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AUDITORS’ CERTIFICATE

1. We Deloitte Haskins & Sells LLP, Chartered Accountants (Firm Registration No:
117366 W/W-100018), the statutory auditors of The Tata Power Company Limited (“the
Company™) having its Registered Office at Bombay House, 24 , Homi Mody Street,
Mumbai 400009 have examined the proposed accounting treatment applicable to the
Company as specified in clauses 6.1 of Part I, 16.1 of Part II, 26.1 of Part IV,36.1 of Part
V and 46.1 of Part VI of the proposed “Scheme of Arrangement” { the “ Proposed

. Scheme”) ( certified copy attached for reference) between the Company and Tata Power

| Renewable Energy Limited (¢ Transferee Company No 1¥) and Supa Windfarm
Limited (“ Transferee Company No 2”) and Nivade Windfarm Limited (* Transferee

Company No 3”) and Poolavadi Windfarm Limited (* Transferee Company No 4™) and

Tata Power Green Energy Limited (“ Transferee Company No 5”) their respective
shareholders and their creditors under Section 391 to 394 of the Companies Act, 1956, and

all other applicable provisions of the Companies Act, 1956 and the Companies Act, 2013

(to the extent notified) with reference to its compliance with the applicable Accounting

Standards notified under the Companies. Act, 2013 and Other Generally Accepted
- Accounted Principles . -

2. The responsibility for the preparation of the Proposed Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards as aforesaid,
is that of the Board of Directors of the Companies involved. Our responsibility is only to
examine and report whether the Proposed Scheme complies with the applicable Accounting
Standards and Other Generally Accepted Accounting Principles. 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. We carried
out our examination in accordance with the Guidance Note on Audit Reports and
Certificates for Special Purposes and Standards on Auditing, issued by the Institute of
Chartered Accountants of India.

" Regd. Office: 12, Dr. Annie Besant Road, Opp. Shiv Sagar Estate, Worki, Mumbai - 400 018, India
Deloitte Haskins & Sells (Registration No. BA 97449) a varinership firm was converted into Deloitte Haskins & Sells LLP (LLP
- identification No. AAB-8737) a limited liability partnership with effect fram 20th November 2013,
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3. Based on our examination and according to the information and explanations given to us,
we confirm that the accounting treatment applicable to the Company as contained in the
clauses 6.1 of Part I, 16.1 of Part IT1, 26.1 of Part 1V,36.1 of Part V and 46.1 of Part VI
aforesaid Proposed Scheme, is in compliance with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and circulars issued there under and all the

- applicable Accounting Standards prescribed under Section 133 of the Companies Act, 2013
(“the Act”) read with relevant rules issued thereunder.

4. This Certificate is issued at the request of the Company pursuant to the requirements of
circulars issued under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for onward submission to the Bombay Stock Exchange Limited and
National Stock Exchange Limited. This Certificate should not be used for any other
purpose without our prior written consent. o

For Deloitte Haskins & Sells LLP
Cheriered Accountants
Firm's Regn. Mo, 117368W/ W-100018

V

Mumbai uary, 2016 / _
wmbai ;2 February, : Guvinder Singh
' Partner
Membership No. 110128



scm:m OF ARRANGEMENT
BETWEEN | _
THE TATA POWER‘ COMPANY LIMITED (“Transferor CDmpauy”j
TATA POWER RENEWABLE ENERGY LIMITED (“Trausfere; Compal‘ly ~Nl0.' i”j
o
SUPA WINDFARM LIMITED (“Yransferce cmnpaﬁy'No. 2)
| | : D A |
NIVADE wmeARM LIMITED (‘iirmnsferee Company No. 3”)
L . AND L
A POOLAVADI WIN])FARM LIMITED (“Transferee Company No, 4”)
TATA POWER GREEN ENERGY LIMITED (“Transferee. Company No. 5”)
| AND o
 THEIR RIJSPECTIVE SHAREHOLDERS AND CREDITORS

' Under Sectxons 391 to 394 of the Companies Act, 1956 and all other appllcable provisions of the
Companies Act, 1956 and the Compames Act, 2013 (to the extent notlﬁed)

. THE TATA POWER ‘CGMPAN‘? umnen ?
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(a)

(b)

()

@

DESCRIPTION OF THE, COMPANIES:

The Tata Power Company Limited (hereinafter refetred.to as “Transferor Company®) is a

public limited company incorporated undey the Tndian Companies Act VII of 1913, having its
registered offt ice at Bombay House, 24, Homi Mody Street, Mumbai 400 001. The Transferor
‘ Company is, inter alia,. engaged in the business of generation of electricity with presence. in all

the segments of the power sector viz. fuel and logistics,: generatlon (thermal, hydro, ‘solar and ,

wmd), transmission and disteibution. The Transferor Company is a listed company, having its

equity shares I:sted on BSE Limited and thie Natlonal Stock E*(change of Indla

Tata Powel Renewable Energy Limited (heremafter xefened fo ag “Transferee Cumpany |
. Ne. 1%), is an unlisted public limited company incorporated under the provisions of the

. Compames Act 1956 having its registered office at Corporate Center, 34 Sant Tukatam

Road, Camac Bunder, Mumbal 400 009. The Transferce Company No. 1 is, inter alia,
engaged in the busmess of power geneiatlon [including but not lirmited to solar power

generation, wmd power generation and captwe generation, and sale of electrical energy, a

alsoundertake all other activities that are permitted undet the apphcable law The Transferee

Company No. 1 is a wholly owned subsidiary of the Flansfexm Company

] unllsted pubhe llmlted ¢ompany incorporated under the plOVlSlOllS of the Compames Act

2013 havmg its registered off‘ ice at’ Corpmate Center, A Bloek 34 Sant Tukaram Road

Camac Bunder Mumbai 400 009. The Transferee Company No. 2 will be, inter afia, engaged
in the busmess of power genel ation, including but not limited fo solar power geneiatlon, wind

power generation and captive genelatlon, and sale of electrical ‘energy, as also undertake all

: othel activities that are pemntted under the appl;cable law. The Tlansferee Company No. 2 is-

"~ incorporated as a wholly owned subs:dlaly of the Transferee Company No 1.

’ Nivade thfarm Lim 'Lted'(hereinaﬁer veferred to as ‘iTransfel'ee Company No. 3, is an '
' uuhsted pubhe limited company iricorporated under the provisions of the Compames Act,

- 2013 havmg ts tegzstered office at Corporate Centel, A Block, 34 Sant Tukaram Road

Catnac Bunder Mumbai 400 009: The Transferce Company No. 3 w111 be, inter alia, engaged

- in the business of power generatlon including but not limited to solal power generation, wind

power generation and captwe generation, and sale of electrical energy, as also undertake all /

other activities that are pexmltted under the applicable law. The Transferee Compan, Ho-3
SHIYS
\%}b

Ly
CEA TERED
GUNTANT

incorporated as a wholly owned subs1dlaly of the Transferee Company No, 1.

ot

~

Supa Windfarm Limited (heremafter referred to as. “T: ansfelee Company No. 2”), is an
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(e)

- ®

®
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- incorporated as a wholly owned subsidiary of the Transferee Company No. 1.

Poolavadi Windfarm Limited (hereinaﬁer'feforred to as “Transfereo Company No. 47, is an
unhsted pubho lisnited company incorporated under the prowsmns of the Companies Act,
2013 having its registered office at Corporate Center, A Block, 34 Sant Tukaram Road
‘Carnac Bunder Mumbai 400 009, The Transferee Company No. 4 wiill be, mtel aha, engaged

'm ttie business of power generatkon mcludmg but not fimited to solar power generation, wind -

power generation and captive generatlon 'md sale of eleotrlcal energy, as also undertake all

other activities that are permitted under the applicable law, The Transferee Company No. 4 is

incorporated as a whoily owned submdlar}r of the Transferec Company No, 1.

Tata Power Green Energy L_imrited (hlereinaféer reforred to as “Transferee Company No. 57),
is an unlisted public limited corpany incorporated under the provisions of the Companies
Act, 1956 having its ‘registered office at Corporate Center, A Blo‘ok‘ 34 Sant Tukaram Road
Carnac Bunder Mumbai 400 009. The Transferee Company No. 5 is a wholly owned
subsidiary of the Transferee Company No 1

rACTS, RATIONALE AND BENEFITS:

The Transfelor Company has 1enewable energy units in thc state of Maharashtia Gu_]aiat .

Karnataka, Tamil Nadu and West Bengal. The Tlansferee Company No. 1 is a wholly owned
subsidiary of the Transferor Company The Transferor Company is desirous to transfer the -

rengwable energy umts to the Transferce Company No. 1 and to four wholly owned

‘ subsidiaries of the Transferee Company No 1ie, Transferee Company No. 2, Transferee

Company No. 3, Transferee Company No 4, Transferee Company No. 5 respectwely, as a

“going concern” on a Slump Sale (as defi nea’ hereinafier) basis and in exohange for which,

~ the lump sum conmderatlon will be pa1d by the rGSpectlve Transferee Comnpanies (s defined -

hereinafter) to the Transferor Company on the agreed terms and conditions as set out herem

in accordance w1t11 Section 7 (42C) of the IT Act (as defir ined hereindfier).

~ The said transfer of the Renewable Enelgy Undertaking No. 1 (as def ned heremaﬂer J,

Renewable- Energy Undestaking No. 2. (as defined heiemaﬁe;) Renewablo Energy '
Undertakmo No. 3 (us defined hereinafler); Renewable Eneroy Undertakmg No. 4’ (as defined
hei emaﬂei J and Renewable Energy Undertaking No 5 (as defined hereinafler) to the
respective Transferee Compames pursuant to this Scheme would inter Iaha result in the

'follovw'ing-beneﬁts:'




AZB & Partners : - ~
Privileged and Confidential - : : - . January 20, 2016

A. .

- G

Value ereation for shareholders:

(i) The proposed transfer of the renewable energy business of the Transferor Company

to the Tlansfeleo Company No:1 will j lmpzove ws:bll;ty of the ronewable portfoho

(i) The proposed transfer of the renewable energy business, of the Transferor Company
- to the Transferee Company No: I will: p031t10n the Transferee Company No.! as the

solo ¢lean and renowablo euergy veh:cle

~(iif)  The renewable pOrtfolio is expected to command giowtﬁ preminm since the

Transferee Company No. I has s:gmﬁcant growth plans with asp1ratlons of bemg a
leading clean and renewable energy company, and

{(iv) . Subject to compliance w1th apphcable laws and receipt of necessary regulato;y
approvals, it offers the ﬂemblhty to the Transferee' Company No.- 1 to induct new
investor in the Transferee Company that would help create valuation benclnna:k for

the clean energy assets and unlock value.

'Possibility to divest stake and raise finds:

() © Subject to oomphanoe with applicable laws and recelpt of necessary corporate and
regulatory approvais the proposed transfer of the renewable ‘energy busmess of the .
Transferor Company to the Transferoe Company No. 1 would enable the Tiansfexee
Company No g to tap dlﬂ‘erent sources of capltal to fund its glowth plans lnoiudmg
renewable energy growth plans that would help create valuation benclnnark for tho

clean energy assets and unlock value, including from:

o Private caprtal markets, through ﬂnanclal SPOIISOLS, - development funds,
“‘pension funds and sovereign wealth funds who are keen to invest in high

' quahty clean ener gy businesses across tho globe;

. Public capital markets: through ‘inifial public offer to foreign institutional
investors, domestic institutional mvestors msmance oompames and refail .

‘ mves’rm S,

Transferor Company to the Tlansfe;ee Company No I w1[l
_ S \kcclTanTs

A
@
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(a)

(b)

©

@

(e)

- _-basis by way of a Slump Sale;

1) create focuséd clean and renewable energy business with its own grbwth trajectory;

(i) align management focus and creates core competence in renewables to fuel growth;

and

({iiy  result in synergies in business development, operations and maintenance of clean and

renewable energy assets.

The proposed trausfer of the renewable energy business to the wholly owned subsidiaries of
the Transferce Company No. | i.e., Transferee Company No. 2, Transferee Company No. 3, .
Transferée Company No, 4 and Transferee Company No. 5ﬂi‘es’p‘ectively would enable them to

pursue captive generation opportunity if available, subject to receipt of necéssary approvals

and compliance with the provig,idgs of the Electriﬁ:jty Act Rﬁles, 2005 (and the rules made

',thereunder) and other applicable-laws and regulations,

PARTS OF THE SCHEME:

The Scheme is divided into the following parts: S

© Part I deals with the definitions and share capital of the Transferor Company and the

Transferee Companies;

) .

Part I deals with the'_ﬁ'einsfer of’ Renewable Energy Ijildertaking No. 1 of the Transferor

Company, and vesting: of the same with the Transferee Company No. | on a going concern

basis by way of a Slump Sale;
.Pa-rt 1 deals with the trausfer of Renewable Energy Undertgkin}g No, 2 of the Transferor
Cbnlpan}}, and vesting of the same with the Transferee Company No. 2 ou a going concern

basis by way of a Slump Sale;

Part IV deals with, the transfer of-Renewable Enefgj Undertaking No. 3 of the Transferor

Cbmpany, and vesting of the same with the Transferes Company N:_;S. 3 on a going concern’

basis by way of a Slump Sale;

Part V deals with the transfer of Renewable Energy Undertaking No. 4 of the Transferor

Companjz, and vesting of the same with the"I?r-ansferee Company No. 4 on a going concern ,
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- (f)  Part VI.deals with the transfer of Rene\vablé"]}nergy Undertaking No. 5 of ih‘e Transferor
Company, and vesting of the same with the Transfelee Company No. S on & going concern

basis by way of a Slump Sale; and
(g) . Part VI deals with the general terms and conditions that would be applicable-to the Scheme.

This Scheme also provides for vatious other matters consequential mctdental or otherwise

mtegrally connected therewith,
" PARTT
1 . DEFINITIONS:

In this-Scheme unless the meéaning or context otherwise requires (i) ferms defined in the -
, ihtroductbry patagraphs above shall ha‘;re the same meanmgs throughout this Scheme; and (ii) -
the following words or expressions, wherevel used, (including in the ititroductory paragraphs

above) shall have the following meanings:

L1 “2013 Aet” means the Companies Act, 2013 and the rules framed therounder, to the extent

- notified, or any modifications or re-enactments or amendments thereof from tinie to time,

1.2 “Act” or “the Act” means'the Companies Act, 1956, including any statutory modifications or

re-enactments or amendments thereof from time to time.

13- “Appointed Date” means April 1, 2016 or such other date as the High Court may fix;
14 “Board of Directors” or “Board” means the board of directors of the Transferor Compa}iy
and/ or Transferee Companies, as the case may be and shall include a coramittee of the Board

(1f atly) constituted for the implementation of this Scheme

1.5 . “BSE” means the BSE Lhnjte&;

1.6 “Renewhblé Energy Undertaking No. 17 médans the (i) 113 MW wind project in
Brahmanvel, Maharashira; (if) 50.4 MW wind project in Khandks, Maharaéhtra; (iii) 17.5
MW wind project in Sadawaghapur, Mah'arashtra; (iv) 504 MW wind pfoject in Gadag,
Karnataka; (v) 10 MW wirid project in Visapur, Maharashtra; (vi) 49.5 MW, wind project in '

Agéswadi, Maharaghtra (vii) 50.4 MW wind project in Samana, Gujarat; and (viii) 3

GH’i}RIERED

COUNTANT
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" solat project-in Mulshi, Maharashtra of the Transferor Company, and.includes:

1.6.1 All assets (whether nioveéble or immoveable, real or pel'sonali, cbrporeal or
incorporeal, present, future of contingent) and liabilities pertaining to the Renewabie

Enegy Undertakmg No. 1 as on the Appointed Date. The 1mmovable propames are
" more particularly listed in. Schedule 1. ‘

1:6.2 Without prejudice to the generality of the provisions of sub-clause 1.6.1 above, the

Renewable Energy Undertaking No. 1 shall include in particular:

- 1621 All propertieé and assets of whatsoever nature, whethet moveable or
jmmovable and wherever situated, required for/pertaining.to the Renewable
Energy Uﬁdertaking No. 1, including plant and machinery, equipménts,‘
appliances, stock of finished/semi—finished, goods, raw matérials, furnitare
and fixtures, accessories, vehicles, current éssets liquid funds, samples, plant
and other exfracts, and other properties and assets pertaining to- the
Renewable Ener gy Undertakmg No. L.

1,622 All'.penpits,' quota.s,'rights, entitlements,' appro?alé coﬁsents eﬁgagements
bene'ﬁtS privileges, arrangements, permissions, tenancles, exemptlons,
waivers in relation to the 1esxdual propertles, goodwill, inteflectual propefry, '

and all other rights and benefits, licenses, patents, trademarks, copyrights,

* trade names and other mtellectual property rights of any nature whatsoever
and licenses in respect thereof, powers and facilities of every kind, nature and-
description whatsoevei, rights to use ‘and avail of utihtles, power lines,

: electrlclty and other services, provnsmns, funds, beneﬂts and, all agreements,
subsndxes, grants and incentive schemes formulated by the central or state
govemments, contracts and arrangements and all other interests in cormechon

with or relating to the Renewable Enelgy_Und311ak1ng No. 1;

1623 All contracts, agreements, licenses, loases, memoranda of undertakings, .
- memoranda of agreements, memoranda of agreed points, arrangements,

undertakings, whether written or otherwise, deeds, service agreements, sales

ordets, purchase ‘orders or other instruments of whatsocver nature to which™ ..

- the Tnausferor Company is a part_y, excluswely relatmg to the Renewable

thereunder; -
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| i.6.2.4 Any and all of the advance moniés, garnest monies and/ofsecmity deposits,

: inditect tax medlts/ refund/ tebates/ other recewables whether or not
accounted in the financial statements, pertammg to the Renewab[e Energy.
U11de1takmg No. 1; and

1625 All necessary records, f' les, de31gns, manuals, catalogues, papers, drawmgs, '
manuals data and other records whether in physical or electronic form in

cox_mectlon with or relating to the Renewable Energy Undertakmg No. 1.

