or thing shall
stand transferred to the Transferee Company which
shall become the liabilities -and obligations of the
Transferee Company which shall undertake to meet,
discharge and satisfy the same and it shall not be
necessary to obtain the consent of any third party or
other person who is a pé'rty to.- any contract or
arrangement by virtue of which sﬁch loans and
liabilities have arisen in order to give effect to the

provisions of this Clause;

The transfer and vesting of the Dem'erged Undertaking of the
Transferor Company as aforesaid- shall be subject to the
ekisting securities,' charges, - mortgages and. other
encumbrances, if any; ",subsisting ov\e,r'or in respect of the
assets and property or any part thereof relatable to the
Demerged Undedaking to the éxtént' such securities,
charges, mortgages, encumbrances are created to secure
the liabilities forming part of the Demerged Underﬁaking of

the Transferor Company.

__\
fﬁ
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CONSIDERATION:

In consideration of the transfer and vesting of the Demerged
Undertaking of the Trénsferor Company in fhe Transferee
Company in térms of the Scheme, the Transferee Company
shall  discharge consideration - to the Substantive
Shareholders .of the Transferor Company on proportionate

basis as on the Record Date in the following manner:

) the Transferee Company shall, without further
application, issue and allot to the Substantive
Shareholder(s) of thie Transferor Company, 435 Equity
Shares of the nominal value of INR 10/- (Rupees Ten
only) each, as determined in the share entitlement
ratio report given by the independent valuer in the
Transferee Company, credited as fully paid"up, for
every 10 Equity Shares of the nominal vélue_- of INR
10,000/- (Rupees Ten Thousand only) each fully paid
up held by them in the Transferor Company. For the

purpose of allotment referred to in this Clause,

fractional entitlements shall bé rounded-off to the next ~

higher whble number;

@)  the Equity Shares to be allotted by the Transferee
Company- under. this Scheme shall be hefeinaﬁer
referred to as “Equity Shares”. The Transferee

Company .shall issue and allot Equify Shares either in

physical form or de»materializchi form to the Substantive

-
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12.

Shareholders who hold Equity Shares of the Transferor
Company:in physical form or dematerialized form as on
the Recuid Dale. Provided that, for issue of ‘Equity-
_Shares In  dematerialized ~form, - the = Substantive
Shareholders shall be required to provide details of their
respective accounts with the depository participant and
such other confirmations, as may be required from time
to time. The Substantive Shareholders who fail to
provide such details shall be issued Equity Shares in

physical form unless otherwise communicated in writing

by such .Substa_ntive Shareholders on or before the i

Effective Date.

The Equity Shares shall rank pari bassu in all respects with
the existing Equity Shares of the Transferee Company.

- Approval of this . Scheme by the shareholders of the

Transferee Company “shall be deemed to be the due
compliance of Section 62 of the Actand other Applicable Laws
for the issue and allotment of Equity Shares by the Transferee

-Company.

ACCOUNTING TREAT‘MENTE

On the Scheme becomihg effective, the Transferor Company
and the Transferee Company shall écc':ount for the Scheme
in its books of account with effect from the Appointed Date in
accordance with the applicable Indian Accounting Standard
notified under the provisions of the Act.. Subject to the
aforesaid, the Tréngferor Conﬁ'pa.ny and Transferee Company

respectively and in compliance with Tax laws and/or other
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13.1

Applicable Laws, shall be entitled to make such corrections
and adjustments as may in theiriclapinio_n' be required for
ensuring consistent accounting policy or. whiCh may
othe:rwise be deemed ‘expedient by them in accounting for
the.purpose. of;-this ‘Scheme in the'respe(_:t.ive books of
account of the' Transferor Company and the Transferee
Company while complying with ‘the Indian "Accounting
Standards as applicable.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE:

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

(i)  The Transferor Company in relation to the Demerged
Undertaking, undertakes to preserve and carry on the
business, - with reasonable diligence and business
prudence and shall nof undertake financial
commitments or sell, transfer, alienate, :charge,
mortgage, encumber or othefwise deal with or dispose
of any undertaking or any part thereof without the prior

written consent of the Transferee Company;

@ii)  The Transferor Company in ’r_elation to the Demerged
Undertaking shall carry on and be deemed to have
carried on.all business and activities and shall stand
possessed of the assets, rigﬁts, titles and i’nte’"rests of
the Transferor Company ih relation to the Demerged

Undertaking for and on account of and in trust for the

Transferee Company;
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(i)  All profits, and cash acc’ruiné to or losses arising or

(iv)

™

incurred (including the effect of Taxes, if any,)by the

.Transfero‘r Company in relation to the Demerged

Underték_ing shall for all purposes be treated as the
profits and cash or losses (including the effect of

Taxes, if any,) of the Transferee Company;

All Taxe§ .payable by th'é Transferor Company,
accruing and - relating to the operations 8 of the
Demerged Undertaking from the' Appointed Date
onwards, ineluding but not limited to advance Tax
payments, Tax deducted at source, any refunds,
credits or claims shall for all purposes be treated as
Taxes, advance Tax payments, Tax deducted at
source, any refunds, credits or claims' of the
Transferee Com[:;any. Accordingly, upon this Scheme
becoming effective, the Tran’éferor Company and the
Transferee Company are expressly permitted to revise
and file their respective Tax returns (including Tax
deducted ' at source ceﬁifibates)’ for the. period

commencing on-and from the Appointed Date and

claim ref_u"nds or credits pursiant to the provisions of

this Scheme.

Al accretions ‘and depletions to the Transferor
Company . in relation to the Demerged Undertaking

shall be for and on account of the Transferee

Company.
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13.2 Any of the rights, powers, authorities, privileges, attached,
related or pertaining to or exercised by the Transferor
Company in relation to the Demerged Undertaking vshall be
deemed to have been exercised byf the Traniéferor Company

for and on behalf of and in 'trtist as an agent of the

Transferee Company. Similarl'y, any'of the obligations, duties
and commitments  attached, relating to or pertainin_g to the
Demerged Undertaking of the Transferor Company that have

been undertaken or discharged by the Transferor Company

e

shall be deemed to have been undertaken for. and on behalf
of and in trust as an agent of the Transferee Company. '

- 14. EMPLOYEES OF THE TRANSFEROR COMPANY IN
RELATION TO THE DEMERGED UNDERTAKING: -

i

14.1 On the Scheme becorﬁing effective, all staff, workmen and

employees of the Transferor Company who are exclusively
or substantially ‘engaged in or in relation to the Demerged
Undertaking |n ‘service as on the Effective' Date shall be
deemed to have become staff, workmen and employees of
the Transferee 'Cdmpany, with effect from the Appointed
Date (or from the date of their app"ointment if the same be
after the Apboint‘ed Date) without any break, discontinuance ~
or interruption in their service and on the basis of continuity
e of service and the terms and conditions of their efnployment
with the Transferee Company shall not be less favourable
than those applicable to them with reference to the
Transferor - Company in relation to the Demerged

Undertaking on the Eﬁectiv,ejDate.:; Any question that may

arise as to whether any staff, workmen or employees, belong
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to or does not belong to the Transférof Company iﬁ" relation
to the Demerged Undertaklng shall be decnded by the
Committee of Settlement

In so far as the existing Funds created by and for the

-employees of the Transferor Company in relation to the

Demerged 'Undertaking, the Funds and such : of the
investments made by the Funds which pertaihs/relates to the
employees of the Transferor Company in relation to the
Demerged Underteking shall be traﬁsferred to the Transferee
Company and shall be held for their benefit pursuanit to this
Scheme in the manner provided hereinafter. The Funds
shall, subjectl to the necessary approvals and permissions
and at the discretion of the Transferee Company, either be
continued as separate 'FLlnds of the Transferee Company for
the benefit of.the employees of the Transferor Company in
relation to the Demerged Undertaking or be transferred to
and merged with other similar funds, if any, of the T'ré,nsferee
Company. In the event that the Transferee Compapy does
not have its own funds in respect ef any of the above, the

‘Transferee Company may, subject to necessary approvals

and permissions, continue to contribute to the relevant Funds
of the Transferor Company in relation to the Demerged
Undertaking, until such_ time that the Transferee Company
created its own fund, at which time the funds and the
investments and contributions pertaining to the employees of
the Transferor Company in relation to the Demerged
Undertaking shall be transferred to;'the funds Created by the
Transferee Company. It is clariﬁed ‘that the services of the

staff, workmen and employees of the Transferor Company in

L
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relation to the Demerged Undertéking, will be treated as

having been continuous for the purpose of the ‘said Fﬂnd(s).