1.63 All liabilities arising oﬁ_t of the property including, contingent liabilities, deths,_,
chrrent labilitics and provisions, duties and obligations relatable to the Renewable
Energy Undertaking No, 1,

Tor the purpose of this Scheme, it is clarified that liabilities pertainjng to the

Renewable Energy Undertaking No, 1 includes:

1.6.3.1 The liabilities debts/obligations at the close of ,busiﬁe_;:s onlthé day
immediately preceding the Aﬁpohited Date which arise out of the activities or

operations of the Renewable Energy Under'takmg No. 1; '

1.63.2 Any specific loans and bouowmgs raised, mcurred and utilised solely for the
activities or operatlon of the Renewable Energy- Undertakmg No, 1 at the

- close of busme_ss on the day immediately prec:edmg the Appointed Date; and

- 164 anbjhttes other than those referred to in Sub Clauses 1.6.3,1 and 1.6.3.2 above being
the amounts of general or multipurpose’ boxrowmgs, if any, of the Transferor -
Company, to the extent allocated to the Renewable Energy Undertaking No, 1
unmed:ately before the Appomted Date.

165 All.employees of the Transferor Copany working for o employed in'the Renewabie
Energy Undertaking No, 1; as identified by the Board of DLrectms of the Transfemx
. Company as on the Effective Date.

. 1.6.6 " Any question that may arise as o whether a specific asset or lability pertains or does
not pertain to the Renewable Energy Undertaking No. 1 or whether ot not it arises out

of the activities or operations of the Reriewable Enelgy Undeﬁakmg No. i,

decided by rautual agreement _behvg:gn the Board of Dnectq;s of ¢



AZB & Parirers . .
Priviteged and Confidential . . o January 20, 2016

Company and the Transferce Company No. | or committee(s) thereof authorized by

the respective Board. of Directors.

1.6.7 Tt is clarified that the Renewable Energy Un('fert'a'king No. | shall not include any
empleyées, asséts, 1ig11$ilities, rights and obligations belonging to and forming part of

the Remaining Business of the Transferor Company.

1.7 “Renewable Energy Undertakmg No.- 2” means the 17 MW wind pre_;eet in’ Supa :

Mabharashira of the Transferor Company, and includes:

1.7.1  All assets (whethér moveable or immoveable, real or personal, corporeal or '
incorporeal, present, future or centingent) and liabiiiﬁes pertaining to the Rencwable
Energy Undertakmg No. 2 as on the Appomted Date The immovable propertles are

more particularly listed in Schedule 2.

172 Without prejudice to the generality of the erovisions of sub-clause 1.7.1 above, the
Renewable Eheggy Undertaking No. 2 shall include in particular:

1.7.2.]_ All properties and assets of whatso_ever hature: whether moveable or
‘ immovable ehd wherever situated, required for/pertaining to the Renewable
Enérgy Undertaking No. 2, including plant and maehiz.ien_f,'equipments,r
appliances, stock of finished/semi—finished goods, raw materials, furniture

and ﬂxtex‘es accessories, vehicles, current assets, liquicf funds, samples, plant

and- other extracts, and- other properties and assets pertammg to the

Renewable Energy Und ertakmg No. 2.

1722 All permlts quotas, rlghts, entltlements appmvals consents engagements,
beneﬁts privileges, anangements, permlssmns, tenancies, exemptions, -
‘waivers in relation to the residual properties, goodwill, itellectual property,
and all o;her rights and benefits, licenses, patents, lrademarks copyrights,
trade natmes and other inteflectual property rights of any nature whatsoever -
“and licenses i respect thereof powers and facilities of every kind, nature and
description whatsoeve1 rights to use and avaxl of utlhtxes, power lines,
electrlmty and other services, provisions, funds, benefits and all agreements, °
subsidies, grants and incentive s¢hemes formulated by the Central or State .
Governients, contracts .'_and arrangements and all other interests in

connection with or relating to the Renewable Fnergy Undertaki
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173

174

1.7.2.3 All contracts, agi‘eements, lieenses,_leases', memoranda of undertakings,

memoranda of agreements, memoranda of agreed points, atrangements,

, undert'akings,l whether writt‘en or otherwise, deedé, service agreements, sales
| orders, purchase orders or other instruments of whatsoever nature to which

. the Transferor Company is a part);, exclusively relating to the Renewable
Energy Undertaking'No. 2, along with the contr'actuel rights and obligations

thereunder;

.1.7.2.'4 Any and all of the advance monies, earnest monies and/or see{Jrity deposits,

indiréct téx.creditsf l'efund/‘ rebates/- other receivables, whether or not

- accounted in the financial etatements, pe;'ta'ming to the Renewable Energy
Undertaking No. 2; and ' '

1.7. 2 5 All necessary records, files, designs, manuals, catalogues, papers drawings,
mam:afs, data and other records whether in physical or electronic form' in

co:mectlon with or relatin g to the Renewable Energy Undertakmg No. 2.

“All liabilities arising out of the property including, contingent liabilities, debts,

eurrent liabilities and provisions, duties and obligations relatable to the Renewable.

Energy Undertaking No. 2,

" For' the pu:rpose' of this Scheme, it is clarified that liabilities pertaining. fo the

Renewablo Energy Undertaking No. 2 includes:

: . ) . .
1.7.3.1 The liabilities debts/obligations at” the close of business on the -day
immedlately preceding the Appointed Dato Whlch arlse out of the actnvrtles oF

operatlons of the Renewable Energy Undertaking No 2;

1

1732 Any specific loans and borrowings raised, incurred aﬁd utilised solely for the

activities or operation of the Renewable Energy Undertaking No. 2 at the

close of business on the day immediately preceding the Appointed Date; and

Liabilities other than those refeh'ed to in Sub-Clauses 1.7.3.1 and'1.7.3.2 above being

the amounts of g‘enefal or multipurpose borrowings, if any, of the Transferor

Company, to the extent allocated to the Renewable Energy Undertakmg No. 2
unmedmtely before the Appointed Date.

CHA

{ERED

ACCOUITTANT
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1.8

1.75 Al eflll)ioyees_of the Transferor Company working for or émploycd in the Rencwable

1.7.6

1.7

Energy Undertaking No. 2, as identified by the Board of Directors of the Transferor

Company as on the Effective Date.

Any question. that may arise as to whether a speciﬂc asset or liability pertains or does
not pertain to the Renewable Energy Undertaking No. 2 or whether or not it arises out
of the activities or operatlons of the Renewable Energy Underiaking No. 2, shall be

decided by mutual agreement between the Board of Directors of the Transferor

‘Compatty and the Transferee Company No, 2 or committee(s) thereof authorized by ° _

 the respective Board of Directors.

Xt is clarified that the Renewable Energy Undertaking No. 2 shall not include any
employees, assets, liabilities, rights and obligations belonging to and forming part of

the Remaining Business of the Tr_ahs_feror Company.

“Renewable Energy Undertalung No. 3” means the 21 MW wind project in Nwade,

Maharashtra of the Transferor Company, and includes:

1.8.1

'1.82

All assets (whether moveable or immoveable, real or personal, corporeal or

" incorporeal, pr@seﬁt, future or contingent) and liabilities pertaining to the Renewable

Energy Undertaking No. 3 as on the Appointed Date. The immovable properties are

" more particularly listed in Schedule 3.

Without prejudice to the generality of the provisions of sub-clause 1.8.1 abo#e, the

Renewable Energy Undertaking No. 3 shall include in particular:

1821 All plopemes and assets of whatsoever nature, whether movedble or
1mmovable and wherever situated, reqmred for/pertaining to the Renewable
Energy-Undertakmg No. 3, including plant and machinery, equlpments :
appliatices, stock of finished/semi~finished goods, raw materials, furniture
and fixtures, accessoriés, vehicles, current assets, Jiquid funds, samples, plant
and other exiracts, and other plopemes and assets pertaining to. the

. Renewable Energy Undertaking No, 3.
1.82.2 Al penmts quotas rights, entitlements, approvals, c;onsents, ehgagements,

benefits, plmleges anangemeuts, permlssmns, tenancies, exemptions,
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and all other rights and benefits, ticenses patents, ttademarks copyrights,
trade names and other infellectual property rights of any natute whatsoever
-and licenses in respect thersof, powers and facilities of every kind, nature and
description ‘whatsoever, rights to use and avail of utilities, power lines,
electricity and other services, provisions, funds, benefils and all agrecments,
subsidies, gtants and incentive schemes fonnulated by the Central or State
chemments contracts and anangements and all other inferests ~' |

cofnection with or relating to the Renewable Energy Undertaking No. 3;

All contracts, agreements, llcenses, leases memoranda of undertakmgs
memoranda of agreements, memcranda of agreed pomts atrangements,

undortakings, whetlier written or otherwise, deeds, service agreements, sales

" orders, purchase orders or other instruments of whatsoever. nature to which

1.8.2.4

the Transferor. Company is a parly, exclusively relating to the Renewable
Energy Undertaking No. 3, along with the contractual rights and obligations

thereunder;

Any and- all of the advance mcmes eamest monies and/or security deposits,

" indirect tax credttsf refund/ Iebates/ other lecetvab[es whether or not

1.82.5

accounted in the financial statements pertammg to the Renewable Energy
UndertakmgNo 3; and '

All necessary records, files, designs, manuals, catalogues papers, drawmgs
manuals, data and other records whether in physrcal or electronic form i

connectron with or relating to the Renewable Ener gy Undcztakmg No. 3.

Al liabilities arisi_ng out of the property’ including, contingent liabilities, debts,

current liabilities and provisions, duties and: obligations relatable to the Renewable -

Energy Undertaking No. 3,

/

For the. purpose of this Scheme, it is cIauﬁed that Irabllmes pertaining to the

Renewable Energy Undertakmg No, 3 mclLdes

1.8.3.1 The liabilitics debts/obhgatrons at the close of business ‘on the day

immediately pteeedmg the Appointed Date which arise out of the actmttes or

operations of the Renewable Enet‘gy ‘Undertaking No. 3;
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- 1.8.3:2 Any specific loans and borrowings raised, incurred and utilised solely for the
activities or operation of the Renewable Energy Undertaking No. 3 at the

clase of business on the day immediately preceding the Appointed Date; and

1.8.4 Llablh'(lBS other than those referred to in Sub-Clauses 1.8.3.1 and 1.8.3.2 above being
' the ‘amounts of general or multlpulpose borrowings, if’ any, of the Transferor
- Company, to the extent allocated to the Renewable Energy Undertakmg No. 3 A‘
immeoiately'before the Apoointed Date.

185 Al cemployees: of the I‘ransferm Company working for or employed in the Renewable |
Energy Undertaking No, 3, as identified by the Bomd of Directors of the Transferor
Company as on the Effective Date.

' .8.6 Any questlon that may arise as to whether a specific asset or hab;hty pertams or does
not pertain to the Renewable Energy Undertaking No. 3 or whether or not it arises out .
of the activities or operatlons of the Renewable Energy Undertakmg No. 3, shall be
decided by mutual agreement between the Board of Directors of the Transferor
Company and the Transferee Comp'any No.r 3 or committee(s) thereof authorized by '

the respeetive Board of Directors.

1.87 Itis elarlﬁed that the Renewable Enelgy Undertakmg “No. 3 shall not molude any
employees assets, liabilities, rights aud obligations belonging to and formmg part of

the Remammg Business of the ‘Transferor Company

1.9 .“Renewahle,Energy Underteking No. 4” means the 99 MW wind project in ‘Paolavadi,

Tamil Nddu of the Tran_sferor Company, and includes:

19.1 All assets (whether moveable or meoveable real or personal corporeal or
incorporeal, present, future or contmgent) and- hlablhtles pertaining to the Renewable
Energy Undertaking No. 4 as on the Appointed Date. The immovable properties are
more partieularly listed ih Schedule 4, '

1.92 Wlthout prejudlce to the generality of the provisions of sub- clause 19.1 above, the
Renewable Energy Undertakmg No. 4 shall include in particular: -

1:9.2.1 All properties and assets of whatsoever nature, whethei moveable or

immovable and wherever situated, requned for!pertammg to ﬁ{ new,a le

Accoijmmns
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‘ Energy Undertaking No, 4, meludmg plant and machinely, equ1pments

apphances stock of ﬁmshed/seml—ﬁmshed goods, raw materials, fmmtme
and fixtures, accessories, vehlcles current assets, liquid funds, samples, plant
and other extracts, and other proper’ues and. assels pertaining to the

Renewabfe Energy Unde1 taking No. 4.

1.9.2.2 All permits cjubtas rights, lenhtlements approvals, consents, engagements,

benefits, . privileges, arrangements, permissions, tenaneles exemptions,
waivers in relation to the residual properties, goodwil], mteﬂectual property,
dnd all other .ri'ght's énd benefits, hcenses patents, trademarks, copyrights, .
trade names and other- mtellectual property ughts of any nature whatsoevet
and licenses in respect thereof, powers and facilities of every kind, nature and
descnptlen whatsoever, rights to use and avail of utilities, power lmes

electricity and other services, provisions, funds, benefits and all agreements

~ subsidies, grants and incontive schiemes formulated by the Central or Stafe -

1.9.2.3

Governments, contracts and armangements and all other mterests in’

conneotion with or relating to the Renewable Energy Unde'rtaking No. 4;

All contracts, agreements, licenses, leases, memoranda of un‘der’rakings

memotandg of xig'reements, memoranda of agreed pomts anangements

undertakmgs whethex written or otherwige, deeds, service-agreements, salos

orders, purchase orders or other instruments of whatsoevel nature to which

the Transfemx Company is a party, excluswely relating to the Renewable

- Energy Undertakmg No. 4, along with the contractual nghts and obllgatlons'

: _thereunder,

1924

Any and all of the advance monies, eannest monies and/cn security deposits,

indirect tax credits/ refund/ rebates/ other receivables, whether or not

accounted i in the fmaneta[ statements pertaining to the- Renewable Energy

Undeﬂakmg No, 4; and

1

1925 All necessaty recmds files, designs, manuals, catalogues, papels drawmgs,'

manuals, data and othe1 records whether in phys;cal ot electronic form in

connectlon w1th or 1eIatmg to the Renewable Energy Undertakmg No. 4.

193 All liabilities ausmg ‘out of the pxopelty meludmg, contmgent liabilities, debts

currént liabilities and ptowsmns duties’ and obllgfxtwns relatable to the Renew;




AZB & Pariners ' .
Privileged and Confidential : January 20, 2016

Energy Undertaking No. 4,

For- the purpose of this- Scheme, it is clarified" that liabiljties pertaining to the

Renewable Energy Undertaking No. 4 includes:

1.9.3.1 T]ne liabilities debt-s/oblligations at"the close of business on the day
meedlately preceding the Appointed Date which arise out of the activities or
operations of the Renewable Enez gy Undertakmg No. 4;
. . ; .
1.9.3.2 Any specific loans and borrowings raised, incurred and utilised solely for the
activities or operation of the Renewable Energy Undertaking No. 4 at the

close of business on the daj ininlediately preceding the Appointed Date; and

© 19.4 Liabilities otiter than those referred to in Sub-Clauses 1.9.3.1 and 1.9.3.2 above being
the amounts of general or multipurpose borrowings, if any, of the Transferor
Company, to, the extent allocated to the Renewable Energy Undeﬂakmg No. 4
umnediateiy before the Appointed Date of the Scheme o ' |

195 All employee_s of the Transferor C,omiaa‘ny working for or employed in the Renewable |
Energy Undertaking No. 4, as identified by the Board of Directors of the Transferor
Company as on'the Effective Date,

1.9.6 Any quesuon that may arlse as to whether a speolﬁo asset or liability pertains or does
~ .not pertain to the Renewable Energy Undertakmg No. 4 or whether or nof it arises out

of the activities or operations of the Renewable Energy Ulldertal;mg No. 4, shall be
decided by mutual agreement between the Board of Directors of- the Transferor.

Company and the Transferee- Company No. 4 or commlttee(s) thereof authouzed by -

the respective Board of Dlrectors

It is clarified that the Renewable Energy Undertaking No. 4 shall not include any
employees assets, l1ab1ht1es rights and obl1gat10ns belongmg to and formmg part of

the Remalmng Business of the Transfelor Company

110 “Renewable Energy Undeitaking No, 5” means the 120 MW production - waste heat

recovery project in Hnldia, West Bengal of the Transferor Company, and includes:

1.10,1 All assets -(whether moveable or immoveable, real or persor
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mcorporeal present, future or contmgeut) and liabilities pertaining to the Renewable

Energy Unidertaking No. 5 as on the Appomted Date, The immovable properﬂes are

. more parﬂoularly listed in Sl‘hedLiP 5,

1,10.2

Without prejudrce to the generalrty of the provisions of sub-clause 1. 10 [ above, the

Renewable Energy Undertakmg No. 5 shall include in partleulat

1.10.2.1AIl" properties and assets of whatsosver narure, whether moveable or
immovable and wherever situated, required for/pertainiug to the Reriewable
Ener;gy Uxxder'taking No. 35, inclu_dir]g plant and machirler'y, equipments,
applianceé stock’ of ﬂnished/semi—ﬁnished goods, raw materials, furniture
and fixtures, accessones vehlcles current assets, llqurd funds, samples plant
- and othe1 extracts, and other propertres and. assets pertaining to the

Renewable Energy Undenakmg No. 5,

- 1.10.2.2Al1 permits, quotas, ughts entitlements, approvais, consents, engagements,

benefits, privilegés, anangements permissions, tenancres exemptlons.

waivers in relation to the residual properties, goodwill, mtellectual pr operty,
and all other rights and benefits, . hcenses, patents, trademarks, copymghts,
" trade 'names and other intellectual property rights of any nalure whatsoeVer
and licenses in respect thereof, powers and facilities of every kind, nature and
descuptlon whatsoover, rights to use and avail of utilities, power lines,
eleetumty and other services, prov1snons funds, benefits and.all agreements,
subsrdxes, grants. and incentive schemes formulated by the central or state

- governments, confracts and arrangements and all other Jnteresgs i connection

with or relating to the Renewable Energy _Undertaking No. 5;

. 1.10.23All conracts, agreements, Ilcenses leases, memoranda of undertakmgs

- memoranda of agreements, memoranda of agreed points, arrangements,

" undertakings, whether written or otherwrse .deeds, service agreements, sales

orders, purchase orders or other instruments of whatsoever nature to which'

the Transferor Company is a party, eAeluswely relating to the Renewable
Energy Undertaking No 5, along wrth the contraotual rzghts and obhganons

{
tltereunder :

i

1.10.2.4Auy and all of the advance monies, earnest monies and/or security depos;

indirect tax credits/ refund/ rebates/ other receivables, whether on

’;; Accgu]umm

TANTS,
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1.103

accounted in the financial statements,. pertaining to the Renewable Energy
. Undertaking No. 5; and ‘ ' '

: 1 10.2, SAH necessary records, ﬂles, desxgns manuals, catalogues, papors, drawings,

manuals, data and other records whethér in physwai or electromo fOllll in

connection with or relating to the Renewable Energy Undertaking No. 5,

All liabilities arising out of -the property including, contingent liabilities, debts,
current liabilities and provisions, duties and obligations relatable to the Renewable

Energy Undertaking No. 5.

For the purpose of this Scheme, it is clatified that "liabilities pertaining to the

~ Renewable Energy Undertaking No. 5 includes:

1.10.4

1.10.5

1.10.6

1.10.3. lThe hablhues debts/obhgattons at .the close of busmess on the day
. unmedlately preceding the Appomted Date which arise out of the activities or

operations of the Renewable Energy Undertaking No. 5;

1. 10 3 2Any spemﬂc loans and borrowmgs raised, incurred and utilised eolely for the
" activities or operation of the Renewable Lnergy Undertaking No. § at the

* close of busmess on the day munedlately pwcedmg_the Appointed Date; and

Liabmtles othe: than those referred to in Sub-Clauses 1:10.3. 1 and 1.10.3.2 above

bemg the amounts of genelal or multlpurposc borrowings, if any, of the Transferor

* Company, to, the, “extent allocated to the Renewable Eneigy Undertakmg No. S

1mmedlateiy before the Appointed Date of thé Scheime.

All employees of the Transferm Company working for or employed in the Renewable

-Ellelgy Undertaking No. 5, as identified by the Board of Directors of the Transferor

Company as on the Effective Date.

Any quostlon that may arise as {0 whether a spemﬂc asset or liability pertams or does

not por’[am to the Renewable Energy Undertaking No. 5 or whether or not it ﬂnsos out

of the actmties or operations of the Renewable Energy Undertakmg No. 5, shall be

decided by mutuai agreement between the Board of Diteotors of the Transferor

Company and the Transferce Company No. 5 or committes(s) thereof authorized by

the respective Board of Directors. _ . e

)\%ERED iy

ACCOUNTANTS
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L1l

1.12

L13

L4

L1s

116

1.17

1.18

L10.7 Tt is clarified that the Renewabie Energy Undeﬂakmg No. 5 shall not include any
employees assets, liabilities, rights and obhgatlons belonging.to and formmg pal“r of
 the Remaining Business of the Ty ansfeao: Company

“Effective Date” means the last of the dates specified in Clause 56 of this Scheine; - -

Any references i this Scheme to “upou this Scheme becommg effective” or “upon coming
into effect of this Scheme” or “upon the Scheme coming into effect” shall be construed to
be a reference to the Effective Date, provxded howevel that such references shall not affect

the deemed takmg into effect of certairi parts of this. Scheme whether prior to, or after, other

parts of this Scheme as specifically conternplated herein;

“Governmental Authority” means- any applicable Ceniral, State or local "Government,

legislative body, regulatory or édmi'nistrative authority;

. “High Cuurt” means the High Court of Bombay at Mumbal It is hereby clarified that in the '

event that the provisions of Chaptex XV of the 2013 Agét pertalmng to compromises,

anangements and amalgamations becomne apphoable and effectwe for the purposes of this

. Scheme all reference to the High Court(s) shal! be deemed to’ mclude 1eferences fo the.

' National Company Law Tribunal to be consmuted under the 2013 Act;

“IT Act” means Tncome Tax'Act, 1961 and rules and regulatmns made there undes and shall
iniclude any statutory modlﬁcatlon amendment or re-chactment thereof for the time being in

force;
“NSE” means the National Stock Exchange of India Limited;
“Remqining Business” with respect to the Transferor Compauy mears all the undercakmgs )

buslnesses divisions, acnvntles and’ operatlons mcludmg Ihelr respectlve assets properties and

labilities of the Tlansferor Company other than the Renewable Energy Undertakmg No. 1,

- Renewable Energy Undertaking No. 2, Renewable Energy Undertakmg No. 3, Renewable

Energy Undertaking No. 4 and Reﬂewable Energy Undertakmg No, 5:

]

“RUC" means the Registrar of Compames Mumbal having Jlll‘JSdlChOﬂ over the Transferor

Company and the Transferee Compames

“Scheme of Arrangement” or “this Seheme” or “the Scheme” means this Scheme of -
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1.19.

1.20

1.21

122

1.23

1.24

125 -

126

Arrangement in its piesent form or with any modifications made under Clause 55 of the -

" Scheme of any modifications approved or directed by the High Court or any other

.Governmental Authonty,

“SEBI” means the Securities and Exchange Board of India established under the Securities
and E)_(_c_:hange Board of India Ac_t, 1992, - '

“Slump Sale” means sale of an undertaking on a going concern basis, for a lump sum
consideration without values bemg assigned to the 111d1v1dua1 assets and habllmes as deﬂned
under Section 2(42C) of the 1T Act, '

' “Sto el Exchanges” shall mean the BSE and the NSE respectivély;

“Tr ans[‘erm Company means Tata Power Company anted a public hmlted company
incorpotated under:the Indian Companies Act VL[[ of 1913, havmg its reglstered office at
Bombay House 24 Homj Mody St;eet Mumbal 400 001

“Transferee Company No. 1* means Tata Power Renewable Energy Lumted an unlisted

pubhc limited company mcorporated under the prowsmns of the Companies Act, 1956 having

Jits reglstcred office at Corporate Center, 34 Sant Tukatam Road Carnac Bunder, Mumbai .

400 009;

. “Pransferce Company No 2" means Supa Windfaﬁn Limited, an-unlisted public limited

company incorpordted under the plowsmns of the Compames Act, 2013 havmg its registered

office at Corporate Center A Block, 34 Sant Tukaram Road Carnac Bunder Mumba1 400 ;
009;

“’I‘lansfel ee Company No‘ 3" means Nivade Wmdfarm Limited, an unlisted pubhc limited

' company incorporated under the provisions of the Compames Act, 2013 havmg its registered ;

. office at Corporate Center, A Block, 34 Sant Tuka1am Road Camac Bunder Mumbai 400 009

“Trénsfe;'ee Company No, fi” means Poolavadi Windfarm Limited, an unlisted public -

limited company inborporated under the provisions of the Companies Act, 2013 having its:

registered office at Corporata Center, A Block, 34 Sanit Tukaram Road Carnac, Bunder

" Mumbai 400 009;

127

Tyansferee Company No. 5”7 means Tata Power Green Ener Limite
pany ! gy
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128"

2.1

limited company incorporated under the provisions of the Companies Act, 1956 having its

registered office at Corporate Center, A Block, 34 Sant Tukaram Road Camac Bunder

Mumbai 400 009 o

“Tmnsfel ee Companies” shall mean and mcIude all the five transforce compames nameiy,
Txansfelee Company No. 1, Transferee Compauy No. 2, Transferee Company No. 3,

Transferee Company No. 4 and Tlansferee Compatiy No, $; “either coilecttvely or any of

them, as the contewct may require,

The ehprGSSIOIIS which are used in this Schéme and not defined in thls Scheme shall, unless

repugnant or contrary to the context or meanmg hereof, have the sdme meanmgs ascribed to

‘them under the Act / the 2013 Act and other applicable laws, rules, regulatlons bye—laWS as

the case may be, including any statutory modiﬁcatlon or fe- _endctment thereof, from time to

tlme in particular, wherever reference is made to the Courts in this Scheme, the referenice .

" would include, if appropriate 1eference to the National Company Law Tubunal or such othel

forum or authority; as may be vested with anty of the powers of the courts under the Act,

Upen implementation of the provisions contamed in the 2013 Act if the Scheme lms been
filed with the courts and is pendmg dlsposal the procedure to be foilowed from the dato of
such implementation would be as prescribed under the rules theleunder as may be apphcable

SHARE CAPITAL

The share capita'l of the Transferor Conipahy_as on September 30, 2015 is as under:

Particulars ‘ ' Amount in Rs.
Authorised . 7
300,00,00,000 equlty shares of Rs. 1/— cach. | o - 300,00,00,000

2 29 00 ,000 cumu!ative redeemable pnaference shares of Rs 100/~ each | 229,00,00,000

[Totat - T 529,00,00,000
Issue'd- .
276,17,00,970 equity shaves . ] 27617,00970

[including 29,76,172 shares {3ist March, 2015 - 29,80,316 shares) not
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- Particulars

Amountin st

allotted but held in abeyance, 44,02,700 shares cancelled pursuant to a
court order and 4,80,40,400 shares of the Transferor Company held by
the erstwhile The Andhra Valley Power Supply Company Limited

| High Cow't of Judrcarw ¢, Bombay) -

cancelled pursuant fo the scheme of amalgamation sanctioned by the | .

Subscubed & Paldulm

270 46 29 398 equity shaies fully PaLd up

[exc!udmg 29,76,172 sha? es (345t March, 2015 - 29,80, 316 shares) not
allotted but held in abeyance, 44,02,700 shares cancelled pursuant to
court or der and 4,80,40,400 shares of the Transferor C’ompany held by
the er srwfule The Andhra Valley Power Supply Company. ern’ed
cancelled pursuant o the Schemé of Amalgamation’ sanctzoned by the
| High Court of J udrca[w e, Bombay]

Less:  Calls in arrears

of the erstwhile The Andhra Valley Power Supply Company Limited and
the e stwh:!e The Tata Hydro-hlectric Power Supply Company L:mtted]

A Add: 16,52,300 equity sharés forfeited - amount paid

[including Rs. 0.01 crore (313t March, 2015 = Rs. 0.01 crore) in )espect ] |

270,46,29,398

4,00,000

6,00,000

Total - -

2/70,48,29,398

L

The shate capital of the Transferee Company No. 1 ds on September 30, 2015 is as upder:

Particulars © AmountinRs. |’
Aunthorised
1,350,000,000 equity shates of Rs. 10/- each 1350,00,00,000
Issued
487,608,815 cquity shares of Rs. 10/- cach smq 88,150

cm«nlrﬂu o
oo Tw\mc
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I

mount in Rs.

Subseribed & Paid-up

487,607,715 equity shares of R, 10/~ eﬁch '

487,60,77,150

e

23 The share capital of the Transferee Company No, 2 as on the date of j mcorporatmn ie,

December 10 2015 is as under:

! Particulars Amount in Rs,-
‘Authorised
50,000 Equity Shares of * 10 each 5,00,000
Issued, Subscribed & Paid-up
50,000 Equity Shares of * 10 6ach 5,00,000

2.4 T he share capital -of the Transfexee Company No 3 as on the date ‘of incorporation ie.,

December 17, 2015 1 as under:’

25 The share capltal of the Transferee Company No 4 as on the date of mgor

2016 is as under

l o  Particulars

Particulars ' Amt_)unt_ inRs, |
Authorised )
50,000 Equity Sharcs of * 10 e_ach 5,00,000 |
Issued, Suhscnbed & Pald -upn
50, 000 Equlty Shares of * IO each 5,00,000 |-
|

poration January 9,

FAmount in Rs, ‘
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~ Parficulars ‘ - Amount in Rs.’

Authorised
50,000 Equity Shares of * 10 each . . 5,00,000

Issued, S_ubscribe‘d‘& Paid-up

50,000 Equity Shares of* 10 each. | 5,00,000

26  The sharerc'apital of the Transferee Company No. 5 as on September 30, 2015 is as under:

Particulars L - _ Amount in Rs.

Authorised

| 50,000 Bquity Shares of * 10 éach | 500,000

Tssued, Subscribed & Paid-up

50,000 Equity Shares of * 10 each ~ * ' b 500,000

27 Tt s clarified that till the Scheme becomes effectwe, the Trausferor Company and the
 ‘Transferee. Compames are free to alter their authorised, issued, subscnbed and paid up share

capltai as may be required by respective business requirements.

23
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PARTIO

TRAN SFER OF THE RF‘NEWABLE EI\TEn GY U‘NDERTAY{II‘IG NO. 1BY WAY OF SLUMP

SALE INTO TRANSFEREL, COI‘(IPANY NO. 1

3.1

32,

33

34.

' Seotlon 2(42C) of the IT Act and in the following manner:

TRANSFER OF REN]_BWABLE ENERGY UN])ERTAKING NO. 1

The Renewable Ener ey Undertakmg No. 1 of the Transferor Company as defined in Clause
1.6 shall stand transferred to and vested in or deemed fo be transfetred to and vested in the

Transferee Company No. I, on a Shump Sale basis as a ‘going concern, in accordance with

il

With effect from the openmg of busmeSS on the Appomted Date the Renewable Energy

' Undertaking No. 1, shall, without any further act or deed stand fransferred to and vested in

and/or deemed to bo transferred to and vested in the Transferee Company No. | as a going

concem, so as to vest in the Transferes Company No. 1 all the rights, title and interest

- pertaining to the Renewable Ener gy Undertaking No, 1, pursuant to Sections 391 to 394 of

the Act and the order of. the H1gh Court sanctioning the Scheme sub_]eet however? fo
subswtmg charges, if dany.

Tn respect of such of the assets of the Renewable Energy Undertaking No, 1 as are movable in

nature or are otherwise capable of transfer by manual delivery, by paying over or by
endorsement and delivery, the same shall be so transferred by the Transferon Company,-

without requiring any deed or instrument of conveyance for the same and shall become the

-property. of the Transferee Compan}r No. 1 as an mtegral part of the Renewable Energy

Undertakmg No. 1,

In reopect of such of the assets belonging to the Reney‘vable Energy Undertaking No. 1 other

than those referred (o in Clause 3, 2 above the same shall be transferred to -and vested in

fand/or be deemed to be fransferred to and vested in the Transferee Company No. 1 on the

Appointed Date pursuant to the provisions of Section 391 to 394 of the Act,

In relatlon to the assets belonging fo the Renewable Ener gy Undertakmg No. 1 lhat require

ekecut[on of separate documenits to cffect. transfer, the parties. will execute the negessary

' documents, as and when required after the Effective Date For. avmdance of doubt and -

without prejltdice to the genemhty of the foregoing, 1t is clarified that, in so far as the’
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3.5,

36.

3.7.

3.8.

1

the parties shall. register the true copy of the order of the ngh Court approvmg the Scheme
with the offices of the relevant sub-registrar of assurance, or snmlar registermg authorlty,
having jurisdiction over the location of .such meovable property and shall also execute and

register, as required, such other documents which may be necessary in this regard.

In $0 far as assets comprised in the Renewable Energy Undeﬁakmg No. 1 are concemed the

. secunty, existing charges, mortgages and encumbrances, if any, ovel o in 1espect of any-of

the assets or any part thereof or charge over such assets relatmg to any Joans or borrowings of

the Transferor Company shall, without any furfher act or decd, be released and dischiarged

" from the same and shall no longer be available as security in relation to those 11ab1ht1es of the

Transferor Compan_y which are not transferred to the Transferce Company No. 1,

-

In so far as the assets of the Remammg Business aro concerned, the security over such assels,

(o the extent they relate to the liabilities mentloned in Sub-clauses 1.6.3 and 1.6.4 shall,
without any further act, instrument or deed be released and discharged from such security.
The absence of any formal amendment which may be reqmred by a lender or third party in
order to effect such release shall not affect the operation of the foregoing sentence. Without
prejudlce to the foregoing and with sffect from the Efféctive Date, the T ransfetor Com?any '
and the Transferee Company No. 1 shall execute any instruments or documents or do all the
acts and deeds aé may. be. reqmred mcludmg the filing of necessary partlculars andfor

modification(s) of charge, w1th the concerned RoC to give formal effect to the above

provisions, if required.

All assets, estato, rights, title, interest and authorities acquired by the Transferor Company

after the Appointed Date and prior to the Effective Date for operation of the Renewable

~ Energy Undertaking No, 1 shall also stand transferred to and vested in the Traesferee

Compa'py No. 1 with effect from the Effective Date.

It is hereby clarified that if any assets (mcludmg but not limited to any estate, rights, title,
interest in or authorities relating to “such assets) in relation to the‘Resewable'Eiiergy
Uudeﬂakmg No 1, which the Transfelor Company owns, cannot be fransferred to ﬂme_ _
Transferee Company No. 1 for any ‘reason whatsoever the Transferor Company’ shall held
such asset in frust f01 the benefit of the Transferee Company No. L. Notwﬁhstandmg the -
foregoing, it is herby elanﬁed that it 1s the intention of the Transferor Company and the
Transferee Company No. 1 to transfer '1ll assets and labilities in relation to the Renewable

Energy Under takmg No 1 asa “going concem" on a Slump Sale basis and (| aggh‘e proylsion
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- of this' Clause 3.8 aré interim in nature and are not intended to alter the nature of the

fransaction, as contemplated under this Scheme as a Slump Sale.

Upon the Scheme coming into effect and with effect from the opening of busittess on the
Appointed Date, the liabilities mentioned in Sub-clauses 1.6.3 and 1.6.4 shall, without any
further act or deed be and stand transferred to the Tfansf‘erée Company'No. I soasto beconie,
as from the Appointed' Date, the liabilities of ﬁvef Transferee ‘Company No. | without any

further act or deed ,be and sfand transferred to the Transferee Company No. 1. It is further

~ clarified that it shall not be necessary to obtain theléonsent of any third party or other person

"who is a party to any contract.or arréngement by virtue o,f-whiéh such liabilites have arisen in
order to give effect to the provisions of this sub-clause, The Transferee Cdmpany No. 1

undertakes to meet, discharge and satisfy the liabjljties mentioned in Sub-clauses 1.6.3 and

" 164 to the exclusion of the Transferor Company and to keep the Transferor Company

reimbursed for all payments made with respect to such liabilities mentioned in Sub-clauses .