14.3 In sO far as the existing funds c.réat_ed‘by the Transferor
Company for the-employees of the Remaining Undertaking of
the Transferor Company are conceriied, the same shall
continue in accordance with the provisions thereof and such
funds shall be held for the benefit of the employees of the
Remaining Undertaking of the Transferor Company.

156. LEGAL PROCEEDINGS:

- 15.1 All legal proceedings of Whatsoe\'(er'.nature by or against the
Transferor Company in relation to the Demerged

Undertaking pending and/or arising including those staled in

Annexure Il hereto on or after the Appointéd Date shall not

abate or be discontinued or be .in any way prejudicially

affebted by reason of tlhe Scheme f)r by anything cdhtajned

“in this Scheme but shall be continued and enforced by or

against the Transferee Company in the rﬁar‘mer and to the

same extent as would or might have been continued and

enforced by cjr against the Transferor Oom'pany in relation to

the Demerged Undertaking. St Y v

.~ 152 After the Appointed Date; if any legal proceedings are taken
against the Transferor Company in relation to the Demerged
Undertaking, it shall defend the same at the cost of the
Transferee Company and fhe Transferee Company shall

reimburse and 'inde.r'nnify the Transferor Company against all
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liabilities and obligations incurred by the Transferor Company
in relation to the Demerged Undertaklng in respect thereof.

ilSs8 The Transferee: Company undertakes to have all legal or
other proceedings initiated by or: agalnst the Transferor
Company in relation to. the. ,Demerged Und_ertakmg
transferred into .its name and to have' the same continued,
prosecuted and enforced by or. agamst the Transferee
Company, to the exclusion of the Transferor Company in
relation to the Demerged Undertakmg

16. CONTRACTS,  DEEDS, . BoNDs AND  OTHER
-~ INSTRUMENTS: |

16.1 Upon the coming into effect of this Scher-ne and subject to
the provisions of this Scheme, all Contraots, deeds; bonds,
agreements, schemes, arrangements and other instruments;
whether pertaining to immovable properties or otherwise of
whatsoever nature to which the Transferor Company in
relation to the Demerged Undertaklng is a party or to the
benefit of which the Demerged Undertaklng of the Transferor
Company may be eligible, and whlch are subsisting or have

-

» effect immediately before the Effective Date including those
stated in Annexure 1 h'ereto, shall continue in full force and
e effect, on or against or in favour of, as the case may. be, the
Transferee Company and may be enforced as fully and
effectually as- if instead of the Transferor Company the
Transferee Company had been a party or beneficiary or

oblige thereto or thereunder.
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16.2 For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that upon thé'cominé
into effect - of this Scheme, all Licenses, consents,
permissions, certificates, clearances, authorities, power of
attofney given by, issued to or executéd; in favour of the
Transferor Company in relation to the Demerged
Undertaking including those stated in Annexure | hereto shall
stand transferred to the Transferee Company; as if the same
were originally given by, issued to or executed in favour of
the Transferee Company and the Transferee Company shall
be bound by the ferms thereof, the obligations and duties
thereunder and the right and benefits under the same shall

~ be available to the Transferee C(')_mpany. The Transferee
Company shall make applications and do all such'acts or
things which ma_-y be necessary to obtain relevant approvals
from the Appropriate Authorities as may be necessary in this
behalf.

16.3 It is clarified that if any assets (estates, claims, righ{s, titles,
interests in or authorities relating to such ,a'ssets)'; or any
contracts, deeds, bonds, égreements, schemes,
arfangements or other instruments of whatsoever: nature

~ which the Transferor Company in relation to the Demerged

.

Undertaking owns or is a party to and which cannot be
e transferred to the Transferee 'C'c.)mpan_y_ for any’ reason
whatsoever, the Transferor Compar’fy shall ho]d such assets
or contracts, deeds, bonds, agreements, schemes,
arrangements or other instruments ‘of whatsoever nature in

trust for the benefit of the Transferee Company insofar as it

8oL
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is permissible so to do, till such time ‘as the transfer is
effected.

17. REMAINING UNDERTAKING:

17.1 The Remaining Undertaking and alt the assets, liabilities and
obligations pertaining thereto shall continue to belong to and

remain vested in and be managed by the Transferor
Company. '

17.2 Al legal, Tax and/or other proceedlngs by or agalnst the

Transferor Company under any Appllcable Laws, whether
] ~ pending on the Appomted Date or Wthh may be lnstltuted at
any time thereafter - ~and relatlng to ‘the Remamlng
Undertaking of the Transferor Company (including those
relating to any property, right, power, liability, obhgatlon or
duty of the Transferor Company i In respect of the Remaining
Undertaking) shall be continued and enforced against the
} Transferor Company. :

| 1.7:3. :1f: proceedmgs are taken against the Transferee Company in
' respect of matters referred to in Clause 17.2 above relatlng

-

< to the Remalnlng Undertaklng, the Transferee Companv
! shall defend the same in accordance with the adwce of the
e Transferor Comparjy and at the cost of the Transferor
{ Company and the Transferor Company shall rermburse and

indemnify the Transferee Company - agalnst all habllltles and
- obligations mcurred by the Transferee Company in respect
thereof.
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17.4  With effect from the Appointed Date and up to and including
the Effective Date: S "

(i) The;- Transferor Company shall carryon and be deemed to
have been carrying on all businesses‘and activities relating

to the Remaining Undertaking for and on its own behalf;

(i) Al profits accruing to the Transferor Comp.any thereon or
losses arising_of, incurred by it (including the effect of Taxes if
any) relating.'to thneRe'ma:ining Undertaking shall, for all
purposes, be treated as the proﬁfs- or losses, as the case
may be, of the Transferor Company; and

(i) 'All assets and properties acquilred by the . Transferor

Company in relation to the Remaining Undertaking on and

_after the Appointed Date shall belong to and continue to
remain vested in the Transferor Company.

18.  SAVING OF CONCLUDED TRANSACTIONS:

The ftransfer and vesting of the assets, liabilities and
obligations pertaining/relating to the Transferor Company in
relation to the Demerged Undertaking, pursuant: to this ~

Scheme, and the continuance of. the proceedings by or

_ s against the Transferee Company thereof shall not affect any
;i transactions or' proceedings already completed by the
] ! o
i Transferor Company in relation to the Demerged

Undertaking, on and after the Appdihted Date to the end and
intent that the Transferee Company accepts all acts, deeds
and things done and executed by and/or on behalf of the

R S,

A B P e e e L S v e e e
[
[/
1
\




180

Transferor ' Company in relation to. the Demerged
Und_ertaking, as acts, deeds and things done’ and executed
by and un behalf of the Transferee Company. '

Pl
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19.

19.1

19.2

PART IV

MISCELLANEOUS AND  GENERAL ' TERMS &
CONDITIONS:

APPLICATION ' TO THE SECRETARY, MINISTRY OF
CORPORATE AFFAIRS, GOVERNMENT OF INDIA:

The Transferor Company and th’e Transferee Company

being government companies within the meaning of Section

2 (45) of the Act, shall make all necessary applications under
Sections 230 to 232 of the Act to fhle Secretary, Ministry of
'Corporate Affairs, Government of ln.dia, as applicable and as
decided by the Board for seeking approval of the Scheme.