1.6.3 aid 1.6.4, indemnified at all times from and against all such }iaﬁi_lities and from and
against all actions, demands and Proceedings in respect thereto (tﬁoqgh the Transferor -
Company may, if it deems appropriate, give notice fo the debtors that the debts ‘stand -

h‘ansfe_rred to and vested in the Transferce Company No, ),

With effect from the opening of businéss on‘the_Appo'inted"Date and upon the Scheme

~ becoming effective, any statutory licences, permigsions or-approvals or consenfs held by the

" Transferor Company required to cafry on operations in tho Renewable Energy Undertaking

No, 1 shall stand vested in or transferred to the Tran'sferee.Compagly No. 1 without any

“further-act or deed, and shall be appropriately mutated by the statutory authorities coticerned

- the'fe'with in favour of the Transferee Company No., 1. The benefit of. all statutory and

3.11.

regulatéry permissions, énviroﬁmantai approvals and consents, registration oy other licences,
and consents shall vest in and become 'a_vailab,le to the Transferee Company No. 1 pursuant to
the Scheme. In so far as the various incentives, subsidie’s, réhabiiitation schemes, special
stattié ‘and other benefits or privileges enjoyed, granted by any Government A'body, local
.aut'hority or by any other persoﬁ,-or avalled of by the '_I‘fansferor Company. relating to the
Renewable Energy Undertak'in_g No. 1, are com‘:eméd, the same shalt-vest with and be

available to the Transfereo Company No. | on the same terms and conditions,

Where auy of the liabilities mentioned in Sub-clauses ,6.3 and 1.6.4 have been discharged by
the Transferor Company after the Appointed Date and prior'to the Effective Date, such

discharge shall be deemed to have been for arid on accouitt of the Transferee Coinpany.Nc). l
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4nd the Transferor Company shall be entitled to claim for refunds, reimbursements andfor

indemnified for the same.

All cheques and other negotiable instruments, payment ordets received and preeented for

encashment which are in the naine of the Transferor Company and pertaining to the

Renewable Energy Undertaking No. 1 aﬂer the Effective Date, shall be accepted by the

bankers-of the Transferee Company No. 1 and credited to. the accounts of the Transferee
Cotpany No. 1,-if presented by the Transferce Company No. 1.1t is-hereby explessly
clarified that any legal proceedmgs by or against the Transferor Company. in relation fo
cheques and other negotiable instruments, paymont orders recelved or preserited for

encashment which are in the name of the Transferor Company and pex’tammg to the

‘ Resiewable Bnergy Undertakmg No. 1 shall be instituted, or as the case may be, contmued by -

or against, the Transferee Company No. 1 after the coming info effeet of the Scheinie.

CONSIDERATION -

Tne eenelderatlon for the hansfer and vesting of the Renewable Energy’ Undertaking No, 1
by way of Slump Sale as yéforred to in Clause 3, shall be equal to a lump sum amount

presentmg the net asset value i.e.,, book value of the assets and liabilities being transferred
pertammg to the Renewable Energy Undertaking No. 1 as on the Appomted Date.
Notwﬁhstandmg the above, in the event the net asset value of the Renewable Energ}'
Undertakmg No 1 as on the Appointed Date is negative, a nornmal consuleratxon of Rs: 100,

(Rupees Hundred) shall be payable by the ‘Transferce Company No.l {o the Transferor

.Company for the said transfel and vestlng of the Renewable Energy Undertaking No. 1

The lump sum eonmderatlon for the transfer and vestmg of the ‘Renewable Energy

" Undertaking No. | by way of. Slump Sale as stated above shall be detelmined and agreed

upon by the lespectwe Board of Directors of each of the ’I‘ransferor Compatiy and the |

Transféree Company No. 1 ‘based on theu independent Judgment after takmg into

"con51derat10n the valuation cer‘uﬁcqte on the net asset value of the Renewable Energy -'

Undertaking No. 1 as on the Appomted Date, provnded by mdependent chartered accountants,
S.R. Batliboi & Co. atad the falmess opmlon provided by independent category- -1 merchantl
banker, JM Financial Institutional Securities Limited, as presented before the audit commlttee

and thoe Board of Dlrectors of the Transferor Company.-
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3.0

6.1

7.1

The sald lump sum constdcranon would be discharged by the Txansfercc Company No. L in
cash or in such manner, as may be' mutually agreed between the respective Boald of Dlrectms

of ¢ach of the Transferor Company and the Transferce Company No. 1, w1thm a period of 30

days from the Effecnve Date,

s

' ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY NO.

E

The Transferee Company No. 1 shall account for the transfer and vesting of the
Rencwable Energy. Undcltakmg No. I in accordance: with applicable accounting .
standards

ACCQUN;I‘IN G TREATMENT IN THE BOOKS OF'TRANSFEROR COMPANY .
- The Transferor Company shali account for the transfer and vestmg of the Renewable .
Ener gy Undertaking No.I in accordance with ap phcab]e accounting standazds

CONDUCT OF-BUSINESS.UNTE THE EFFECTIVE DATE

Unicss othemusc agrecd to in wntmg bcthcn the Transferor Company and the Transferee

_ Company No. 1, with effect from the Appointed Datc and up to and mcludmg the Effectlvc

Datc

7.1.1 " the Transferor Company shall carry ori and be dccmed to have carried on the busmcss .
o actlvities and opetations pcrtammg or relating to the Rencwablc Energy Undertaking
No, [ and shall hold and staid posscsqed of and be deemed to have held and stood
| possesscd of all the properties and assets pertammg or relating to the Renewable
Energy Undcrtakmg No. 1 for and on account. of and in trust for the Transferes
Compidny No. 1. All the profits-/ losses aecruing to the Transfemr Company on
“account of the chcwablc Energy Undeﬂakmg No 1 shall fo: all purposes be treated

as profits / losses of the Transforce Company No 1

712 any oflthe rigﬁts, powers authorlt;ec prmlegcs attached, related or peﬂammg to the
‘ Renewable Energy Undertaking No. 1 that have bcen exerclsed by the Transferor
Company shall be deemed to have becn exercised by the Transferor Company for and

“on behalf of, and in trust for and as an agent of' the Transferee Company No. 1.

Sxmllaxly, atty of the obhgatlons dutlcs and commitments alia

8harTeRED
G ouwmms
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. pertammg to the Renewable Ener gy Undertakmg No. 1 that have been undertaken or
drscharged by the Transferor Company shall be deemed to have been undertaken for
-and on behalf of, and in trust for and as an agent of the Transferee Company No. 1. It
bemcr elarified that the Teansferee Company No: | undertakes to keep the Transferor
Company yeimbursed with respect to all payments, costs and expenses incurred by the
Transferor Company, related or perfaining to the Renewable Energy Undertakmg No.

1 and to keep the Transferor Company indemnified at all times from and against all

liabilities, actrons demands and ploceedmgs arrsrng in respect tlrereto

’

" 7.3 the Transferor Compa_ny shall not utilize the profits or income, if any, relating to

Renewable Energy Undertaking No. 1 for the purpose of declaring or paying any
dividend or for any other purpose in Lespect of the peuod from aud aftet ‘the
Appointed Date, without the prior consent or authorrzatlon of. the Transferee ‘

'Company No. 1,

714 the Transferor Company and/or the Transferee Company No. 1 shall be entitled,

pendrng the sanction of the Scheme by the ngh Court, to apply to the Central/State
Government and all other agencies, . departments and . authorities concerned as are’
" necessary under any law for such consents, appwVaIS and sanctions’ which the
" Transferce Compdny No. 1 may require to own and carry on the business of the

Renewable Energy Undertakm_g No. 1.

Em)ILOYEEs

. From the Effective Date all employees of the Transferol Cornpany engaged in or in refation

. to the Renewable Energy Undertaking No. | who are in employment on the date hmmediately

preceding the Effective Date, (“Renewable Energy Underfaking No. 1 Tr ansferred
Employees”), shall be deemed on and from the Appornted Date, to have become employees
of the Transferce Cornpany No, 1 wrthout any break or mterruptron in their service and on the
basis of continuity of service, and, the terms and conditions of their employment with the
T, ransferee Company No. 1 shall fiot be less favourable than those applicable to them i in the
Traunsferor Company wrth 1eference to the Renéwable Energy Undertaking No, 1 on the
Effective Date. Asiy question that’ may arise as to whether any employee belongs to or does

not belong to the Rencwable Energy Undertaking No. 1 shall be decided by mutual agréement -
between: the Board of Directors pf the Transferor Company and the Transferee Company No. E
1,

29
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8.2

8.3

9.1

- On and from the Effective Date, with effect from the Appomted Date, the prowdeat fund,

. gratuity fund, supemnnuatlon fund or any other specnal fund or trusts (hereinafter collechvely

wfoned to es “Funds”) oreated or e‘ostmg for the benefit-of the ernployees of the Transferor

" Company engaged in or in rolation to the Renewable Enelgy Undertaking No, 1 shall be

transferred to-such Funds created by the Transferee Company No. 1, on the same tetins and
conditions as applicable to the Funds of the Transferor Company In yelation to the Renewable
Energy Undertakmg No 1 Transferred Employees. On and from the Effective Date, with
offect from the Appointed Date, and subject to getting the Scheme approved by the relevant
authormes the Transferee Company No. I shall make the necossary contributions for such
Renewable Energy Undertaking No, 1 Transferred Employees in 1elatlon to the Funds. 1t i is
clarlﬁed that thie services of the permanent emp[oyees of the Transferor Company engaged in
or in relation to the Renewa ble Energy Undemkmg No. I of the Transfer or Company shall be '
freated as havmg been continuous wﬂhout any break, dlscontmuance or mterruptnon for the

purposa of the $aid Fund or Funds,

In the event tlle Transferee Company No. 1 does not have its own Funds in wspeot of any of
the above, the Transferee Company No. I, may subject to necessary approvals and
permissions, contmue to contribute to the relovant Funds of the 'I‘ransfelol Company, antil

such tnne as the. Transferea Company No. 1 creates its own Funds, at whlch time the Funds

" and the mvestment and cOntnbutlons pertammg to the Renewable Energy Undertakmg No. 1~

Transferred Employees sha[l be transferred to the Funds created by the Transferee Company
No. 1. Tt is the aim dnd mtent of thls\Soheme that all the rights, duties, powers and obligations
of the Renewable Enengy Undenakmg No. 1 in relation to such Funds shall become those of
the Transferee Company No. 1.

coNTRACTS, DEEDS, BON]-)S., APPROVALS AND OTHER INSfI‘RUMENTS

)

Upon the coming into effect of thlS Scheme and sub‘;ect to other prowstons of this Soheme all _ '
contracts, deeds, bonds, agreements, schemes, engagements, arrangemenis and ot11e1
instruments (mcludmg ali tenancies, leases,’ and other assurances in favour of the TlaDSfGIOI

‘Company or powers or authorities granted by or to it) of whatsoever natare in relation to the

Renewable Encrgy Undertaking No. | (other than those taken for the Transferor Company as

" a whole or without reference to speclﬁc assets pertammg to the Renewable Energy

Undertakmg No. 1 ) to which the Transferor Company is & party or to the beriefit of which the X

Trmsfoxor Company may be ellglble and which are subsisting or having effect immediately

, before the Effectwe Date (togother roferred to herein as “Contl acts”) shall, with effect from -
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10

101

10.2

the Appomted Date, be in full force and effect on or against or in favour, as the case may he,
of the Transferee Company No. 1 and may be enforced as fully and effectually as if, instead
of the Transfe: or Company, the Transferee Company No. 1 had been a patty or beneﬁcmly or

oblige thereto

The Tiansferee Company No. 1.may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required under any law. or if it is otherwise
con31de1ed necessary or expedient, execute deeds, conﬁrmatxons or other writings or tripartite

anangements with any party to any Contract to which the Transferor Company it relation to

the Renewable Energy Undertaking No. 1 were a party or any writings as may be necessary to
‘be executed meyely in order to give formal effect to the above provisions. The Transferor

_Company will, if considered reasonably necessary, also be a party ko the above to the extent

pemiissible. The Transferce Company No. | shall be deemed to be atlthorlzed to execute any

such deeds, writings or confirmations on behalf of the Transferor Company and to.implement

of carry out all formalities 1equned on the part of the Transferor Company to give effect to

the provisions of this Scheme,

' LEGAL PROCEEDINGS

All legal ploceedmgs of whatsoever naturg by or against the Transferor Company | pendmg on

‘and / ot arlsmg after the Appomted Date and pertaining or lelatmg to the Renewable Energy

Undertaking No," | (“Legal Proceedings”), shall not, abate or be discontinued or be in any

way prejudicially affected by reason of the Scheme or anythmg contained in this Scheme but

shall be continued, prosecuted and enfoxced by or agamst the Transferce Company No. l,as"

effectually and in the same .inanner and-to the same extent as would or mlght have been

continued, prosecuted and enforced by or against the Tiansferor Company “The Transferor

‘Company shall not be liable to pay any amounts arising out of such Legal Proceedings

including interest, penalties, damages, costs etc. and the same shall be paid only by the

‘Transferee Company No, 1.’

P

After the Appomted Date, 1f any proceedmgs are taken against the Transferor Company in -
respect of the mattérs referred to in'Clause 10.1 above, the Transferor Company shall until theJ
Effective Date defend the same at the cost of the Transferce Company No. |, and the
Transferée Company No, 1 shall reimburse and indemnify the T1ansfer01 Company ‘against all
liabilitics and obligations incurred by the Transferor Company in respect thereof and further

reimburse all amounts including intercst, penaltles, damages, costs etc, ighfhgTransferor

Z)%TERED
NTANT
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11

1.1

1z -

2.1

12.2

Company.may be called upon to pay or secure m leSpCCt of any liability or obligation 1elatmg

to the Renewabie Enorgy Undertaking No, 1.

The Transferee Company No. 1 undértakes to have all such Legal cheedmcrs initiated by or.

" against the Transferor Company referred to in Clause 10,1 above transferred to its name on

and after the Effective ‘Date, with effect from the Appomted Date and to have the same

continued, prosecuted and enforced by or against the 'I‘ransfelee Company No, 1 as the case

may be, to the exclusmn of the Transferor Company

Notwithstanding the above, in case the prooeediogs referred to in. Clause 10.1 above cannot
be transferred for any reason or the transf31 takes time, tll such transfer the Transferor
Company shall defend the same in accordance with the advice of the Transferee Company
No. 1 and at the cost of the Transferec Compauy No. 1, and the Transferée Company No, 1

shall relmburse indemnify and hold harmless the Txansforor Company against all hablhtles

‘ and obhgatlons incurred by the Transfolm Company in respect the: eof,

f

SAVING O CONCLUDED TRANSACTIONS

Transfer and vestmg of the assets, hablhttcs and obligations "of the Rénewable Enejgy'

' Undertaklng No 1 and contmuance of any Legal .Pr oceedings by or against the Transferee

) Company No. 1 shall not ih any manner aff‘ect any transaction or Legal Proceedings already"

completed by the Transferor Company (in respect of the Renewable Energy Undertaking No,
1) on or after the Appointed Dato till the Effective Date (togethel referred to hereinafier as

' ‘Concluded Trausaction’) to the end and intent that the Transferee Company No. 1 accept

all such acts, deeds and things done and executed by andfor on behalf of the 'I'ransferml
Company as acts, deeds- and things doné and executed by aud on behalf of the Transferes
Company No, 1. Without prejudice to the above, it is agreed that the Transferee Company No.,

1 shall be entitled to all the rights and benefits arising from such Concluded Trausactions as
well as be liable to refund, reimburse and mdemmfy the Transferor Company for all the

losses suffered in relation to such Concluded T1ansaot10n

COMPLIANCE WITH TAX LAWS

Any hablhtios on account of income-tax in reldtion to the hansfe1 of the Renewable Energy

: Undertakmg No. [ shall be on dccount of the Transferor Company,

Any liabilities on accouit of income-tax in relation to the Transferor Company in relation to

7 f
sf? cwgm i
A AN EREG :
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. the Renewable Energy Undertakmg No. 1 and pertaining to the period prior to the Appomted
. Date, meludmg all or any liability/ refunds/ credits/claims pertammg to the period befote the

Appomted‘Date shall be weated as 11ab1hty/1efunds/e1e_dlts/olalms of the Transferor Company.,

All direct and Indlrect tax holiday mcludmg but not limited to benefit under sect1on 80-IA of
the 1T Act meludmg its continning benefits, incentives, exempttons eoncessmns and other

benefits or privileges enjoyed by the Transferor Company in relation to the Renewable

* . Fnergy Undertaking No. 1, granted by any Government body, regulatory authouty, focal -

12.4

12.5

12.6

authority, by any other- parson or law or avalled of by the Transferor Company, are

concerned, the same shall, without any further act or deed, in so far a3 they relate to the

" Renewable Energy Undertaking No. 1 vest with and bé available to the Transferee Company

_ No. 1 on the same terms and conditions.

Al advance. mcome—tax, any tax deduction I colleet:on at source made by the Transferor

Company between the Appomted Date and the Effective Date pertaining to the Renewable

"Energy Underjaking No. 1 to any statutory  authorities ‘including’ all or any

refundslcredlts/clalmb relating thereto shall be deemed to have been on account of or paid by
the Transferee Company No. . Similarly, all indirect ta‘{ refund rebate, 1edtt payment sel-

off or deductions shall - be deemed fo have been on account of or pald by the Transferee

. Company No. 1.

Upon the Scheme commg into effect and with effect from the Appomted Date, the Transferee

Company No. 1 shali be permttted fo revise its income-tax retums TDS returns, TCS returns -

- and other direet and indirect tax returns and claim refunds/cledtts pertaining to the Renetvable -~

Energy Undertaking No. | pursuant to the provisions of the Scheme and in accordance with

applie’abie lawe.