MODIFICATION OR AMENDMENTS TO THE. SCHEME:

The Transferor Company and the Transferee C_ompany

respectively may asseht from time:to 'timé on behalf of all
persons concerned*to any modificétions or améndments o}4
additions to this Scheme or to any conditions or limitations
which either the Boards or a comr’ni_tt‘e.'e(s) of the concerned
Board or the Committee of Setflement authorized in that
behalf by the concerned Board (hereinaffer referred to as the
“Delegates”) of the Transferor Company and the .Tran_sferee
Company may deem fit or which the Secretary, Ministry of
Corporate Affairs, Government of India ‘or any other

Appropriate Authorities under _.Applii's_a_ble Laws may deem fit

to approve of or impose and which the-Committee of

161
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Settlement may deem fit and to resolve all doubts or
difficulties that may arise for carrying out this Scheme and to
do and execute all acts, deeds matters and things necessary:~

tor brlnglng thls Scheme lnto effect-or to review the: posmon

relating to the satisfaction of the condltlons to this Scheme

S PP T A T T R = VY

and if necessa‘ry,‘to waive any bf those (to the extent
permissible under Applicable Laws) for brlnglng this Scheme
into effect.

T

(i) Inthe event that the Transferbr Company and the Transferee
Company may find any of the modifications or conditions
which may be imposed' by the Secretary, Min_istry of

e T e e s S — s

‘«-*' Corporate Affairs, Government of India ‘or any other

Appropriate Authorities unacceptable or unworkable for any

=e= =

reason whatsoever, the Transferor Company and the
Transferee Company may jointly agree to wilhdraw the
| Scheme. The aforesaid powers of the Transferor Company

and the Transferee Company respectively may be exercised

by the Delegates of the respective companies.

(i) For the purpose of giving effect to'_' this Scheme or to any
medifications or amendments thereof or additions thereto the

LA

~ Transferor - Company = and  the . Transferee Company
- respectively or their respective 'Del_egates'incilud’ing the

ot Committee of Settlement may give and are authorized to
determine and give all such directions as may be necessary

including directions for settling or removing any question of

doubt or difficulty that may arise and such determination or

directions, as the case may be, shall be binding on all the
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parties, in the same manner as if the same were specifically
incorporated in this Scheme.

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

The Scheme being approved by the requisite majority in

humber and value of the various class of shareholders and/or

 creditors (where applicable) of the Transferor Company and

the Transferee Company respectively and any dispensation
for . convening and holding of the meetihgs' of the
shareholders and/or creditors having been granted, as may

be directed by the Secretary, Ministry of Corporate’ Affairs,
Government of India, as applicable; '

The Scheme being sanctioned by the Secretary, Ministry of
Corporate Affairs, Government of India under Sections 230
{0 232 of the Act; .

Certified copies ‘of the orders of the Secfetary, Ministry of
Corporate Affairs, Government of India;, as ap_.plicabl_e

sanctioning the Scheme being filed with the jurisdictional ~

‘Registrar of Companies by the Transferor Company and the

Transferee Company respectively_: ’

The requisite consent, approval :or permission : of any
Appropriate Authorities which by Applicable Laws may be

necessary for the implémentation of this Scheme;
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(v) The provisions -contained in this Scheme are inextricably
inter-linked With the other provisions and the ‘Scheme
constitutes an Integral whole. he Scheme would be given
effept only if is approved in its. e}jtirety unless specifically
agreed otherwise by the Board or cdmmit_tée"of person(s) cr
Committee of Settlement of the Transferor Company and the
Transferee Company. ' A

19.4 SCHEME BECOMING -EFFECTIVE:

Upon the sanction of this Scheme and upon this Scheme
becoming effective with effect frqm;the Appointed Ijate, the
demerger of Demerged Undertaking of the Transferor
Company into the Transferee Company on a going:concern
basis in accordance with this Schéme shall be deemed to

‘have occurred. .
19.5 'REVOCATION AND SEVERABILIT_Y:

() In the event of any of thg said sanctions and approvals
referred to in Clause 19.3 not_'being_:obtai'ne.d and/or
complied with and/or satisfied and/or this Scheme not being
sanctioned by the  Secretary, Ministry of Corpoiate Affairs-_, v
Government of India or such other Appropriate Authority
and/or order(s) not being passed as aforesaid, this 'Scheme

shall stand revoked, cancelled and be of no effect.

(i) In the event of revocation under Clause 19.5 (i) above, no
rights and liabilities whatsoever shall accrue to or be incurred

inter se to the Transferor Company and the Transferee

T TR 2 S 4 T T T 3 T 7 O e e — r— o —— e e g e e
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Company, their respective shareholders or creditors or
employees or any other person cor)'cerned. Séve and except
in respect of any act or deed doneé prior thereto as is
conge:mplated hereunde'r or as to any right, liability or

obligation which has arisen or accrued pursuant thereto and

‘which shall be governed and be preserved or worked out in

accordance with the Applicable Laws.

If any part of this Scheme hereof is invalid or ruled illegal by
the Secretary, Ministry of Corporate Affairs, Government of

India or unenforceable under present or future Applicablé

Laws, then it is the intention of the parties that such part shall

be severable from the remainder of the Scheme and the
Scheme shall not be affected thereby, unless the deletion of

such part shall cause this Scheme to become materially

adverse to any party, in which case the parties shall attempt

to bring about a meaodification in.'the Schérﬁe, as will best
preserve for the parties the benefits and obligations of the

Scheme, including but not limited to such part(s).

The Transferor Company and the Transferee Company
collectively or the Committee of Settlement shall be at liberty
to withdraw from this Scheme at their full and absolute
discretion or in a case any condition or alteration imposed by
Secretary, Ministry of Corporate Affairs, deernmentxof India
or any other Appropriate Authority is not on terms acceptable

to them.

b
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19.6

19.7

COSTS, CHARGES AND EXPENSES:

All ;:osts, charges, expenses, 'i'aX,es- including preliminary
expenses, stamp duty and registration fee of any deed,
document, instrument or Secretary;- Ministry of Corporate
Affairs, Government of India's order'incIUding this Scheme or
in relation to or in connection with negotiations ‘leading upto
the Scheme and all other expenses, if any, arising out of or
incurred in carrying out and implementing of the terms and
conditions or provisions of this Scheme and incidental
thereto shall be initially borne by the Transferor Company
and the same shall be due and reimbursed by the Transferee
Company to the Transferor Company after the Effective
Date.

DISPUTE RESOLUTION AND JURISDICTION:

All questions, issues, disputes and differénc"es of any kind
whatsoever which may arise. between the Transferor
Cémpany and the Transferee Cc’>mp§ny and/or any of their
shareholders, diréctors_, creditors, ;émploye_és and/or any *
other person concerned, wheth,ér claiming tol be a
shareholder, director, creditor or employee or otherwise
and/or inter-se . between any of the persons mentioned
above, whether arising out of or in connection with or arising
out of or relating to this Scheme ghd/or its implementation

(‘Dispute”), shall if not amicably resolved between the

barties within a period of 30 (thirty) days, shall be referred to




T e S LT S e e S S

et

= LTS

167

the Committee of Settlement. If the Committee of Settlement
is unable to resolve and settle the Dispute within 90”:._' (ninety)
calendar days atter the Dispute has been Teferred to such
Corpmittee of Settlement, the pariies_ to'the Dispute shall
serve a written notice to the other party-that the Committee of
Settlement is unable to resolve and settle the Dispute and

the Dispute shall be referred to arbitration in accordance with
the terms mentioned below.

(i) Subject to the aforesaid Clause, the Dispute shall be referred
to and finally resolved by the Sole-Arbitrator. in accordance
with the provisions of Arbitration a_n:d Congciliation Act, 1996
as amended and re-enacted from’ time to time. The Sole
Arbitrator shall be a retired Judge of the Supreme Court of
India or state High Court, as the case may be, depending on
the nature and materiality of the Dispute.

(i) The Arbitrator,s'hall be mutually appointed by the parties in
accordance with the Arbitration and.Conciliation Act, 1996 aé
amended and re-enacted frdm time to time. The Arbitration
proceedings shall be conducted at New Delhi in" English
language in accordance with Indian Laws (both substantive
and procedu-ral) ‘under the Arbitration .and Conciliation Act, "

1996 as amended and re-enacted from time to time.