Upon the Scheme coming imto eﬁ‘ect aud with effect from the Appomted Date, the Transfer01

Company shall be permitted to revise its income-{ax returns, TDS returns, TCS: 1etums and

.. other direct and indirect-tax returns, and claim refundsfcredtts pertaining to the Remammg

Business pursuant to the provisions of the Scheme and in acco1danee with the apphcable

jaws, ‘ .

g‘iJ"NTA\T
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'PARTIII

TRANSI‘ER OF THE RENEWABLE ENERGY UNDER’I‘AIQNG NO,2 BY WAY OI‘ SLUMP
SALE INTO TRANSFEREE COMPANY NO, 2

13

131

132

TRANSFER OF RENEWABLE,ENERGY UNDERTAKING NO, 2

The Renewable Ener gy Undertaking No. 2 of the Tlansferor Company as defined in Clause '

* 1.7 shall stand transferred to and vested in or deemed to be transferred to and vested in the
 Transferee Company No. 2, on a Slump Sale basis as a'going concern, in accordance with .
Section 2(42C) of the IT Act and in the following manner:

'Wlﬂ] offect from the opening of business on the Appomted Date, the Renewable Energy

Undertakmg No. 2, shall, without any furthex act or deed, stand tramferred to and vosted in

and/or deemed to be transferred to and vested in the Tlansfelee Company No, 2 as a going

‘ conCem, 56 as to vest in the Txansferee Company No. 2 all the rights, title aud interest

pertaining to the Renewable Enelgy Undertakmg No, 2, pursuant to Sections 391 to 394 of
the Act and the ordei of the HIgh Court sanctioning the Scheme, subject howwer, to

subststmg charges if any,

In respect of such of the assets of the Renewable Energy Undertaking No, 2 as are movable jn . -
niature or are otherwisé c*npable of transfer by manual dehvery, by paymg over or by

endorsement and delivery, the same shall be so transfened by. the Transfemr Company, |

* . without requiring any deed or instrument of conveyatice for the same and shall become the

133

- 134

-documents ‘as and when required after the Effective Date. For avoidance

property of the Transferee Company No. 2 as‘an mtegral part of the Renewable Energy
Undertakmg No, 2. i '

In respect of such of the assets belongmg to the Renewable Energy Undertakmg No. 2 other

than those referred to m Clause 13.2 above, the same shall be transferred to and vested in

and/or be deemed to be trafsferred to and vested in the Transferee | Company No. 2 on the

Appomted Date pursuant to the prowswns of Section 391 to 394 of the Act.

Inn relation to the assets ba!onging to the Renewabie Energy Undéftaking Nb 2 that require

execution . of separate docuients to effect transfer, the pfarties wﬂ[ execute the necessary
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13.5

13.6 -

13.7

138

without prejudme to the genetalxty of the foregoing, it is clarified that, in so far as the -

immovable plopemes comprlsed in the Renewable Energy Undertaking No. 2 are concerned,
the parties shall register the true copy of the order of the H:gh Court approving the Scheme
with the offices of the relevant sub- reglstrm of assmance or similar reglsteung authonty,
having jurisdiction over the Tacation of such lmmovable pmperty and shall also excoute and
registm, as required, such other documents wluch may be necessary incthis 1egard
\

Tn so far as assets comprised in the Renewable Encrgy Uudertaki'ngNd 2 are concemed, the
security, existing charges, morlgages and encumbrances, if any, over or in respect of any of
the assets or any part thereof or charge over such assets relatmg to any loans or botrowings of
tlie Transferor Company shall, without any further act or deed be released and dlscharged |
from the same and shall no longer be avallable as security in re]at:on to those liabilities of the
‘Transferor Company which are not transfered to the Trans_feree Company No. 2.

In so fal as tile assets of the Remaining Blll‘Sim;SS are concerned, the security o‘irer such assets,
to, the extent tliey relate to the liabilities mentioned in Sub-clauses 1.7.3 and 1.7.4 shall,
swithout any further act, instrament or deed be roleased and disch'arged from such security.
The absence of any formal amendment which may be required by a Jender or third party in
order to effect such release shall not affect the operation of the foregoing sentence. ‘Withiout

prejudlce to the foregoing and wﬂh effect ffom the Effective Date, the Transferm Company

‘and the Transfereo Company No. 2 shall execute any instruments or documents or do all the

acts’ and deeds as may be required, including the filing of necossary parttculars and/or
madification(s)- of* charge, with the concerned RoC to give formal effect to the above

prOVISLOIIS, if requued.

All assets, estate, nghts title, interest and authontles acquued by the Tlansferoi Company

aftér the Appomted Date and prior to the Effective Date for operatlon of the Rénewable

-Energy Undeﬁakmg No. 2 shall also stand transferred to and vested in"the Transferee

Company No. 2 with effect from the Effective Date. .

It is hereby clarified that if any assets (including but not limited to any cstate, rights, title,
mteres't in of authorities relating to such assets) in relation to the Renewab[e Enelgy
Undertakmg No. 2 which the Transferor Compatly owns, camlot be ttansferled to the
Transferee Company No. 2 for any reason whatsoever, the Transferor Company shatl hold:

such’asset in trust for the benefit of the Transferee Company No. 2. Notwithstanding the

foregoing, it is herby clarified that it is the mtentlon of {he T ransf g@\)‘g any and the

~f GHAR %RED
ANTS
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13.9

[3.10:

: Transferee Company No. 2 to transfer all assels and irablhtres in relatron to the Renewable

Erergy Undertakmg No.2asa “gomg concern” on a Slumnp Sale basis and that the provision
of thrs Clause 13.8 are mtenm in nature and are not intended to alter the nature of the

transaction, as contemplated under ﬂ]iS Scheme as'a Slump Sale

Upon the Scheme coming into effect and with- eff‘eet from the opcnmg of busmess on the
Appointed Date, the liabilities mentioned in Sub clauses 1.7.3 and 1.74 shall -without any

further apt or deed be and stand transforred to the Transfercs Conipany No. 2 50 as to become,

.as from the Appomted Date, the Liabilities of the Transferee Company No..2 without any

further act or deed be. and stand transferred to the Tlansferee Company No 2. Itis furthel
clarified that it shall.not be necessary to obtain the consent of any third party or other person
who s a party to any contract or arrangement by virtue of which such liabilifies have arisen in

order to give effect o the provisions of this sub-clause. The Transferce Company No. 2

. undertakes o meet, discharge and satrsfy the liabilities menttoned in Sub-clauses 1.7.3 and

. 174 to the exclusion of the Transferor Company and to keep the Transferor Compaoy

reimbursed for all payments made with respect to such liabilities mentioned in Sub-clauses

1.7.3 and 1.7. 4, indemnified at all times ﬁom and against all such 11ab111t1es and from and

against all actlons demands and proceedmgs in respect thereto (though the “Transferor

Company may, lf it deems appropriate, give notice to the debtors that the debts stand
transferred to and vested in the Transferee Company No, 2). '

With eﬁtect from the opening of business on the Appoiited Date and upon the Scheme

becoming effectrve, any statutory licerices, permissions or approvals or consenl:s held by the

‘Transferor Company requu"ed to carry on opetations in the Renewable Energy Undertaking

No. 2 shall stand vested in or transferred to the Transferce Company No. 2 without any
further act or deed and shall be appropriately- mutated by fhe. statutory authoritics concerned
therewith in favour of the Transferee Company No. 2. The benefit of all statutory and
regulatory permtssrons envnronmental approva[s and consents, registration or other licences,

and consents shall vest in and become available fo the- Transferee Company No. 2 pursuaat to

(the Scheme In s0 far as fhe various mcentwes, subsidies, rehabilitation schemes, special

status and other beneﬁts or puvrleges onjoyed, granted by any Govemment body, local
authorlty or by any other person, or availed of by the Transferon Compauy relating to the

Renewable Enelgy Undertaking No. 2, are concernéd, the same shall vest with and be

-available to the Transfered Company No. 2 on the same terms and conditions.
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3.1

14 .

14l

the’ Transfelor Company after the Appointed Date and prlor to the Effective Date, such
-discharge shall be déemed to have been for and on account of the Transferee Company No. 2
and the Transferor Company shall be entitled to claim for refunds, reimbursements and/or

indemnified f_m the same.

All cheques and other negotiable 1nstmments payment orders recalved and presented for
encashment which ‘are in the name of the Transferor’ Company and pertaining to the
Renewable Energy Undertaking No. 2 after the Effective Date, shall be accepted by the
bankers of tbe Transferee Company No. 2 and credited to'the acéounts of the Transfere;a
Company No. 2, if presented by, the Transferee Company No. 2. It is hereby expressly
clarified that any Jegal proceadmgs by or against the Transferor Company in relation to
cheques and other negotlable instruments, ‘payment orders received or présented for
encashment which are in the name of - the Transferor Company and pertaining to the
Renewable Energy Undertakmg No. 2 shall be instituted, or as the case may be, continued, by

or against, the Transferee Company No, 2 after the coming into offect of the Scheme.
CONSIDERATION-

The éonsideratldn for the transfer and '\.'esting of the Renewable Energy Undertaking No. 2
by way of Slump Sale as refelred fo in Clause 13, shall be equal to a- lump sum amount

representing the niet asset value 1e book value of the assets and liabilities being transferred

* pertaining to the Renewable Energy Undertakmg No. 2 ag on ‘the Appointed Date,

Notwuhstandmg the above, in the event the net asset value of the Renewable Energy

- Undeﬁakmg No. 2'as on the Appomted Date is négative, a nommal conmdemtton Rs. 100

14.2

(Rupees Hundred) shall be payable by the Transferee Company.No. 2 to the T1ansfelor

Company for the said transfer and vesting of the Renewable Tnergy Undet’takmg No. 2.

The Tump sum conmderation for the. transfer ;'md vesting of the Renewable Energy
Undertakmg No. 2 by way . of Stump Sale as stated above shall be determined and agreed
upon by the Lespectwe Board of Direstors of each of the Transferor Company and the.l
Transferee Company No. 2 based on their independent judgment after- taking into
consideration the.valuation certificate on the net asset value. of the Reneivable Energy

Undertaking No, 2 as of the Appointed Date, provided by 1ndependent chartered accountants,

SR, Batlibol & Go. and the faimess opmlon provided by independent category-I merchant

banker M I‘mancml Instxtut1011al Securities Limited, as pxesented befotc the audit committee
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143  The said Tump sum consider atlon would be discharged by the Txansfcree Company No.2 in
cash or in such mannet, as may be mutually agreed between the respcctlvc Board of Dnectoxs
- of gach of the Transferor Company and the Transferee Compaiiy No 2, within a peucd of 30

days from the Effectwc Date,

15 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY NO,
) o |

15.1  The Transfcree Company No. 2 shall account for the transfer and vesting of the

Renewable Energy Undertaking No, 2 in accordance wnth apphcable accountmg

standards,
16 ACCOUNTING TREATMENT IN THE BOOKS .OF TRANSFEROR COMPANY

16.1 The Txansfclox Company shall account for the transfer and vcstmg of thc chewablc

Enelgy Undertaklng No. 2 in accordance with applicable accountmg standards,

s

17 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

171 - Unless otherwise agreed to in writing between the Txansferor Company and the Transferec
Company No. 2, with cffcct from the Appointed Daté and 1lp to and mcludmg the Effective
Date:

17.1, l the Transferor Company shall carry on and be dccmed to have carr 1ed on the busmess
activities and operations pertaining or re]atmg fo the Renewable Energy’ Undertaking
No. 2 and shall hold and stand possessed of and be deemed to have held and stood
‘ posscssed of all the plopertxcs and assets pcﬂammg or relating to the Renewable
Enelgy Undertakmg No. 2 for and on account of and in trnst for the Transferec
Company No, 2. All the- profits / losses aceruing to the Transferor Company on .,
account of the Renewable Energy Undertakmg No. 2 shall for all purposes be trcated :
as profits / losses of the Transferee Company No, 2. '

17.1.2 any of the ughts poviers, authorltles privileges; attached, related or pertaining to the |
Renewable Enelgy Undertaking No.- -2 that have been exercised by the Transferor
Company shall bc decmed to have been exercised by the Transfcror Company for and

- on behalf of; and in frust for and as an agent.of the TLansfcrec Com

Sumhlly, any of the obllgatlons duhes and commitments attach
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perlammg to Lhe Renowable Enel gy Undertakmg No. 2 that have been undertaken or

discharged by the Transferm Company shall bo deemed to have been undertaken for
and on behalf of, and i in trust for and as an agent.of the T vansferes Company No. 2. It
being clarified that the Transferee Company No. 2 undertakes to keep the Transferor
Company rennbulsed with respect to all payments, costs and expenses-incurred by the
‘Transferor Company, refated or pertammg to the Renewable Energy Undertaking No.
2 and to keep the Transfelor Company indemnified at all tlmes from-and agamst all

llab111t1es actions, demands and proeeedmgs arisitg in respect thereto

l7.l.'3 the Transferor Company shall not ufilize the profits or income, If any, relating to-
Renewable Energy Undertakmg No. 2 for the pmpose of declaring or paying any
dividend: or for any othel purpose in respect of the peuod from and after the
Appointed "Date, without the prior consent or authorization of the 'lransferee

Company No. 2.

17.14 the Transferor Company andfor the Transferee Company No. 2 shall be entitled,

pendmg the sanction of the Scheme by the ngh Court, to. ‘apply to the CentrallState
Government and all other agencies, departments .and authorities concerned as are
necessary undet any law for such consents,. approvals and sanctions which the
Transferee Company No. 2 may require to. own and carry- .on the business of the

Rene‘:yable Energy Undertaking No. 2.
EMPLOYEES

Fr om the Effective Date, all employees of thie Transferor Company engaged in or in relation -
to the Renewable Energy Undertaking No. 2 who are in employment on the date 1mmed1ately

preceding the Bffective Date, (“Renewable Energy Undertaking No. 2 Transferred

. Employees”), shall.be deemed, on and from the Appointed Date, to have become employees

of the Transferee Company No. 2 w1thout any bleal( or intetruption in their service and on the |

basis of continuity of setvice, and the terins and conditions of their employment with the

‘ Transferee Company No. 2 shall Tot be less. fayourable than those appllcable to thetn in the

Transferor Company with reference to the Renewable Energy ‘Undertaking No. 2 on the

Effective Date. Any question that may arise as to whether any employee belongs to or does

not belong to the Renewable Energy Undertaking No. 2 shall be decided by mutual agreement

'oelween the Board of Directors of the Transferor Compauy dnd the Transferee Company No

RI'ERF{)
c ‘liumurs
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8.3

.19

19.1

‘On and from the Fffective Date, with effect from the Appointed Date, the provident fund,
gratuity fund,.superanuugtxon fund or any other special find or trusts (hereinafter collectively

referred to as “Funds”) created of existing for the benefit of the empldyees of the Transferor -

Company engaged in or in relation to the Renewable Energy Undertaking No. 2 shall _'be

transferred to sillch Funds created by the Transferce Company No. 2, on the same terms- and

conditions as fippliq'able to the Funds of the Transfetor Company inrelation to the Renewablo _

. Energy Undertaking No. 2 Transferred Employees. On and from the Effective Date, with

effect from the Appointed Date, and subject to gefting the Scheme approved by the relevant

authorities, the Transferes Company No. 2 shall 'make the necessary contributions for such -

Renewable Energy Undertaking No. 2 Transferred Elhployees in relation to the Funds. It is

clarified that the services of the permanent employees of the Transferor Company engaged in

or in rejation to the Renewable Enqrgj? Undertaking No. 2 of the Transferor Company shall be

treated as having been_continnous without any break, discontinuance or interruption for the-

purpose of the said Fund or Funds.

In the event the Transferes Company No. 2 does not have its own Funds in respect- of any of

the above, the Transferce Company No. 2, mdy subject to necessary approval-sland '

perinissions, continue to contribpte to the relevant Funds of the Trapsferdf Company, until.

such time as the Transferee ‘Company No. 2 creates its own Funds, at which time the Funds

and the investment and contributions, perfaining to the Renewable Energy Undertaking No, 2
*Transferred Employees shall be transferred to the Funds created by the Transferee Company

* No. 2, It is the aim and intent of this Scheine that all the rights, duties, powers and obligations

of the Renewable Energy Undeﬁakihg No. 2 in relation to sﬁc_h‘ Funds shall become those of .

the Tfansferee Company No, 2.

CONTRACTS, DEE.D-S,' BONDS, APPROVALS AND OTHER INSTRUMENTS .

Upon the_'corﬁing into effect of this‘Scl_léme and Subject to other provisions of this Scheme, all

confracts, deeds, bonds, agreements, schemes, engagements, arrangements and other

instruments (including all tenancies, leases, and other assurances in favour of the Transferor’
: Company or powers or authorities. granted by or to if) of whatsoever nature in relation to the

- Renewable Energy Undertaking No. 2 (other than those taken for the Transferor Company as

a whole or without' reference to specific assets. pertaining to the Renewable Energy

Undertaking No. 2) towhich the Transferop Company is a party or to file benefit of which the

Transferor Company may be eligible, and which are subsisti'ng‘ or-having effect immediately

" before the Effective Dato (together roferred to herein s “Conﬁ'acts"’) shall, with effect froxjh '




AZB'& Partners : -
Privileged and Confidential ’ o , Janyary 20, 2016

19.2

20

20.1

20.2

the Appomted Date, be in full foree and effect on of agamst or in favour as the case may be,
of the Transferee Company No. 2 and may be enforced as fully and effectually as if, mstead »

of the Transferor Company, the Transferee Company No. 2 had been a party or beneﬁolaw or

. oblige thereto.

. The 'Transferee Company No. 2 may, at any time after the coming into effect of this Scheme

in, accordance with the provis'ions hereof, if so required under émy law or if it is otherwise
considered necessary or expedient, execute deeds, confirmations or other writings or tripartite .
arrangements with any party to any Contract to which the Transferor Company in relatmn to
the Renewable Energy Undertakmg No. 2 were a party or any writings as may be hecessary to
be executed merely in order to give formal offect to the above provisions, The Transferor
Company will, if consldered reasonably necessary, also be a party to the above to the extent
permissible, The Transferee Compdny No; 2 shali be deemed to be authorized to, execute any
such deeds, writings or confirmations on behalf of the Transferor Company and to implement
or carry out all formahttes required on the part of the Transferor Company to give effect to

the.prowsmns of this Scheme.

. LEGALPROCEEDINGS

All legal ploceedmgs of whatsoevernature by or against the Transfelor Company pending on

and / or arising after the Appomted Date and pertaining ot relating to the Renewable Energy .

~Undertaking No, 2 (“Legal Ploceedmgs”), shall not abate or be dlscontmued or be in any

way prejudielally affected by reason of the Scheme or anythmg contamed in this Scheme but

shall be continued, prosecuted and enfomed by or agamst the-Transferée Company No. 2, as

' effectually and in’the sarhoe manner and to the same extent as would or rmght have been
' contlmled prosecuted and enforced by or against the Transferor Company. The Transferor

. Company shall not be liable to- pay any amounts atising out of such Legal Proceedings

including interest, penalties, damages, costs efc. and the same shall be paid only by the

Transferee Company No. 2. *

After the Appointed Date, if any proceedings are taken against the Trénsferor Company in

“respect of the matters referred to in Clause 20.1 above, the Transferor Company shall until the

" Effective Dale defend the same at the cost of the T:ansfelee Company No. 2,.and the

Transferee Company No. 2 shall reimburse and mdemnlfy the Transferor Company agamst all
liabilities and obllgattons incurred by the Transferor Company in respeot thereof and further

reimburse all amounts including mterest penaltles, damages, costs ete.

i 'I EI Transferor
Q¥

[
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20,3

204

21

21.1

- 22

. 221

222

Company raay be ea!led upon to pay ot secure in 1espect of any lzablhty or obhgatwn reIatmg

to the Renewable Ene1 gy Undertakmg No. 2.