(iv) The Arbitration proceedings and the Award made thereunder
shall be subject to and be filed only before the courts having

exclusive territorial jurisdiction over New Delhi.
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(v) The parties to the Disbute shall further agre'e.'that ia'll costs-
and expenses of arbitration shall be borfne by the parties in
equal proporﬁor@'. ‘

i
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PAWAN HANS LIMITED
CORPORATE OFFICE
INTER OFFICE MEMO
FROM : JGM (C) & Head (RH) : A0 : Co. Secy
REFE : PHL/RH/Misc/2019-20 CC:.GM (NR) / ED(Tech)
DATE : 01/05/2019 : : e

Sub: List of licenses/ approvals pertaining to Rohini Heliport

Ref. Meeting held on 08/04/2019 at MoCA and MoM issued vide letter no
30020/12/2017-GA-MOCA dt 16/04/2019

The list of licenses / approvals pertaining to Rohini Heliport have been hereby
attached as under:-

|
Sr [Nature of licenses /| lssuing Authority Romarks i

no | approval _ . - i
1 | Heliport license for public | DGCA, Govt. of India . | Validity of license was up
b use day VFR operation B | to 22/02/2019 and the

(license no - ' |same is presently under
AL(H)Y/public/001 ‘renewal.

2, | Security clearance BCAS, Gout. of India Issued vide letter no
- CAS-3(45)/2002/Div-
| USecurity  vetting(Rohini
Heliport)-85151 - dt
. | 23/12/2016 .
3. | Security clearance MHA, Govt..of India | Issued vide letter no
: | 11/20034/143/2016-1S-1I
dt 20/07/2016 . "
4. | ATM & CFFR facility MoCA, Govt of India | Issued vide letter no AV-
' 30020/15/2016-GA  dt
1 27/09/2017. AAl to
| provide free services fill
1 heliport is leased to AAl
for O&M
5. | Approval of energization Central Electricity | Issued vide letter no
Authority,- Ministry of | NRIO/Misc-282/Pawan
Power, Govt of India  *| Hans/Delhi/16/1099  dt
_ . 12/08/2016 ;
6. | Environmental Clearance | MoEF, Govt of India Issued vide letter no
1 F.No. 10-20/2010-1A.111 dt
31/10/2011 ;

Enclosures: Copies of the licenses / approvals as above.
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CIVIL AVIATTON DEPARTDMANT

OFFICE OF THE
DIRECTOR GENERAL OF CIVIL AVIATION
OPP. SAFDARIUNG AIRPORT, NEW DELHI ~ 116003,

TELEFA_)(I;;Z';);;;—FZZB';SSOMB - Reference No.: AT AV.20027/02/2008-AL
R ) \ Dated: . e <2 24:08.2017
M/s Pawan Hans Limited, : :

Rohini Heliport,

Sector-36, Rohini,

Delhi-110085. |

ajbiz Sing_ h-_Sah-a_gan :-R'Q_'t'&.-:.- Tea
Sub: Heliport License of Rohini Helipoxt,

e {Kind Attn: GP, GAPT.

o Reference is invited to your office letier 'n_o'.' P,HI-/,CEVRHQG dated ’16.08.2617 on
” subject matter. - } .

Enclosed please fird the Heliport. License Ng AL (H)/Public/001 fof‘_r‘-‘a. —pjefiod o-i One
Year and Six months i.e. 28.08.2017 to 22.02.2018 for public use in day VFR gperations in

respect of Rohini Heliport, under ternis and conditions as mentioned in Annexure-1
attached with license. ‘ - :

You are strictly advised to submit the;dopuments_aésociate'd with Ilz',cg,r_i_se conditions -

within one month and to notify status of l_i:Censipg-quéz}ippr_t to AlS-as per CAR Section 4
Series B Part 1. S L ;

O g o 20 01 | O S0e 1 | G e s

Kindly acknowledge receipt of this léfter. A

el
(Manoj’

T

' Deputy Director of Operations (Aero, Stds.)
N “ for Director Genera) of Civil Aviation

Encl: Original License, Annexure- I & II
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e & GOMERN’MEN.T OF INDIA _
OFFICE OF THE DI’R—-E:C'_.TOR: GENERAL OF CIVIL AVIATION
DGCA COMPLEX, OPP. SAFDARJUNG AIRPORT, NEW DELHI-110 003

File No. AV.20027/02/2008-AL
License No. AL(H)/PUBLIC/001

HELIPORT LICENSE — PUBLIC USE

Pawan Hans Limited

(Name of License holder)
- Por.

-

. ROBINLHELIPORT
(lame of Helipor)

Latitude 28° 45" 08 . 84" N, - Longitude_077° 03' 30.74" E wess:

The details of the heliport as containied inits Heliport Manual.
~* This license-authiorizes tha licenss the heliy _ e of landin
and departure for pub use by ajrcra Iring specifications of runwey and associated:
fadlities equal to or less than those: indicated:
conditions as contained in schedule-| and for

. period'as shown in Sghedule-1l hereto,

or conditions:may be imposed, if any violation of-tt provisions-of the Aireraft Act 1984,

rules or of the limitations.or conditions as in schedule-l are observed.
This Heliport License is not transterable:

Date.of issue 23 February. 2017

The Director General of Civil Aviation; in exercise of the ;jowers,un_dar Rule 78 of
the Aircraft Rules, 1937 ‘delegated vide S.0. No, 727 (E) dated the 4™ October, 1994, |
1 hereby grants license to, k A i

o fo.use the heliport aéeregular place oflanding | &
Ints Heliport- Manual, subject to the'|
Thie license is liable to be suspended/ moditied! withdrawn/ and/or anylititations |

Aircraft Rules 1937, or'any orders/ directions/ req Irements issued under the said Act, |

New Delhi DIRECTOR ‘GENERAL OF CIVIL AVIATION

=i




172

License:.No. AL (H) /Public/001
SCHEDULE-I

GENERAL CONDITIONS -

- The Licensee shall ensure that heliport facilities, equipment, services and procedures are
operated and / or maintained properly and efficiently in accordance with the Heliport Manual

_ submitted to DGCA, the applicable standards set out in the CAR and conditions specified In
this license., : : ‘

. The Licensee shall ensure that the copies of the heliport manual accepted by DGCA are
always kept complete.and current. ‘The Licensee shall-ensure that each member of the

- heliport operating staff is aware of the contents of the every part of the heliport manual
refevant to his duties and undertakes them in conformity with the relevant provisions of the
heliport manual. ' ' : :

The Licensee shall ensure that an aquUate_humber of qualiﬁed and skilled personnel are
employed to perform all critical activities for the operation and maintenance of its heliport,
and that a programme to upgrade the:competency for the personnel is in place.

The Licensee shall notify to the operating crew’and/or-agency responsible for Aeronautical
Information Services or the relevant:air traffic control unit immediately of any obstacles,
obstructions or hazards, change in level of service at the heliport ‘as' set out in any
publication by the aeronautical iriformation services or variation from the Standards; closure
of the movement area of the heliport; significant chiange in heliport facility or the: physical
layout of the heliport; and any other condition that could affect aviation safety at the heliport
and against which precautions are warranted. R -

The Licensee shall notify the agency responsible for Aeronautical Information Services -of
any change to any heliport facility or equipment or level of service at the heliport which has
been planned in advance and which is likely to affect the -accuracy of the information
contained in any publication by thé agency before effecting the change. :

The licensee shall be responsible to ensure that all security arrangements étipula_ted from
time to time by the Bureau of Civil Aviation Security forthe heliport are complied with.

G2

When so demanded by an officer duly authorized under the Aircraft -Rules, 19:3?’. this
license together with copies of the-application; report;- plan and other relevant documents
shatf be produced for inspection. . s

The licensee shall be responsible for payment to the concerned authorities of all applicable
charges pertaining to the services provided by such authorities -in connection with the
heliport operation such as water-supply; electricity supply, telephone lines ete,

9.
10.