The Transferee Company No. 2 undertakes to have all such Legal Pnoceedmgs Jmtlated by or
~ against the Transferor Conipany referred to in Clause 20, 1 above transferred to its name on
" and after the Effective Date with effect from ‘rhe Appointed Date and to have the same

‘ oontmued prosecuted and enforced by or againsi the Transferee Company No. 2 as the case

may be, to the exclusion of the Transferor Company

Not;.vithstanding the above, in case the proceedinge reforred to in Clause 20,1 above, oennot
be transferred for eny reason, o the transfer takes time, till such tlansfer the Transferor
Company shall defend the same in accordance with the advice of the Transferee Company .
No, 2 and at-the.cost of the Transferee. Company No, 2, and the Transferee Company No, 2~

shall reimburse, mdemmfy and hold harmless the Tlansferm Company against all liabilities

' and ohhgatxons mcun‘ed by the Transferor Company n respect thereof,

SAVING OF C_ONCLUDED TRANSACTIONS

Tr'msfer and vesting of the assets, habxlltles and obl[gatlons of the Renewable Energy
Underfaking No, 2 and continuance of any Legal Ploceedmgs by or against the Transforee
Company No. 2 shall not in auy manner affect any transaction or Legal Proceedings aheady

completed by the Transferor Company (in respect of the Renewvable Energy Undertaking No.

2) on or after the Appomted Date till the Effective Date- (together 1eferred to hereinafter as =~

‘Concluded Transactmn’) to the end and intent that the Transferce Company No. 2 accept
all such acts, deeds and thmgs done and executed by andfor on behalf of the Transferor
Company as acts, deeds and thmgs done and exeeuted by and on behalf of the Transferee
Company No, 2. Wlthout prejudice to the above, it is agreed that the Transferee Company No.
2 shall be esititled to all the rights and benefits arising from such Conoluded Transactions as
we!l as be hable {o refund, reimburse and mdemnlfy the Transferor Company for all the

losses suffered in relatxon to such Conoluded 'I‘ransactlon

'COMPLIANCE WITH TAX LAWS

Any habxht[es on account of income-tax in re[atxon to the hansfer of the Renewable Energy

Undertakmg No. 2 shall be on account of the Transferor Company

Any liabi[ities oh account of income-tax in relation to the Transferor Company i

”
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224

22.5

22.6

the Renewable Energy Undertakmg No. 2 and pcrtammv to the. period pr101 to the Appointed
. Date, mcludmg all or any liability/ refunds/ credits/claims pertaining fo the perlod before the
Appointed Date shall be treated as liability/refunds/credits/claims of the Transferor Company.

1
]

All direct and indirect tax holiday including but not limited to benefit under section 80-IA of
the IT Act.including ifs conthuinglbeneﬁts, incentives, exemptions, concessions and other

benefits or privileges enjoyed by the Transferor Company - in relation to 'the Renewable:

_Energy Ulidertaking No. 2, 'granted by any Government body, regulatcny authority, local
_ authonty, by any other person or “law or availed of by the Transferor Company, are

~ congerned, the same shall without ‘any further act or deed, in so far as they relate to the

Renewable Energy Undertakmg No. 2 vest with and be available to the Transfelee Company

No. 2 on the same terms and conditions. .

All. advance mcome-tax, any tax deduction / collection at source inade by the Transtoror

. Company between the Appomted Date and the Effective Date pertaining to the Renewable

Energy Undertalqug No. 2 Yo any statutoxy authorities mcludmg all or any

refunds/credits/claims relating thereto shall be deemed to have been an account of or paid by

* the Transf_eree Company No. 2. Smularly, all indirect tax refund, rebate, credit, payment, set-

off or deductions shall be deemed to h'a‘_;é been ‘on account of or paid by the Transferee

Cosmpany No. 2,

Tpon the Scheme coming into effect and with effect from the Appointed Date, the ‘Transferee
Company No. 1 shaii be permitted to ;ewse its mcome-tax returns, TDS retutns, TCS refurns
and other dlrect and indirect tax returns and claim refundsforedits pertaining to the Renewable
Energy Undertakmg No, 2 Pursuant_to the provisions of the Scherie and in accordance with

applicable laws.

Upon the Scheme, cémipg into effect and with effect from the Appointed Date, the Transferor”
Company shall be permitted to re.\'zise its income-tax returns, TDS returns, TCS returns and
other dircot an_d.indir.ect tax remﬁ_ls,.and claim refunds/credilts' pertaining to the Remaining -
Business pursuant to the provisions of the Scheme and in accordance with the e;pplicabl'e'r

laws,

43
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 PART IV

TRARNSFER OF THE RENEWABLE ENERGY UNDERI‘AK]NG NO.3 BY WAY OF SLUMP
SALE ]NTO TRANSFEREE COMI’ANY NO 3

3

a3

.232 -

233

234

documents, as and- when requned after’ the ‘ffective Date. For avoidance of dg

without prejudice to the generality of the foregoing, it is clarified that, in s

. TRANSFER OF RENEWABLE ENERGY UNDERTAKIN G NO. 3

-_ The Rénewable Energy Undel’rakmg No. 3 of the Transfelor Company as def‘ ned in Clause .

1.8 shall stand transferred to and vested in or deemed to be transferred to and vested- in the

'Transferee Company No. 3, on a Slump Sale basis As a going concern, in accordance with

Section 2(42C) of the IT Act and in the followmg, mannet:

With effect from the opening. of business on the Appointed Date; the Renewable Euergy

+ Undertaking No, 3, shall, without any further act or deed, stand transferred to and vested in

and/or deemed to be transferred to and vested in the Transferce Company No. 3 as a going
concern, so as to vest in the Transferee Company No. 3 all the rights, tttle and interest
pertaining to the Renewable Energy Undeltakmg No. 3, pursuant to Sections 391 to 394 of
the. Act and the orde1 of the High Court sanctlonmg the Scheme, subject howeve1 to

subsmtmg charges if any

In respect of such of the assets of the Renewable Energy Undertaking No. 3 as are movable in
nature or are otherwise capable of transfer by manual. delivery, by paying over or by
endorsement and delivery, the same shall be so transferred by the Transferor Company,

without Jequmng aty deed or instrument of conveyance for the same and shall become the

‘ property of the Ttansferee Company No. 3 as an mtegnal part of the Renewable Enelgy

Undeltakmg No. 3.

In respect of such of the asscts belonging to the Renewable Energy. Undertakmg No. 3 other
than 'those réferred to in Clause 23. 2 above the same shall be transferred to and vested in

and/or be deemed to be transferred to and vested in the Transfexee Company No. 3 on the

- Appomted Date pursuant to the prowsmm of Secnon 391 to 394 of the Act,

In relation to. the assets belongmg to the Renewable Energy- Undertaking No, 3 that qumre

execution of separate - documents to effect transfei the parties will execute the liecessary *

HARTERED
ACCOURTANTS
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23.5

23.6

23.7

238

T1ansferee Company No..3 to teansfer all assets and liabjlities in relati

immovable propetties comprised in the Renewable Energy Undertaking No. 3 are concerned, |

the parties shall register the true copy of the order of the High Coust approving the Scheme

. with the offices of the relevant sub-registrar, of assurance or similar registering authority,

havmg Jumdmtlon over the locatlon of such immovable ploperty and shall also execute and

1eglstex as required, such othel documents which may be necessaly in this regard.

Tn so far as assets comprised in the Renewable Energy Undertaking No, 3 are concorne.d,Athe
secuirity, existing charées, mortgages and encumbrances, if any, over or in respect of any of
the assets or any part thereof or. ohorge over such assets relating to any loano or borrowings of
the Transferor Company sha!l without any. further act or deed, be released and discharged
from tho satrié and shall no longer be avallablo as security in relation to those liabilities of the

Transferor Company whloh are not transferred to the Transfel ee Company No. 3.

In so far as the assets of the Remaining Busiu‘eés are concerned, the security over such assefs,
to the extent they relate to the liabilities mentioned in Sub-clavses 1.8.3 and 1.8.4 shall,

without any further act, instrument or deed be released and discharged from such security.

. 'The absence of any formal amendment which may be required by a lender or third party in
. order to effect suoh rélease shall not affect the operation of the foregoing sentence, Without -

: pre_;udlce to the fo;egomg and with effect from the Effective Date, the Transferor Company

and the Transferee Company No. 3 shall exccute any instruments or documents or do all the

~aots and deeds as may be required, including the ﬁlmg of necessary. particulars -and/ox

' niodiﬂcation(s) of charge, with the concerned RoC o give formal effect to the above

provisions, if required.
I . '

All assets, estato, rights, title, interest and authorities  acquired. by the Transferor Company

“after the Appomted Date and prior to the Effective Date for operation of the Renewable
\ o

~ Energy Undertakmg No. 3 shall also stand hansfened to and vested in the Transferee ‘

Company No. 3 with effect from the Eﬁ'ectwe Date. .°

Tt is 'iiereby clarified that if any assets (including but not limited to any estate, rights, title,

interest in or authorities fclating to such assets) in relation to the Renewable 'Energy-
Undertaking No. 3 which the Transfetor Company -owns, cannot be transferred to the
Transferee Conipany No. 3 for any reason whatsogyer, the Transferor Company shall hold '
such asset in trust for the benefit of the Transferee Company No. 3. Notwithstanding the

foregoin‘g,' it is herby clarified that it is the intention of the Transferor Company and the

s Eod ey newable
Y\@ .
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23.10

23.11.

Energy Undeitaking No, 3 as a “gomg concern” on a Slump Sale basis and that the provision
of this Clavse 23.8 are interim in nature and are not intended. to alter the nature of the

transaction, as contemplated under this Scheme as a Slump Sale

Upon the Scheme commg into effect and with effect ﬁom the opening of businesson the '
Appomted Date the liabilities mentioned in Sub-clauses 1.8.3 and 1.3.4 shall, without any
further act or deed be and stand transferred to the Transfelee Company No. 3 s0 as to become,
‘as from the. Appointed Date, the liabilities of the Ttansferee Company No. 3 without any
further act or deed be and stand: transferred to the Transferee Company No. 3. It is further
clarifi ed that it shall not be necessary to obtain the consent of any third party ot other pérson
who is a paty to aly contract or arrangement by virtue of which such liabilities have arisen in

order to give effect to the prowsmm of this sub-clause, The Transferee Company No, 3

. undertakes to meet, dlscharge and sattsfy the liabilities mentioned jn Sub-clauses 1.8.3 and

1.8.4 to the exciusxon of the Transferor Company and to keep the Tmnsferor Company
relmbursed for all payments made with respect to such Itablhtles mentioned in Sub- clauses
1.8.3 and 1.8. 4 indemnified at all times from and against all such liabilities aud from and
against all acttons demands and pxoceedmgs iri respect thereto (though the Trausferor

Company may, if it deems appropriate, give notice to the debtors that the debts stand

. fransferred to and vested in the Transferee Company No.3).

Wlth effect from the opening of busmess on the Appomted Date and upon the Scheme _

becommg offective, any stafutory licences, permlssnons or approvals or consents held by the

' Transferm Company required to carry on operations in the Renewable Energy Undertaking

No. 3 shall stand vested in or transfened to the Transfetee Company No.'3 WJthout any

further act or deed, and shall be appropriately mutated by the statutory authortttes Concemed

therewith in favour of the Transferee Company No 3 The benefit of all st'ttutory andA

: regulatory permissions, envwonmental appmvals and consents, I‘engtlatIOIl or other hcences

‘and consents shall vest inand become available t6 tho Transferes Company No. 3 pursuvant 0.

the Scheme. In so far as the various mcenttves subsidies, rehabilitation schemes, special. -

status and other benefits or puwleges enjoyed granted by any Government body, local

. authority or by- any other person, or availed of by the Transferor Company telatmg to the

Renewable Energy Undertaking No. 3, are eoncemed the same shall vest with and be

avallabie to the Trdnsferee Company No. 3 on the same terms and condmons

Where any of the liabilities menttoned in Subéclauses 1.8.3 and 1.8.4 have been dnscharged by

Date, siuch

the Transfe101 Company after the Appointed Daté and prior to the
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discharge shell be decmed to have been for and on acconnt of the Transferee Company No. 3

and the Transferor Company shall be entitled to claim for refunds, reimbursements and/or

" indemnified for the same.

23.12  All cheques and other negotiable ibstruments, payment orders received and presented for

24

24.1

24,2

243

encashntent which are in the name of the Transferor Company and peraining to the :
Renewable Eneigy Undel taking No. 3 after the Effective Date, shall be ‘accepted by the
bankers of tlie 'Iransfelee Company No 3 angd credited to the accounts of the Transferes
Company No, 3, If presented by the Transferee Company No. 3. It is hereby expressly -
clarified that any legel proceedings by or-. against the. Transferor Company in refation ‘to

cheques and other negotiable instruments, payment orders reccived or presented for

" encashment which are 'in the name of the Transferor Company and pertaining to the

Renewable Energy Undertakmg No, 3 shall be instituted, or as the case may be, continued, by

or against, the Transferee Company No. 3 after the coming mto effect of the Scheme,

CONSIDERATIONI

The consideration, for the transfer and vesting of the Renewable Energy. Undertaking No. 3

by way of Slump Sale as refened to in Clause 23, shall be equal to a lump sum amount

' representing the net asset value i.¢., book value of the assets and liabilities being transferred

pertaining to the Renewable Enelgy Undertakmg No. 3 as on the Appointed Date.

The lump sun constderat:on for the (ransfer: and vestmg of the Renewable Ene1gy‘
Undertakmg No 3 by way of Stump Sale as stated above shall be determined and agreed
. upon by the 1espect1ve Board of Duectms of each of the Tnansferor Company and the
Transferce Company No. 3 based on their independent judgment “after taking into
‘consideration the valuation certlﬁcate on the net asset value of the Renewab[e Energy
Undertakmg No.3 as on the Appomted Date, prowded by independent chartered accountants,

S.R. Batliboi & Co and the fairness apinion provided by independent category—l melohant
banker, ™ Financial Instztutlonal Securities Limited, as presented before. the audit commlttee '

~of the Boald of Dnrectors of the Transferor Company

The said fump sum consideraﬂon would be diseharged by the.Trausfer'ee Company No, 3in
cash or in such manner, as may be mutually agmed between the respeetwe Board of Dlrectors
of each of the Transferor Company and the 'I‘rdnsfelee Company No. 3, within a peuod of 30

‘days from the Effective Date.

CHARTERED
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25
25.1
26
- 26.1

27 .

27.1

ACCOUN'I[NG TREATMENT IN THE BOOKS OF TRANSFEREE COI\{[PANY :
NO.3

The Transfelee Company No. 3 shall account for the transfer and vesting of the
Renewable Euergy Undertaking No. 3 in accordance with ‘applicable accounting
standards. : |

' ACCOUNTING TREATMENT IN THE B O_OKS OF TRANSFEROR COMPANY

- The Transferor Company shall account fol the t1ansfe1 and vesting of the Renewable

Enelgy Undeltakmg No. 3 in accordance with applicable accounting standards,

" CONDUCT OF BUSINESS UNTIL fI‘HE.EFFECTIVE DATE

Unless otherwise agreed to in writing between the Transferor Compauy and the Tmnsferee

Company No. 3, with effect from the Appomted Date and up to and moludmg the Effective

Date:

’27.1.1 the Transferor Company shall carry on and be ldeemed to have cameéi on the busmoso
activities and operations pertammg or refating to the Renewable Ene;gy Undertaking
No. 3 and sha]l hold and stand possessed of and be deemed to have held and stood
possessed of all the properties and assels pertaining or relating to the Renewab[e
Energy Undertakmg No. 3 for and on account of and in trust for the Transferee
Company No 3 All the profits / losses acoruing to the Tnansferor Company ‘on
account of the Renewab[e Energy Undertaking No. 3 shall for aII pm poses be’ tleated
as profits / losses of the Transferce Company No. 3.

27.12 any of the rights, powers, authormes prmleges attached related or pertammg to the
Renéwable Energy Undertaking No 3 that have been exercised by the Transferm
Compauy shall be deemed to have been exercised by the Transferor COmpany f01 and
on behalf of, and in trust for and as an aget of the Transfexee Company No. 3.

'.Snmlarly, any of the obhgauons dut1es and commitments -altached, related or
pertaining to the Reneivable Energy Undertakmg No. 3 that have been undex’raken ar
dlschalged by the Transferor Company shall be deemed to have been undertaken for |
.and on behalf of, and in trust for and as an agent of the Transferee Compauy No. 3. It -
being clarified that the Transfelee Company No. 3 undertakes to keep the Tlansferor

Company 1mmbursed with respect to all payments, costs and gxp} wqu ed by the

Hnitrerep
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28

28.1

282

- Transferor Company, related or pertaining to the_Renewable Energy Undertaking No.
3 and to keep the Trausferor Compaiy indemnified at all times from and against all

liabilifies, actions, demands and proceedings arising in respect thereto. -

27.1.3 the Transferor. Company shall not utlhze the profits or income, if any, 1elatmg tor
© Renewable Energy Undertaking No. 3 for the purpose ‘of declaring or paying any
dividend or for any other purpose in respect of the period from and after the
"Appointed Date, without ﬂ1é_: ,'pn'or'(:ons:enf or authorization of the Transferee

Company No. 3,

27.1.4 the Transferor Company. and/or the Transferse Company No. 3 shall be entitled,
| pending the sanction of the Schen;e by the High Court, to apply to the Central/State
Government and all other agencies, departments and authorities concerned as. are -
nECessary under_any law fot such.consents, applovals and sanctions which the

' Transferee Company No. 3 may require to own and carry on the business of the. '

Renew_able Ener gy Undertakmg No. 3.
EMPLOYEES.

From the Bffective Date, all emp]oyees‘of the Transferor Company enga'ged iin or in relation
to the: Renewable Energy Undertaking No. 3 who are in employment on the date immediatelﬁr '
precedmg the BEffectivé Dqte, (“Renewable Energy Undertaking No. 3 T1 ansfer red
Employees™), shall bo deemed, on and from the Appointed Date, to have become employees _ _‘
of the Transferee Company No. 3 vnthout any ‘ore'xk or interruption in their service and on the

basis of contiftuity of service, and the terms and conditions of their employhent with the

‘Transferee Compauy No. 3 shall not be less favourable than those applicable to them in the

Tlansferor Company with reference to the Renewable Energy Undertaking No. 3 on the
Effectwe Date Any question that’ may atise as to whethel any employee belongs to or does
not belong o the Renewable Energy Undertakmg No. 3 shall be deo1ded by mutual agrecment

between the Board of Directors of the Transferox Company and the Transferee Company No.

-3

“On and from the Effectwe Date, with, effect from the Appomted Date, the prowdent fund

grahuty furid, superannuation fund or any othel speoial fund or trusts (hereinafter colleotwely ‘

referred to'as “Funds™) oreated or e}ustmg for the benefit-of the employees of the Transfelor_ '

@ .-3 shall be

transferred to such Funds. created by the Tr ansfelee Compmy N if,r’ 85}\%'%?15?) ferms and

Company engaged in or in 1eiauon to the Renewable Bnergy Un

49
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28.3

29

29.1

conditioris as applicable to the Funds of the Tiansferor Company in relation to the Renewable o
Energy Undertaking No. 3 Transferred Emp[oyees On and from the Effectwe Date with
effect fiom the Appointed Date, and subject to geiting the Scheme approved by the relevant

authorities, the Transferee Company No. 3 shall make- the necessary contr lbut-ons for such

~ Renewable Energy Undertakrng No. 3 Transferred Employees in relation to the Funds, It is

clarified that the services of the permanent employees of the Transferor Company engaged in

or in refation to the Renewable Energy Undertaking No. 3 of the Transferon Company shall be

treated as having been continuous: without any break, discontinuance or Lnterruptron for the

purpOSe of the said I‘und orFunds, -

“In the event the Transferee Company No. 3 does not have 1ts own Funds in. respect of any of

the above, the Transferee Company No. 3; may subject to necessary approvals and

permissions, continue to contnbute to the relevant Futids of the Transferor Company, until |

such time as the Tlansferee Company No 3 creates s own Funds, at which time. the Funds

and the investment and contributions, pertalnmg to the Renewable Enengy Undenakmg No. 3
Transferred Employees shall be transferred to, the Funds created by the Transferee Company

No. 3. 1t is the aim and intent of this Scheme that all the rights, duties, powers and obllgattons

“of the Renewable Bner gy Undertaking No. 3 in relatwn to such Funds shall become those of

the Transferee Company No, 3.

| CONTRACTS, DEEDS, nom_)s, APPROVALS AND OTHER msmmvmn:r's |

Upon the comlng into effect of t[ns Scheme and subject to other provisions of this Soheme all

confracts, .deeds, bonds, agreemens, schemes engagements, anangements and other

-mstruments (mcludmg all tenancies, leases, and other assurances in favour of the Transferor

Company or powers or authorities granted by or to it) of whatsoever nature in relation to the
Renewable Bnergy Undertakmg No. 3 (other than those taken for the Transferor Company as

d whole or without reference to specrﬁc assets pertaining to the Renewable Energy

_ Undertaking No. 3) to- whrch the Transferm Company-is a party or to the benefit of whlch the

* Transferor Company may be eligible, and whwh are subsnstmg or having effect immediately

before the Effective Date (together referred to herein as- “Contracts™) shall, with effect from
the Appomted Date, be in full force and offect on o against or in favour, as the case may. be,
of the Transferee Company No. 3 and may be enforced as fully and effecmally as if, instoad

of the Traneferor Company, the Transfcree Company No. 3 had been a party or beneﬂcra: "y or

oblige thereto
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3.

30.1

130.2

303

The Transferee'Company No. 3 may, at any time after the coming into effect of this Scheme
in accordance with the provisions hereof, if so required under any faw or if it is otherwise
constdered necessary or expedient, execute deeds, confirmations or othm wntmgs or tripartite

arrangements w1th any patty to any Contract to which the Tlansferor Company n reiauon to

the Renewable Bnergy Undertaking No. 3 were a paity or any wrilings-as may be necessary to
be executed merely in order to give formal effect to the above provisions. The Transferor

- Company will, if considered reasonably necessary, also be a party to the above to the extent

penms51ble The Transfebee Company No. 3 shall be- deemed to be authorized ‘to execute any -

. such deeds, wr itings or COllﬁI‘l]l‘lthllS on behalf of the Transferor Compauy and fo implement

or.carry out all formahtles required on the part of the Transfer(n Company to gwe effect to

the provigions of Ihls Seheme.
LIGAL PROCEEDINGS

All Iegal proceedmgs of whatsoever nature by or agamst the l‘ransfelol Company pending on

. and / or arising after.the Appointed Date and pertaining or relating to the Renewable Energy

Undertaking No. 3 (“Legal Pmceedmgs”) shall not abate or be dlseontmued or be in any

way prejudlcially affected by reason of the Schethe or anything contamed in thls Scheme but’

~shall be contmued prosecuted and enforced by or agamst the Transferee Company No. 3, as

- effectually and in the same maniter and to the same extent as ‘would or mlght have been

continued, plosecuted and enforced by or against the Transferor Company. The Transferor

Company shall not beliable to. pay any amounts arising out of such Legal Proceedings

“inchiding interest, penalties, damages, costs etc, and the same shall be paid only by the .

Transferee Company No. 3.

. After the Appointed Date, if any proceedings aré taken against the Tran_sfefor .Compan}rlin

respect of the matters referved to in Clause 30.1 above, the Transferor Company shall until the
Effective -Da@e defend the same at the cost of the Transferee Company No, 3, and the ’
Trans;feree Comparny No. 3 shall reimburse and _indenim_ify. the Transferor Company against all -
liabilities and obligations inowred by the Transferor Company in-respect thereof and further .
reimburse all amounts including interest, penaltxes, damages, costs ete. which the Transferor

Company may be called upon to pay or seeure in 1espect of : any liability or obhgation relating

to the Renewable Energy Und er‘akmg No. 3.

The Transferee Company No. 3 undertakes to have all such Legal Proceedings initiated by or

CHAHFERED
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31

K] 9|

. 32

32,1

32.2

323

and ‘after the Effective Date, with effect from the Appointed Date and to have the séme

continuwed, pl osectited and enforced by or.against the Transferee Company No. 3 as the case

-may be, to the exch:smn of the Transferor Company

Notw;thstandmg the above, in case the proceedmgs referred to in Clause 30 I above cannot

‘be transferred for any reason, or the transfer takes: titne, till such transfer the Transferor

Company shall defend the same in accordance with the adwce of the Transferee Company

No. 3 and at the cost of the Transferee Company No. 3, aud the ’I‘ransfenee Company No, 3

- shall reimburse, mdemmfy and hold harmless the Tr ansferor Company against all habmttes

_and obhgattons incurred by the Transfercu Compauy in respect ther eof

SAVING OF CONCLUDED TRANSACTIONS

Transfer and vesting of the assets, liabilities and obhgatlons of the Renewable Energy

Undertaking No. 3 and continuance of any Legal Proceedmgs by or-against the Transferee

" Company No. 3 shall not i in any manner affect any tlansachon or Legal Proceedings already

"

completed by the Transferm Company (in respect of the Renewabie Energy Undertaking No. ‘_

-3) on or aftel the Appomted Date ul] the Effeétive Date (together referred to hereinafier as

‘Concluded Tr ansachon’) to the end and intent that the Transferee Company No. 3 accept
all such acts, deeds and things done and executed by and/or on bellaif of the Transferor
Company as acts, deeds and thmgs done and executed by and on behalf of the Transferce
Company No., 3. Wlthout prejudlce to the above, 1t is agreed that the Transferee Company No,

3 shall be entltled to all the rights and benefits. arlsmg from such Concluded Transactions as

well as be fiable to lefund relmburse and mdemnify the Transferor Company for all the

losses suffered in 1elatlon to such Concluded Transaction,

COMPLIANCE WITH TAX LAWS :

Any liabilities on account of | mcome-tax in relation to the transfer of the Renewabie Enelgy

Undeftakmg No. 3 shall be on aceount of the Tr ansferor Company

Any liabilities on account of income- tax in relation to-the Transferor Company in reldtmn to

the Renewable Energy Undortanmg No. 3 and pertaining to the period prior to the Appomtecl_

Date, mcludmg all or any habnllty/ refunds/ oredits/claims- ‘pertaining to the period before the

Appointed Date shall be treated as hab1llty/reﬁmds/cred_its/cla1ms of the Transferor Corapany,

‘All direct and indirect tax holi&ay including but not limited to benoﬁt u
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32.5

326

‘the IT Act including its continuing'beneﬁts ineentives, exemptions, concessions and other

beneﬂts or privileges enjoyed by the Transferor Company in relation to the Renewable

" Energy Undertaking No. 3, granted by any. Government body, 1egulat0iy authority, focal -

authority, by- any other person or law. or availed of by the Transferor Company, are

concerned, the same shall, without any further act ot deed, in so far as they relate to the

‘Renewable Energy Undertaking No. 3 vest With and be available to the Transfefes Company

No. 3 on the same terms and conditions.

All advance income- tax, any tax deduetmn / eollection at soutce made by the Transferor

Company between the Appointed Date and the Effectlve Date pertaining to the Renewable

'Energy Undertaking No. 3 to any statutory . authorities including “all or any

refunds/credits/claims relafing thereto shall be deemed to have been on account of or paid by
the Transferee Combany No. 3. Simi[arly, all indirect tax refund, rebate, credit, ‘payment, set-
off or deductions shall be deemed to have been on account of or paid by the Transferee

Compan}' No 3 . . S

Upon the Scheme coming into effeet and with effect from the Appomted Date, the Transferee
Company No. 3 shall be perm:tted to revise its income-tax retums, TDS returns, TCS retums

and other direct end indirect tax returns and claim refunds/credits pertaining to the Renewable

_ Energy Underta_kiﬁg No, 3 pursuant to the provisions of the Scheme and in accordance with

applieable laws, . '

_Upon the Scheme coming info effect and Wlth effect from the Appointed Date the Ty ansfex or

Company shall be penmtted (o revise its income-tax returns, TDS returns, TCS returns and
other direct and indirect tax returns, and claim refunds/eredits, pertammg to the Remaining
Business pursuant to the prowsmns of the Scheme and in aeccndance with the apphcable

laws,

H RTERED
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PART V

”RANSI‘ER OF IHE RENI‘.WABLE ENIRGY: UNDERTAK]NG NO. 4 BY WAY OF SLUMP
: SALE INTO lRANSFEREE COMPANY NO. 4

33

- 331

332

33.3

334

TRANSFER‘ OF RENEWABLE ENERGY UNDERTAKING NO. 4

The Renewable Energy Underrakmg No. 4 of the Transferor Company as deﬁned in Clause-

1.9 shaH stand transferred to and vested in or deemed to be transferred to and vested in the

Transferee Company No 4, on a Slump Sale basis as a going concern, in accordance with

Sectlon 2(420) of the IT Act and in the fo]lowmg manner:

With effect frorn the opening of business on the Appointed Date, the Renew'1b1e Energy

' Undertakmg No. 4, shall, without any further act or deed stand hansferred to. and vested in

and/or deemed to be transferred to and vested in the. Transferee Company No, 4 as a gomg

. conicern, so as to vest m the Transferee Company No. 4 all the rights, title and interest

peﬁammg to the Renewable Energy Undertaking No. 4, pursuant to Sectlons 391 to 394 of
the Act and ‘the order of the High Court sanctlonrng the Scheme, SUb_jCCt however, to

subsrstmg charges, 1f -any.

In respect of such of the assets of the Renewable Energy Undenakmg No. 4 as are movable in

. nature or are otherwise capable of transfer by manual delivery, by paymg over or by

endorsement -and delrvery, the same shali be 50 transferred by the Transferor Company,
without requlrrng any deed or instrument of conveyanee for the same and shall become the -

property of the Transferee Compary No, 4 as an integral part of the Renewable Energy

-Undertaking No 4,

“In respéoct of such of the assets belongmg to the Renewable Energy Undertaking No. 4'other

than those referred to in Clause 33,2 above, the same shall be transferred to and vested in
and/or be deemed to be transferred fo and vested- i In, the Transferee Company No 4 on the

Appomted Date pursuant to the provisions of Section 391to 394 of the Act,

n 1elatron to the assets belongmcr to the Renewable Energy Undertakmg No. 4 that require

'~ -execution of separate documents to effect transfer, the parties will executo the necessary

documents, as and when 1equued after the Effective Date. For avoidance .of doubt and

wrthout pxejudlce fo the generality ef the foregomg, it is elauﬂed that in g as the

I
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33.5

33.6

33.7

338

immovable proper tles comprised In the Renewable Erergy Undertakmg No. 4 are concernied,
the parties shall register the true copy of the order of the High Court approving the Scheme

with the offices of .the relevant sub-registrar of assurance or similar registering authority,

havmg jurisdiction over the 1ocat10n of such 1mmovable property and shall also execite and

register, as requu ed, such othel documents whlch may be necessary in thlS regard

In so far as assets comprised in the Renewable Energy Undertaking No. 4 are concemed the
security, existing charges, mortgages and eneumbrances, if any, over or in respect of any of

the assets or any. part thereof 01 ‘charge over such assets relatmg to any loans or borrowings of

the Transferor Company shall, without any furthe_: act or deed, be released and discharged

from the same and shall no ionger be available as security in relation to those liabilities of the

Transferor Com pany which are not transferred to the Transferee Company No. 4.

In so fa1 as the assets of the Romaining Business are concerned, the seeuuty over such assets,”

to the extent they relate to the liabilities mentioned in Sub clauses 1.9.3 and 1.9.4 shall; .

. without any ﬁlrther aet instrument or deed be reledsed and dxscharged from such security

“The absence of any formal amendment which may be requited by a lender of third party in

order to effect such refease shall not affect the operahon of the foregoing sentence, Without
prejudice to the foregomg and with effect ﬁom the Effeotwe Date the Transferor Companj
and the Tlansfewe Company No. 4 shall execute any instruments or documents or do al the
acts and deeds as- may be requued mcludmg the filing of necessary particulars and/or
modiﬂcatmn(s)_ of charge, with the concerned RoC to give formal effect to the above
provisions, if required., A - . 4 '
Ail assefs, cstate, rights, title, interest and ant\ho.rities acquired by the Transferor Company
afier the Appointed Date and prior to the Effective Date for .operation of - the Renewable.
Energy Undertaking No. 4 shall also staad transfep‘ed to and vested in the '.Transfere‘e

Compan)f No. 4 with effect from the Bffective Date.

1t is hereby clavified that if any ‘assets (including but not Jimited to any estate, rights, title,
interest “in or, authorities relating to sueh assels) in relation to the Renewable Energy

Undertaking No. 4 whmh the Transferor Company owns, cannot be transferred to the

~ Trensferee Company No 4 for any reason whatsosver, the Transferor Company shall hold

such asset in trust for the' benefit of the Transferee Company No, 4. Notwﬁhstandmg the

fmegomg, it is herby clarified that it is the intention of the Transferor Company and the
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33.9

33.10

33.11

“Energy Undertakmg No, 4 as a “going concem” ona Slump Sale basis and that the pl owswn

of this Clause 33.8 are interim in nature and are not mtended to alter the nature of the

' txansaetlon, as contemplated undér thlS Scheme as a Slump Sale

Upon the Scheme commg into effect and with effect from the opening of. busmess on the.
Appointed Date, the liabilitics mentiosed in Sub- clauses 1.9.3 and 1.9.4 shall; wﬁhout any
further act or deed be and stand transferred to the Transferee Company No. 4.50 as to become,

as from the Appomted Date, the llabllmes of the Transferee Company No 4 without any

~further act or deed be and stand transferred to the I‘ransferee Company No -4, It is further

clanﬁed that it shall not be necessary to obtain the consent of any third party or other person

.who is a party to any contract or arrangement by virtue of which such habﬂitles have ar isen in

order to give effect to the provisions of this sub-clause, 'Ihe Transfetee Company No, 4
undertakes to meet, discharge and satlsfy the liabilities mentloned in Sub-clauses 1,9.3 and
1.94 to the exclusion of the Transferor Company and to keep the Transferor Company
rennbursed for ail payments made wnth iespect to such liabilities mentioned- in Sub-clauses:
1.9.3 and 1 9. 4 indemnified at all tunes from and against all such Jiabilities and from and

against all aetlons demands and proceedings in respect thereto (though . the Transferor

- Company may, if it deems appropuate give notice to l:he debt01s that the debts stand

transferred to and vested in the Transferee Company No. 4)

“With eﬁ‘ect fro)m' the opening of business on the Appointed Date and upon the Scheme

becoming effective, any statutmy licenCes permissions or applovals or consents held by the
Transferor Company reqmred to carry on operations in the Renewable Encrgy Undertaking

No. 4 shall stand vested in or transferred to the Transferce Company No 4 w:thout any

| further act or deed, and shall be appropriately mutated by the statutory, authonties eoneemed

therewith in favour of the Transferee Company No. 4, The benefit of all statutory and
1egulatory perm1ss:ons environmental approvals and consents, registration or.other licences,
and consents shall vest in and become available to the Transferee Company No. 4 pursuanfto
the Scheme. In so far as the various incentives, subsidies, rehabilitation schemes, special
status and other benefits or privileges enjoyed granted by any Govemment body, loca['
authority or by any other person, or availed of by the Transferor Compauy relating to the
Renewable Eneigy Undertaking No, 4, are concetned, the same shall vest with and be

available to the Trausferee Company No. 4 on the same terms and conditions.