Licensee shall maintain record of all aircraft landing at and taking-off from the heliport.

CNS-ATM shall be provided by AAI as indicated in the application. The Licensee shall also
ensure that appropriate air traffic services are avallable to ensure the safety of aircraft in the
_.airspace associated with heliport, and"that proper coordination: with the agencles
responsible for aeronautical information services, mateorological services, security and
other areas related to safety are establistied; - ’

The heliport shall at all reasonable times be open to use by any aircraft in the service of the
Central Government. — ' :

Py

1,

12.
services/facilities, etc. are not degraded: below the notified level.
13. . :
relevant enclosures and fee, at least 3 months before expiry of license to the Director
General Civil Aviation. The license may be renewed if DGCA ‘Is satisfied that all
requirements have been fulfilled. : : ' )

Other requirements of Central Go(/ernmenf and S;a‘te Government as applicable shall be

complied with.
@Mﬁ_f_

14.

‘.
AOPOR

y{‘a/"}"f"'““"“f?"\
(!-"«i:' NEW DEL gy

A
o
WL
¥ W=
=\ = J
N At
\'\ o i .',’f’
S 8
ST

S

The licensee shall ensure that during the validity of the license the capability of the '

The license is to submit the application for renewal in prescribed proforma along with _
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License No. AL(H)/Public/001
_ SCHEDULE-II
VALIDITY OF THE LICENSE

' Rohini Heliport, New Delhi "
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Llcense No. AL(H)IPubllc/001 k
16.  The hweliport Is iicensed tor use in H——R—(-Au-weather) ! \FR ( Day) conditions.
: _ - ;
16,  Any nthPr conditions’
i) Provisional license 1ssued for Six months action requlred to be complcted
By the hcensee for conslderatwns of extensmn of hcense Valldlty are comamed in
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_.{_\_nﬁ‘éxura to SI. No. 16.of General Conditiéns of license.

License No. AL(H)/Rublic/001

Annexure —

Actions required to be completed by ihg licensee. for cbné,lderation of

months -

extension of license "validity beyond 'th_e4 provisional validity period of 6

1.

Approach for FATO 12 shall not be permitted due to existence of HT lines in
the approach funnel. : ; k

Quarterly progress report to blé submitted in respect of observations for which
the time frame has. been indicated in the Action Taken report submitted in

respect of Rohini Heliport, New Delhi.

The Heliport Operator should possess the updated 1zohing m'.z_-ip indicating
Obstacle Limitation Surfaces for regulating the obstacles by the designated
officials at the Heliport. . '

To develop operating procedure for all the activities refquired'to be performed
for ‘operations and maintenance of the heliport and" carry out the: safety
assessment of the same, ‘ '

SMS implementation plan at the heliport is required to be prepared and

implemented in phased manner and progress shall be intimated to licensing
authotity. : :
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No.: CAS- 3(45);’200‘7:’1’.31\.r 1/Segurity Vetting(Rohini Hehport) 85151
i W [ Government of India

(rm ﬁmm W) [/ (Mmmtry of Civil Avmtmn)
R fame FR&TI =53 / ‘Bureau of Civil Av1at10n Secunty
aw’ dg, g9R 9%, SEug e, sva [ A7 ng -1, 11, 1'!1 Janpath Bhawan,
; '—lﬁ feet-110001" / Janpath, New Delhi-110 001
L Dated: 23/ 123‘2{] 16 . ih

To - '
The Regional Director
BCAS Delhi Region
Maliipalpur
New Delhi.

Subject: Security vetting survey of Rohini Heliport, Rokiini, New Delhii - Regarding,

Sir, . .
Please refér to mspectlon report of the Standing Comlmttee received by this office vlde
your letter No. llNRfRDCOS/bA-Ranm Hehport/ZOlo ‘dated 08/09/2016 on the subjcct matter.

2 I am directed to convey the In-print:iple sgcuntyuclearance of Rohini Heliport subject to
the following conditions: . '

)] The mspectmn Committee has recommended requlremcnt/mstallauon of

- mIrastmctural equipment duririg ifs inspection on 08/09/2016 which to be installed
at fhe earliest. PDC may be communicated to this-Hq.

()  ATC and Car Parking area are required to be properly segregated.-

(i) ETD is to be installed.

(iv) DFMD is to be mstalled at the entry gate of the Terminal Building.

(v)  Cooling Pitis to be, constructed as per BCAS specification.

(vi)  Shelter/canopy should be constructed before operatmn at main eniry gate and at

' vehicle entry gate. - '

—~{vii) Height of watch towers to be enhaniced as per BCAS spec1ﬁcanon and
(viii) Penmeter Tntrusmn Detection System (PIDS) is to be 1nstalled

STRRP—
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3. I terms of Rule 5 (8), read with Rule 9 and other provisions of the Aircraft (Seciity)
Rules 2011, fipal security clearance will be accorded only after compliance of the above
observations, RD, BCAS Delhi may review: the security a.rrangerqﬁgnisafte.r three months and
submit réport: C s ' ' : '

&

- Yours faithfully;

O - - . (Mathai P. U,)
. Sy : : ‘Dy. Director (Policy)
Ph. Ne. 011-23731721

Copx tor -
N3 .Mcg;gsz;_rfsaﬁsh_chandez, Under Seeretary), R.G. Bhawan, New Delhi .

2. ANI(Dicector Seciuity), R.G, Bhawan, New Delhi. :
\}/ghnRajblr Singh, Head Rohini Heliport, Rohini, New Delhi.,

O

-
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AV- 30020/10/2015 GA(79422)
Government of'India
Ministry of Civil. Aviation

Hokk
‘B'Bloclk, R: G. Bhawan,
S. | Airport, New Delhi~ 3

’ Date: 22.07.2016
To, "
The Director General,

Diréctorate General of Civil Aviation,
Opposite, S. |, Airport New Delhi- 3

Subject: Security Clearance of MBA in respect of Rohlm Helxport by M/s
Pawan Hans Limited -reg.

Madam,

I am directed to forward herewith a copy of MHA's OM No
11/20034 /1 4’3/2016 1S-11" dated 20,07.2016 on the above subject vide which
MHA has conveyed security clearance in réspect of Rohmt Heliport at Sectior 36,
Delhi with appropriate precautions contained therein. DGCA is requested to take
further necessary actjon in this regard. - o-

Yours faithfully,

(U. K. Bhardwa])

Under Secretary to the Govt. of India
Tele 011-24610359

Enclosures: As above : .

Copy to:

The Chairman and Managing DxrecLor Paw:m Hans Limited, C-14, Sector - 1,
Noida, UP

L o o S e
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\ i
SECRET
@ ' .
e No.[1/20034/1 43/2016-18-11

Government of India
Ministry of Home A (Tairs
[5-T Division (1S-1T Desk) . :

Notth Block, New Delhi
- Dated: 20" July, 2016

OFFICE MEMORANDUM

Subject: Seeurity elearance of MITA in respeet of Rohini Heliport by M/s
Pawan Hans Limited-regardipg, ' ' L :

The undersipned is directed to refer (o Ministey of Civil Aviations OM
- No. /\V.."SUUEU:’JUKZUIS-Gf\-MU(f'A[?‘MEZJ dated 08.06.2016 and o convey
security clearance in respect of proposed heliport i.c. Rohini Helipoit at Sector
36, Delhi and its operation by M/s Pawan [ fans Limited. '
2, However, appropriate precadtions ma.y be taken (o ensure that auidelines
regarding prohibited areas ol “No Fly Zone” (VIP<89) are not violated, The
» Heliport would require deployment of security jersonnel on regular Liternal
Security pattern and SPG/Dethi Police may also be consulted in this regard,

! . _‘
b S

b g

(R.N. gngh}
Under Secretary 1o the Govt. of [ndia

3 Py Shei U.K. Bhardway.

T Under Secretary, - . - - ' ; P <k} oﬂ A,
O - DR ;

Ministry of Civil Aviation,

B Block, R.G. Bhawan, C/O C}y
Safdarjung Ajrport, ' -

New Delhi T
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o L -

AV.30020/15/2016-GA
Government of India
Ministry of Civil Aviation
“B" Block, R.G.Bhawan,
Safdarjung-Airport,
New Delhi - 110003,

. ' Date: 27.09.2017

To,

Dr. Guruprasad Mohapatra
Chairman; AAI,
Safdarjung Airport,

New Delhi - 03

Sub: Provusnonmg of CNS/ATM and CFFR facmtles at Rohini
Heliport Sector-36, Delhi - reg.

Sir; o -
| am directed to refer to this:Ministry’s letter of even number dated
16.08.2016 (Copy enclosed) on the above subject and to say that
demerger of Rohini Heliport has been recommended as the way.
forward for hiving off Rohini Heliport from the disinvestment process of
Pawan Hans Limited and post demerger, Rohini Helipart would be
leased by the demerged entity to AAI for O&M. Under these changed
circumstances. AAl is requested to extend/continue the support for the
ATM and CFFR facilities at the Rohini Heliport, Sector - 36 Delhi, free
of cost, until Rohini airport is leased to AAl for O&M.

2. This has the approval of Secre‘ta‘ry (CA)

Yours smcerely

b

(Rubina Ali)
Joint Sgcretary

Copy for information! . " t-T\‘:'i ?
CMD, PHL )
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~ Dafed: 12-08-2016

] .
Approval for Tnergisation

[Under Reg ulation 43 of CIIA (Measures relating to Safety -';1_nd Electric-Supply)
' » chti_l’ft_ii’d:is,-ZﬂlG (ssa’mgndt:d}] . :

Electrical Installation: 5 ! _ . ) ; ' &

‘:ﬁl‘edrical Ap_parat'us:;..-. As per details’given at Ar!ncxlzre::l. )

ﬁmp:c‘atcd by:- Director, RIOMN) &ndDy‘Dxrecmr,MO(N) CDA, New Delhi on 23.
Locaﬁo‘n:-:Itahi'niiﬂiélipo_;i, 1’awn:;l—larﬁszl.td;,.sdcl"b_f.'—ﬁﬁ. Rofiini, New Delhi.

Relerance: - 1. Online application No. « AL2016/01090 Dated: 11,07.2016
4. Our letter No. NRIO/Misc~ Paarans/Delhi/l E_J'-I'Datgd;27:07.2()16
3. Your letter HNo. P«a.watﬁ.'[lui §/C Gﬂi\'{@ﬂ?-'bmﬁ,_ ] Q8:2016

© Wil reforence to the abov 'fg]ﬁgr_o;v_glj- ﬁn&ér regulation 43 of CEA (Measums
relating to Safety and Blectric-Supply) R iilations, 2010 (as amended) is hereby aceorded

07.2016

forenerpisation 6t the eleetrical installal {ons 4 given al Annexure-l. I . 3
The consistent compliance of ‘elevant provisions of C-_EA_(Mcps_uﬁ relating to '

Suflety and Eleetric Supply) Regulations 2010 (as amended) shall be ensured fpr safety in

operalion and maintenance of the above dlectical installation. - [ g

from the date of this inspection uider regulation 30" of CEA (Measures relating 10 safety
and Electric Supply) Regulations, 2010 (as amended). This periodicity is gubject 1o change
by government notificatiot. : : .

Periodical ip‘s;ici:tian of the qb‘av&c}i_l’t_:gﬁﬁgql ingtallations shiall be due afier 02 years:

R
4]

\ i I
(Prakash Khichi) d !
. Deputy Director

Towm . . : _ i
Vgl’ri Vijay Kumay, Engineer In-Charge, f{ohinifﬂcl\iport, Pawan Hans Ltd, Sector-36,
Rolini, New Defhi. ) ‘ S

Copy for kind inforniation to:- Chief Engineer, CEl Division, CEA, New.De_lhi

9

o




List qf- eleeirical aquipments approved for énergisation at 110433 KV Substation,

Rohini Tieliport, T}.t:lrlﬂi

e

"TSF. No. of ; |

L

|8 | Deseription Make ~ * Rauipment | Dotail
I [ 1.7 panel (Incomer ) | Crompton | 69_'558V.G‘ i??_f;%l/};; /s Ar;
2 |HT p.l'm'el .(C.)utgc)i_hg) | Crompton 69I_559VG ig?;g‘;;‘;\nij r
3 |ur ;Qaﬁéi (bhté&ihg)’ + Cromipton 69560VG _ 22?3‘;‘/‘;‘1:;;?
4 Transformcrfl :Kir_loskhr : 13CJD683‘)3 I-IS':&O:KV,A .
5 | Transformer -2 VKirloskar | 13CID083/4 630 KVA
6 (DG Sudtiir ?:P:;;g;a’m . 1630 IFVA
7 D62 ) ol if]usﬁigszo |ssoxva
': s [pbs :Ifl ';s'uighir j ;?5?23:9%35 I:2oo-1<w.. -
9 | Main L.T Panel HiTen HB3/115/0313/1516 | 1200 Ahp

R — P—
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ANNEXURE' T

LIST OF RUNNING CONTRACTS AT ROHINI HELIPORT (As on 29" August 2019)

o

3

Sl. | Name of Agency | Name of work | Date of Valid Up '| Contract Value
No. (In Bricf) ‘Commencement | to (Per annum).in
' Rs.

1 | M/s OSS Air Hangar No.4 19 Dec.2016 30" Nov. 1.66 Crore
Management Leasé Rent 2019 including all Taxes
Services Pvt. Ltd. plus share of

revenue @2%

during 2™ year &

@3% during third

i . . year

2. | Vijaya Bank | ATM Lease 1% Jan.2017 31" 142,152/~ including
; Rent ; Dec.2031 all taxes

3. | MJs Cloudatix Biz | Snack Bar T1March 2017 | 28" Feb. |6,70,284/-

India Pvt. Ltd. Lease Rent 2022 ‘including all taxes

4 |'MisCyclops  * | Deployment of 57 March 2019 | 4" March *
Security & Allied | Six Security S 2020
Services Pvt. Ltd, | Guards : .

5 | M/s Smiths AMC of  X- |23 Dec.2017  |22™ 2,44,500/- + GST-
Detection Veecon | Ray Machine Dec.2022 | 15T Year
Systems Pvt Ltd. ; 2,64,216/- +GST-

2"° Year
2,87,322/- +GST-
370 year

*3,12,640/- +GST
4thYear

'3,40,387/- +GST-
6" Year

6 | M/s Everest House Keeping | 1% Sept.2019 31* Aug 47,01,861/-+GST
Facility & Maintenance | (Work Order 2020 :
Management Services issued)

| Services Pwvt. Ltd, ' .

7 | M/s Everest Horticulture 1% March 2017 207 8,80,000/-
Facility and Gardening : Feb.2020 including:all taxes
Management Service ] , ' '

Servites Pvt. Ltd. 2 | ;

& | M/s Blue Star Ltd. | Operation & | 27" Feb.2019" 26" '8,17,931/- +GST,

.| Maintenance Feb.2020 | -
Contract of .
HVAC System szl

9 | M/s Kent AMC of Water | 29" Jan.2018 28" 15000/- including
R.O.System Purifiers ' : Jan.2020 all taxes

10" | M/s Cummins AMC of 03 nos.. | 18" May 2019 17" May 1,67,529/-
Sales & Service DG Sets ‘ 12020 including GST
Pvt. Limited

Jso_

*Deployment of six security Guards under centralized contract awarded by HR & A

deptt., PHL(CO).

ot
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ANNEXURE llI- Transferred Liabilities of the Demerged
Undertaking

M/s Dineshohandré R. Agrawal Infracon Pvt. Ltd. (DRAIPL) filed
arbitration petition no. 472/2017 in the Hon’ble Deihi High Court
seeking appointment of nominee Arbitrator on account of failure of
PHL to appoint as per their notice of claim for arbitration dated
15.3.2017 of Rs. 18,86,76,880/- (nominating Shri Knshn_a ‘Kant as
its nominee arbitrator) in respect of coristruction work of Rohini
Heliport. However, the sald notice was withdrawn by the petitioner.
On 23.11.2017 the ngh Court ordered PHL to nominate its
nominee arbitrator, Accordlngly PHL had nominated Retd. Justice
J.D.Kapoor and the 2 arbltrators nominated Retd. Justice Usha
Mehra as Pre3|dmg Arbltrator The DRAIPL filed its claim of
Rs. 20.85 crores and PHL filed its counter claim to- Rs. 29.28

crores. Vide award dated 3.7.2019 Ld. Arbitral Tribunal -allowed
claims of Rs. 11,36,08,869/- to DRAIPL along with pendente-lite

interest @ 10% on Rs. 4,03,81,662/-. Further, counter-claims of

PHL amounting to Rs. 1.17 crores was also allowed. PHL has filed
objections against the Award before Hon’ble High Court of Delhi
which has granted interim stay on the Award. ’
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“ROHINI HELIPORT _
, _ SUNDRY'CREDITOR. BA NCE &S‘ON G:L;’BJL' 019 , ,
5.NO.. St Code [SL Cade Descript |CREDITAMIOUNT . _ i J
7] _61813|MASS COMPUTER SOLUTIONS INC ' 6254 j
8| ‘61688 [SHAEE ANGIRA ELECTRICALS Ak 9208 ) :
9| 61674 DR RACHNA KASHYAPSINGH ' : 194734
10| 61665 |FOWERTECH SWWCHGEA&S{I] PVTILTD L [ 6542
11| 615041 P FIRE SAFETY. SN . 41024
12|  61497|SALENTERPRISES . ] _ i 146978
13|  61253|PANDIT Il NEWS AGENGY _ : e 16374
_ 14 _'5‘12'4_'@5&;%5 DETEC’I'ION VEECON. SYSTEMS Pvr LTD. - Sk i 66014.5
N | i 4152337
Hpu g 12272
1. : 150926
| S~ T
19]° sumisvsazmmuwwmee sz.vmfswruwm L s _1997116| "
20| 59803 |MASS MANAGEMENT SERVICES PVT, LTD 1T T 2469669
21} 52500 BLUESTARLIMITD AR sl o B0 - ]
22| &2 GAaPORTaUTHomTYomNDiAmA 4 I ] R 993600-‘ ' il
TOTAL 900655187
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PAWAN-HANS LIMITED:
ROHINT HELIPORT
_ Delhi=110036 '
Details of Bank Guarantees taken against the third parties by Rohinj Heliport As on 01/04/2019

[SiNo. [Name of the [Amt - of| Validity |BankName |Bank Guarantee |
Vendor Bank - Peried . No, g

Guarantee

1 0ss Alr'| 30,00,0007- |31.11.2019 | Union Bank | 317901GL0032116
' Management Pvt. _ : of India -
| 1ed, ; _ -
2 ass Air [53,00,000/- | 30.11.2019 | Union -Bank | 317901GLO00917
Management Pvt, of India B
| td ; . o
3 M/z Blue Star | 204,483/ |30.062020 |BNP IGTI901244

_ | Limited -
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. PAWAN'HANS IMTE

_'_ 30 !_AGuvernment of Indqa Entemnse—A Mini Rzlna PG )

LIST OF LITIGATIONS TO BE TRANSFERRED 0 RHL AR

_ 1) Pawan Hans lelted Vs Mls Dmeshchandra R. Agrawal Infracon Private 2y k _
- Limited (DRAIPL) {ompP No 472/2019) before Hon ble ngh Court at Delh| L g '. : P

B 'M!s Dmeshchandra R Agrawal lnfracen ~Private L:mlted (DRA1PL) ‘had ﬁled 2t "6 b
'arhitratlon petltlon No. 472(201? before: the Hon blé ‘High Court. at ‘Delhi- seekmg T e gt
I_appointment of nemmee Arbltrator on acoount of fallure of 1he Transferor Company 1 :
to "appoint as per their notlce of claim for arbltration dated . 15: 3201? of ;
Rs.18,86,76, 880/- (nominating Shn Kneh na: Kant ds ifs. nemmee arbltrator) in respect

T '-'. of construction work of the Demerged Undertaklng However the satd notice was

W|thdrawn by DRAIPL On 23.11. 2017 the Hon ble ngh Court at De1h| dlrected the )
. 'Transferor Company to. nommate lts nomlnee ar‘mtrator Aceordingly. the Transferor’ =
“'Company .had.. nnmmateri Rtd dustice: D Kapoor “and ; the 2 (twp) arbItrators e o e,
nomlnated Retd. Justice Usha Mehra as Presqdmg Arbltrator DRAIPL has fi led its
clatm of Rs 20 BS 00 000/~ and the Transf'eror Company fled |ts counter clalm of I ' E
* Rs. 99,28,00, 000/-. - “The- proceedangs in ‘the :matter have. been ‘congluded ‘on; |
: 03. 04. 2019 and the Ld: Arbttrai Tnbunat awarded a clalm of Rs 11 36 08 869/- m‘_”-' el
favour of DRAIPL wde Award dated 3.7.2019 (copy: a’ftaChed) Further a. pendente—._ J
- life mterest @ 10% on Rs 4 03 81, 662/- has also’ been aliowed and the counter claim | E
- of the Transferor Cempeny fcr an ameunt ef Rs 11? 62,00,000/- hae alse been -
< : allowed

3 L T ! ¥

The Transferor Company has ﬁled objecttens agamsi ”che AWard before Hon'ble Delhllzl_'l i {

| g Tl H:gh Court (OMF’ No. 472:'201 9) .and ﬁ]e Hon b!e High Court vide Order dated - . '
3 13. 11 2019 (copy eﬂached) has stayed lmpiementatlon of the award ‘till next date of, :
“hearinig. Due to CO\}ID 19 Pandemzc the next date ‘of heenng is yet to be ﬁxed

Corpo 4 ST foi 201301 Di tl Gautam Budh Nagar ‘u--
Corpora'te i Foftage mfo%d: %fevﬁ%z?m’té Hei36 DR, 7 Rl © 110085
Regrstered Office * Rohini Heliport, Sector - 36 Roh“::& bewwnemmg:“?::hansmin
i Corporate Iden 'caénﬁ?f\ﬁﬁﬂ‘ﬁﬁ-mﬁcv@wwangnswinﬁm/ ebsite:: . ,
i (CIN) UB2200DL1985G 01022253 il AT




ANNEXORE - 2

REPORT TO BE ADOPTED BY THE BOARD OF DIRECTORS OF PAWAN HANS
LIMITED ON THE EFFECT OF SCHEME OF DEMERGER BETWEEN PAWAN
HANS LIMITED AND ROHINI HELIPORT LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS (“SCHEME OF DEMERGER”) LAYING
OUT IN PARTICULAR THE SHARE EXCHANGE RATIO PURSUANT '1'0)
PROVISIONS OF SECTION 230 (2)(c) OF THE COMPANIES ACT, 2013

(i) Background:

The proposed Scheme of Demerger by and between Pawan Hans Limited (Demerged
Company/ Transferor Company) and Rohini Heliport Limited (Resulting Company/
Transferee Company) and their respective shareholders and creditors (“Scheme of
Demerger”) was approved by the Board of Directors of the Demerged Company/ Transferor
Company via Board Resolution dated 13.01.2020.

In accordance with the provisions of Section 230(2)(c) of the Companies Act, 2013, the
Directors of the Demerged Company/Transferor Company are required to adopt a report
explaining the effect of compromise or arrangement on each class of shareholders, key
managerial personnel, promoters and non-promotet shateholders laying out in particular the
share exchange ratio. The said report adopted by the Directors is required to be circulaled
along with the notice of convening the meeting of the Unsecured Creditors.

Having regard to the aforesaid provisions, this report is adopted by the Board in order to
comply with the requirements of Section 232(2)(c) of the Companies Act, 2013.

The Scheme of Demerger along with all annexures, specifically the following, duly initialed
by Mr. R.S. Chauhan, authorized signatory of Demerged Company/ Transferor Company
were placed before the Board:

(a)  Audited accounts of the Demerged Company/ Transferor Company as on 31.03.2021;

(b)  Share Entitlement Ratio Report dated 20th September, 2019 prepared by Mahim Singh
Mehta, Registered Valuer, describing the methodology adopted by him in arriving
valuation of Demerged Company/ Transferor Company and Resulting Company/
Transferee Company respectively.

(i) Board Review on the Scheme of Demerger:

2.1 Based on review of the Scheme of Demerger between the Demerged
Company/Transferor Company and the Resulting Company/Transferee Company,
Share Entitlement Ratio Report dated 20" September 2019 issued by Mahim Singh
Mehta, the Board observes that there are no issues or difficulties regarding the

valuation and the arrangement, @ ﬂ\

-



2.2

23

3.1

32

4.1

~The Scheme of Demerger provides that upon coming into effect of the Scheme and

with effect from the Appointed Date, the entire business and whole of the Demerged
Undertaking of the Demerged Company/Transferor Company shall, pursuant to the
provisions of Section 230 to 232 of the Companies Act, 2013 as notified, amended or
re-enacted from time to time, including the rules made thereunder and also read with
Section 2(19AA) and Section 72A of the Income-tax Act, 1961 as notified, amended
or re-enacted from time to time, including the rules made thercunder and other
applicable provisions of the law at the time being in force and sanction of the Scheme
by the Central Government and without any further act or deed, stand transferred to
and vested in or deemed (o have been transferred to and vested in the Resulling
Company/Transferee Company on and from the Appointed Date, on a going concern,
so as to become as and from the Appointed Date the assets and liabilities of the
Resulting Company/Transferee Company and to vest in the Resulting
Company/Transferee Company all the rights, title, interest or obligations of the
Demerged Undertaking of the Demerged Company/Transferor Company therein.

The Scheme of Demerger does not entitle the Promoter/Promoter Group, related
parties of the Promoter/Promoter Group, associates of the Promoter/Promoter Group,
subsidiaries of the Promoter/Promoter Group of the Demetged Company/Transferor
Company to any additional shares.

The effect of the Scheme of Demerger on the sharcholders and creditors of the
Demerged Company/Transferor Company would be as follows:

The Scheme of Demerger does not have any effect on the key managerial personnel,
directors, promoters, non-promoter members, depositors, creditors debenture holders,
deposit trustee and debenture trustees and employees of the Demerged
Company/Transferor Company, except as shareholders in general to the extent of the
shares held by them in the Resulting Company/Transferee Company or Demerged
Company/Transferor Company, if any.

In the opinion of the Board, the said Scheme of Demerger will be of advantage and
beneficial to the Demerged Company/Transferor Company, its shareholders, creditors
and other stakeholders and the terms thereof are fair and reasonable. The same shall
not, in any manner, be prejudicial to the interests of the shareholders, creditors or
general public at large.

Share Exchange Ratio:
The shares of the Demerged Company/Transferor Company and of the Resulting

Company/Transferee Company have been evaluated for the purpose of determining
the share exchange ratio. The following Share Exchange Ratio has been proposed:

()



@) the share exchange ratio adopted under the Scheme is for every 10 (Ten)
equity shares of Rs.10,000/- (Rupees Ten Thousand only) each of the
Demerged Company/Transferor Company, 435 (Four Hundred Thirly Five)
New Equity Shares of Rs.10/- (Rupees Ten only) each of the Resulting
Company/!'ransferee Company shall be issued.

(1)  the Transferee Company shall, without any further act, deed, application,
payment, consent, or instrument, issue and allot fully paid up equity shares of
Resulting Company/Transferee Company to the substantive equity
shareholders of the Transferor Company on the record date, or to his/her heirs,
executors, administrators or successors in the Demerged Company/Transferor
Company, in accordance with the terms of the Scheme (“New Equity
Shares™);

4.2 The exchange ratio of the shares of the Demerged Company/Transferor Company for
the shares of the Resulting Company/Transferee Company has been made on a fair
reasonable basis and on the basis of the Share Entitlement Ratio Report of the
Independent Valuer, Mr. Mahim Singh Mechta, Registered Valuer, dated 20"
September 2019.

5. No special valuation difficulties were reported by the Valuer.

By Order of the Board
For Pawan Hans Limited

(R.S. Chauhan)
Company Sccretary
Date: 6" September, 2021
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LOWER GROUND FLOOR

I, KAPUR & UBERAL i\ £yORE — 4-

CHARTERED ACCOUNTANTS

PHONES -

NEW DELH|

TELEFAX:

g ‘i 9 5 6 7 E-MAIL:;

Independent Auditor’s Certificate certifying that the accounting treatment of the
Scheme of demerger is in line with applicable Ind AS

To

Board of Directors

M/s Pawan Hans Limited
Rohini Heliport, Sector-36,
New Delhi- 110085

We, J.P., Kapur & Uberai, the Statutory Auditors of M/s Pawan Hans Limited (hereinafter
referred to as “the Company”) having its registered office at Rohini Heliport, Sector-36, New
Delhi- 110085 have examined the proposed accounting treatment specified in Clause 12 of
the Scheme of Demerger between Pawan Hans Limited (Transferor Company) and Rohini
Heliport Limited (Transferee Company) and their respective shareholders and creditors
(hereinafter referred to as the “Scheme™), as approved by the Board of Directors in their
meeting held on 31* October, 2019 pursuant to sections 230-232 of the Companies Act, 2013
and applicable provisions of the Act with reference to its compliance with the Indian
Accounting Standards prescribed under Section 133 of the Companies Act, 2013 read with
rule 7 of the Companies (Accounts) Rules, 2014 which is the applicable law in force.

Management’s Responsibility

The responsibility for preparation of the Scheme and its compliance with the relevant laws
and regulations, including the applicable Indian Accounting Standards as aforesaid, is that of
the Board of Directors of the companies involved.

Practitioners® Responsibility

Our responsibility is only to examine and report whether proposed accounting treatment in the
books of the Company, as contained in Clause 12 of the Scheme complies with the applicable
Indian Accounting Standards. Nothing contained in this Certificate, nor anything said or done
in the course of, or in connection with the services that are subject to this Certificate, will
extend any duty of care that we may have in our capacity of the Statutory Auditors of any
financial statements of the Company.

A reasonable assurance engagement involves performing procedures to obtain sufficient and
appropriate evidences on the subject matter stated above. The procedures selected, including
procedures for assessment of the risks associated with the subject matters, depend on the
practitioner’s judgement.

We conducted our examination of the Statement in accordance with the Guidance Note on
Reports or Certificates for Special Purposed (Revised 2016), issued by the Institute of
Chartered Accountants of India. The Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements, issued by the
Institute of Chartered Accountants of India.

] Branch Office: 806 Meghdoot, 94 Nebru Place, New Delhi - 110019 Tel : 26431054, 26485996 Fax : 26437922



J.P., KAPUR & UBERAI

Opinion

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in Clause 12 of the aforesaid Scheme is in
compliance with Indian Accounting Standard 105 “Non-current Assets held for Sale and
Discontinued Operations” issued by the Institute of Chartered Accountants of India, specified
under Scction 133 of the Companies Act, 2013 read with rule 7 of the Companies(Accounts)
Rules, 2014 which is the applicable law in force.

Restriction on Use

This Certificate is issued at the request of the management of M/s Pawan Hans Limited for
onward submission to the National Company Law Tribunal and other regulatory authorities
including Regional Director, Ministry of Corporate Affairs, etc in relation to the Scheme.
This Certificate should not be used for any other purpose without our prior written consent.

For J.P., Kapur & Uberai
Chartered Accountants
Fipg\}[}cgistration No.: 000593N EOR 6N
JO77 VAR )
Vinay Jain vl 4, AT \
|I [ NEW Lt l;lj .||
Partner \EA
Membership Number: 095187 h
UDIN- 19095187AAAADK3634

P
e .(:ff

Place: New Delhi
Date: 02/12/2019