Where any of the habllltles ientioned in Sub- clauses 1.9.3 and 1. 9 4 have been d1scharged by

the Tnansferm Company after- the Appomted Date and pnor to the Effective Date, such




AZB & Pariners ‘ ‘ :
Privileged and Confidential : h ‘ January 20; 2016

33.12

discharge shall be deemed to have been for and on account of the Transferee Company No‘..cl
and the Transferor Company shall be entitled to claim for refunds, reiimbursements and/or

indemnified for the same,

All cheques and othe1 negotlable instruments, payment orders received and presented for
encashment whloh are in the name of the Transforor Company and pertammg to the

Renewable Energy Undertaking No. 4 after the Effective Date shall be aceepted by the

bankers of the Transferec Company No. 3 and credited fo the accounts of the Transferee ‘

" Company No 3, if presented by the Transferee Company No. 3. It is heieby expressly

clarified that any legal proceedings by or against the Transferor Company in relation to
cheques and other negotiable instruments, payment ordexs received or presented for.

encashment which are in.the name of the Transferor Company and peﬁamlng to the

‘ Renewable Energy Undertaking No. 4 shall be instituted, or as the case may be, continued, by '

3

34,1

42 -

343

' days flom the Effective Date

or against, the Transferee Company No. 3 af’ter the coming into’ effect of the Scheme.

i

CONSIDERATION

The conmdeiatlon for the trapsfer and vesting of the Renewable Energy Undertakmg No. 4
by way of Slump Sale as referred to in Clause 33, shall be equaf to a lnmp sum amount _

representing the net asset value i, e book value of the assets and liabilities being tmnsfened

' penammg to the Renewable Energy Undertaking No. 4 as on the Appomted Date.

P

The lump sum con_sideration for the transfer and vesting of the Renewable Energy

Undeﬂaking No. 4 by way of Slump Sale as stated above shall be deten'nined and agreed

upon by the respective Board of Directors of each of the Transferor Company and the
Transferee Company No. 4 based on their mdependent judgment dfter taking into

consideration the valuation certificate on the net asset value of the Renewable Ehergy

" Undértaking No. 4 as on the Appomted Date provided by mdependent chartered aceountants,

SR Batl;bm & Co, and the fairness opinion provided by independent category-I merchaunt

banker, JM Financial Institutional Securities Limited, as presented before the audit committee

of the Board of Directors of the-"i‘ransferor Company. . -

The sald lurnp $um consideration would be discharged by the Transferee Company No. 4 in
cash or in such manner, as may be mutually agreed between the respectwe Board of D1rectors

of eaoh of the Transferor Company alid the Transferes Company No. 4, within a peuod of 30

37




‘AZB & Partners

FPrivifeged and C‘argﬁdemfél . N _ . ' . Janvary 30, 2016 .

35 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY NO.

35.1 The Transferee Company No. 4 shall aceount for the transfer and vesting of the
Rencwable Energy Undertakmg No, 4 in accoxdance with appl:eable accountmg
standards. '

36 ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR COMPANY

36.1 © The Transteror,Company shall account for the transfer and vesting of the Renewable
Energy Undertaking No. 4 in accordance with applicable accounting standards. °

37 CONDUCT OF BUSINESS UNTIL THE-EFFECTIVE DATE

37.1 Unless otherwise agreed to in writing between the Transferor Company and the Transferee

Company No. 4, with effect from the Appomted Date and up to and including the Effeetwe

Date: .

37.1.1 Ihe Transfetor Company shall carry on and be decmed to have earfied on the business
activities and operations peﬂammg or relating to the Renewable Energy Underfakmg

‘. .No 4 and shall hold and stand possessed of and be deemed to- have held and stood
possessed of all the properties and assets peltammg or relating fo the Renewable
Energy Undertaking No. 4 for and on account, of and in trust for the Transferee
Company No. 4. All the profits / losses acerumg to the Transfeior Company on
-account of the Renewable Enelgy Undertakmg No. 4 shall for all purposes be treated

as ploﬁts / Iosses of the Traneferee Company No, 4,

37.12. any of the rights, powers, authorities, privileges, attached, related or pertaining to the

Renewab[e Energy Undertaking No. 4 that Wave been exercised by the Transferor
_'Compauy shall be deemed to have been exerelsed by the Transferor Company for and
on behalf of and in trust for and as an agent of the Transferes Company No. 4.
Similarly, any ofthe obllgatlons dut1es ‘and commitments 'ittached related or
pertaining to the Renewable Energy Undertakmg No. 4 that have been undertaken or
. discharged by the Transferor ‘Company shall be deemed to have been undertaken for *
and on behalf of, and in trust for and as an agent of the Transferce Company No, 4, 1t

being cIarlﬁed that the Transferee Company No. 4 underfakes to keep the Transferor

e$ incurred by the

Company relmbmsed with respect to all payments costs and ex
. SKINg:
GF’E)"“

w 58
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38

38.1

38.2

4 and to keep the Transferor Company mdemmﬁed at all times from and agamst all

liabilities, actions, demands and proceedmgs ausmg in iespect theleto

37.1.3 the Transferor Company shall wot utilize the profits or income, if ai.ly, relating to
' Renewable Fnergy Undertaking No, 4-for the purpose of declaring or paying any
“dividend or _foi' any other purpose in réspe.;:'t of the period from and aﬁer the
- Appointed Daté, without the prior consent or authorization of the Transferee -

- Company No. 4.

37.1.4 the Transferor Céiﬁpany and/or the Tranéféree Company No. 4 shall be entitled,
' pending the sanction of the Scheme by the High Cofu’( to apply to the Central/State
Government and ail- other agencies, departments and - authontles concerned as are |

- necessary under any law for such consents, approva[s and _sanctions whlch the

A Transferee Company No. 4 may require to own and carry on the business of the

Renewable Energy Undertaking No. 4

EMPLOYEES

From 'the Effective Date, all omployees of the Transferor Company engaged in or in relation

to the Renewable Energy Undertaking No. 4 who are in employinent on the date immediatély
preceding the Effective Date, (“Renewable Energy Undertaking No. 4 Transferred
Dmployees”), shall be desmed, on and from the Appointed Date, to have become employees '

of the Transferee Company No. 4 w1thout any break or mtenuptmn in theu service and on the

. basis of continuity of service, and the terms, and conditions of 1heu~ employment with the

Transferee Company No. 4 shall not be less favourable than those apphoable to them in the

: Tlan‘;ferm Comipany. with reference to the Renewable Euergy Undeltakmg No. 4 on the

Effective Date. Any question thal may arise as to whether any employee belongs to or does
not belong to the Renewable Energy Undertaking No. 4 shall be decided by mutual agreemént '

between the Board of Directors of the Transferor Company and the Transferee Company No.

4,

On anc[ from the Effectlve Date, with effect from the Appomted Date, the pr ov1dent fund,
gratmty fund, supexannuahon fund or any other ‘speial fund or tmsts (heremaﬂer collectively
refened to as “Funds”) created or existing for the benefit of the employees of the Transferor .

2la, 4 shall be

Company engaged in or in xelatton fo the Renewable Energy Undertak;:') :
Y
ﬁ‘
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39

©39.1

' obllge thereto

Energy Undertaking No, 4 Transferred Employees Transferred Employees On and from the
Effeetwe Date, with effect from the Appointed Date, and subject to gettmg the Scheme
approved by the relevant authorities, the Transferee Company No. 4 shall make the necessary
conhlbuttons for such Renewable Energy Undertakmg No. 4 Transferred Eniployees ‘

Transfelred Employees in relation to the Funds, Tt is clauﬁed that the services of the

permanent employees of the TraI]SfGIOI Company engaged in or in 1e[anon to the Renewable -

Energy Undeﬁakmg No, 4 of the Transferor Company shall be freated as having been

continuous wnthout any break, discontinuance or interruption for the purpose of the said Flmd o

or Funds,

In the event the Transferce Company No. 4 does not have its own Funds in respect of any of

the above, the Transferee. Compmiy No, 4; may subject to- necessary approvals and

* permissions, contmue to contributé to the relevant Funds of the T'ransferor Company, unti

" such time as the Txansferee Company No. 4 creates its own Funds at which time the Funds

and the investment and contributions, pertammg to the Renewable Enex gy Undertaking No 4.

- Transferred Employees Transferred Employees shall be transferred to the Funds created by

'+ the Transferee Company No. 4. It is the aim and intent of this Scliems that all the righte,

duties, powers and obligations of the Renewable Energy Undertaking No. 4 in relation to such

Funds shall become those of the Transferee Company No. 4,

© CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS

Upon the coming into effect of this Scheme and subject-to other provisions of this Scheme, all

contracts, deeds, bonds, agreements schemes, engagements arrangements.” and ,other

) mstruments (meludmg all tenancies, Ie'tses, and other assurances in favour of the Transferor
_Company or powers or authorities granted by or 0 it) of whatsoever nature in relatlon to the

" Renewablo Energy Undeltakmg No. 4 (other than those taken for the Transferor Company as
' ‘a whole or without refe1enee to spec1fic assets portaining to the Renewable’ Energy'

_ Undertakmg No. 4) to which the Transferor Company is a paty or to the benefit of whlch the -

Transferor Company may be eligible, and which are subsxstmg or having effect unmedlately

before the Effective Date (together referred to herem as “Contmcfs”) shall, with effect from

the Appointed Date, be in full force and effect on or against or in favour, as the case may be; .

of the ’I‘ransfenee Company No. 4 and may be enforced. as fully and eﬂ"ectually as if, instead

of the Transferor Company, the Transferee Company No, 4 had been a party or beneficiary or

60
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40

401

40.2

403

. The Transferee Company No. 4 may, at any time after the commg into effect of this Scheme

in accordance with the provisions hereof if so leqmred under any law or ifit is othersvise
considered necessary or expedient, execute deeds, confirmations or other writings or tripattite
arrangements with any party. to any Contract to which the Transferor Company in relation to .

the Renewable Energy Undeﬁakmg No. 4 were a party or any writings as may be necessary to

" be exccuted merely in order to give formal effect to the above provisions. The Transferor

Company w1lI if consldeled Leasonably necessary, also be a party to the above to the extent
permxsmbla The Transferee Company No. 4 shali be deemed to be authorized to execute any.
such deeds, writings or confirmations on behalf of the Transferor Company and to implement
or carry out all formalltles reqlnred on the part of the Transferor Company fo give effect to

the prowsmns . of this Scheme.

1.EGAL PROCEEDINGS

All legal proceedings of whétsoever nature- by or against the Transferor Company pending on,
and / or arising after the Appointed Date and pertaining or relating to the Renewable Energy -
Undertakmg No, 4 (“Legal Proceedings™), shall not abate or be discontinued or be in any

way prejudlcla[ly aﬁ"ected by reason of the Seheme or anything contained in this Scheme but .

shall be continued, prosecuted 'md enforeed by or against the Transferee Company No, 4, as

effectually and in the same manner and to the -same extent as would ot might have been

. continued, prosceuted and enforced by or against the Transferor Company. The Transferor

Company shall not be liable to pay- any amounts arising ot of such Legal Proceedmgs ‘
1noludmg interest, penaltics, damages, costs etc. and ‘the same shall be paid only by the

Tral'lsferee Company No. 4.

Aﬁe1 the Appointed Date if any proceedmgs are taken agamst the Transfelcn Company in
1espeet of the matters referred to in Clause 40.1 above, the Transferor Company shall until the
Eﬁectwe Date -defend the same. at the cost, of the 'Tlansreree Company No. 4 and the
Transferce Company No. 4 shall reimburse and indemnify the Transferor Company against all .

liabilities and obhgahons incurred by the Iransferor Company in respect thereof and further

reimburse all amounts meludmg mterest penalties, damages, costs cte. which the Transferor

Company mdy be called upon to pay or secure in respect of any hablhl:y or obligation refating

to the Renewable Energy Undeﬁakmg No. 4.

The Transferee Conipany No. 4 undertakes to have all such Legail Proceedings_initiated by or
against the Tran,sfel;or Company refened {0 in Clause 40.1 above tl'{nS‘?gl;idh

H‘Abﬂ RED
CO INTANTS

Q-ils hamg on’

E‘DO
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41

4L1 .

42

42.1

422

423

and after the Effcotwe Date, with effect ﬂom the Appomtecl Date and fo have the same
continued, prosecuted and enforced by or agamst the Transferee Company No. 4 as the case

may be, to the exclusion of the Tr ansferor Company

'Notwnthstandmg the above, in case the proceedmgs referred to in Clause 40.1 above cannot

be transferved for any reason or the transfer takes time, till suck transfet the Transferor .

- Company shall defend the same in accordance with the adwce of the Transferee Company o

No. 4 and at the cost of the Transferee Company No. 4, atd the Transferco Company No. 4
shal! reimburse, indemnify and hold harmless the Transferor. -Company against all liabilities

and obligations mcurred by the Transferm Company in respect thereof.

SAVING OF CONCLUDED TRANSACTIONS

.Transfer and vestmg of the asseis, llablhtles aud obhgatxons of the Renewable Energy

Undertakmg No. 4 and continuance of any Legal Ploceedmgs by or against the Transferee

" Company No. 4 shall not in any manner affect any-transaction or Legal Proceedings already

completed by the Transforor Company (in respect of the Renowable | Energy Undeﬁakmg No.
4y on or after the Appointed Date till the. Effective Date (togethef referred to hereinafter as
‘Concluded Tr ansaction’) to the end and intent that the Tlansferee Company No. 4 accept
all such acts, deeds and things done and executed by and/’or on behalf of the Transfelor
Company as acts, deeds and things done and executed by and on behalf of the Tr ansfelee )

Company No, 4, Without prejudice to the above it is agreed- that the Transfer ee Company No

4 shall be entitled to all the rights and benefits arising from such Concluded Transactions as

well as be liable- to refund, re-imburse and indémnify the ’I‘ransfe101 Company for all the

losses suffered in relation to such Conoluded Transaction,

COMPLIANCE WITH TAX LAWS

B

Any liabilities on account of i Income-tax in relation to the transfer of the Renewablo Energy -

Undertaking No. 4 shall be on account of the: Tnansferot Company,

Any liabilities on account of income-tax in 1elatton to the Tff![leSlOl‘ Company in refation fo )

the Renewable Energy Undertakmg No. 4 and pertammg to the period prior to the Appomted

. Date, including all or any hdbxhtyf refunds/ creditsfelaims pertammg to the period before the

Appomted Date shall be treated as l!ﬂblllty/l eﬁmds/credxts/cialms of the Tld[‘leGl‘Ol Company

All direct and indirect fax holiday including but not lirnited to beneﬁt undsg
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425"

42.6

the IT Act mcludmg its continuing benefits; mcentwes e‘{emptlons, concessions and other
benefits or ‘privileges enjoyed by the Transferor ‘Company in rclatmn to the ReneWable
Enetgy Undertaking No. 4, granted by any Government body, regulatory authority, local
authority, by any other person or iaw or availed of by the Transferor Company, are

conceined; the same shall, without any further act or deed, in so far as they relate to the

.Renewable Energy Undertakmg No. 4 vest w1t11 and be available to the Transferee Company

No. 4 on the same ferms and_condltions.

All advance income-tax, any tax deduction / collection at source made by the Transferor

Company between the Appomted Date and.the Effcctive Date pertaining to the Renewable

‘Enérgy Undertaking No. 4 fo any statutory authontles including all or any

1eﬁ1nds/cred1tslcla1ms relating thereto shall be deemed to have been on account of or paid by
the Transfelee Company No. 4. Sirmilarly, all indirect tax refund, rebate, credit; payment, sc(-
off or deductions shall be deemed to have been on account of or, paid by the Transferce

Cosnpany No, 4.

Upon the Scheme coming into effect and with eﬁ‘éct from the Appointed Date; the Transferce

. Company No. 4 shall be permitted to vevise its income-tax returns, TDS returns, TCS returns

and other direct and mduect tax returns and claim refunds/oredits pertaining to the Renewable

Energy Undertaking No. 4 pursuant to the prov:sxcms of the Scheme and in accord'mce with

applicable laws.

Upon the Scheme coming into effect and with effect from the Appointed Date, the Transferor

Company shall be permitted to revise its income-tax returns, TDS returns, TCS returhs and

other direot and mdlrcct tax returns, and claim refunds/credits peltammg to the Remaining

‘Business puxsuant to the prowsmns of the Scheme and in accmdance with the. applicable

laws.

63
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PART VI

‘ TRANSFER OXY THE RENEWABLE EN]JRGY UNDERTAKIN G NO. S BY WAY OF SLUMP

SALE INTO TRANSFERDE COMPANY NO. S

43

43.1

43.2

TRANSFER OF RENEWABLE ENERGY UNDERTAKING NO, 5

The Renéwable Energy Undertaking No. 5 of the Transferor Company as deﬁned in Clause
1.10-shall stand transferred to and vested in or deemed to be transferred to-and vested in the
Transferee Company No. -5, on a Stump Sale basis as a gomg concem, in accondance with
Sectior 2(42C) of the IT Actand i in the following manner;. .

With effect from the opening of business on the Appointed Date, the Renewable Energy -

-Undeﬂakmg No. 5, shall, without any further act or deed, stand transferred to and vested in .

and/or deemed to be tr ansferred to and vested in the Transferce Company No. 5 as-a going

congern, so as to vest i the Transferee Company No. 5 all the rlghts tltle and interest |
pertaining. to the Renewable Energy Undertaking No. 5, pursuant to Sections 391 to 394 of .
the Aot and the order of the High Court sanctioning the Scheme, subject however, to

subsisting charges, if any.

In respect of such of the assets of the Renewable Energy Undertaking No. 5 as ate movable in
nature or are otherwise capable of transfer by manual delwery, by paying over or by
eirdorsement and defivery, the same shall be so ‘transferred by the Transferor Company,

without requiring auy deed or instrument of conveyance for-the same -and shall become the.

© propetty of the Trausfexee Company No. 5 as an integral part of the Renewable Enelgy

*~ Undertaking No. 5,

433

43.4

In respect, of such of the assets belongmg to the Renewable Energy Undert lakmg No. 5 othel
than those referred to in Clause 43.2 above, the same shall be transferred to and vested in
and/on be deemed to be nansferred to and ‘vested in the Transferee Company No. 5 on the’

Appointed Date pursuant to the provisions of Sectxon 391 to 394 of the Act.

In relation to the assets b‘elonging to the Renewable Ehergy Undertaking No. § that require
execution of separate documents to effect transfer, the parties will éxecute the necessary

documents, as. and when required after the Effectlve Date." For av?;}%wﬁbo\f doubf and
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43.5

43.6-

937

43.8

without pxe_]udrce to the generahty of the foxegomg, it is clarified that, in so far as the
rmmovable properties comprised in the Renewable Energy Undertaking No, 5 are concerned,

the parties shall reglster the true copy of the order of the High Court approvmg the Scheme
with the offices of the relevant sub-registrar of assurance or simifar regrstelmg authouty,
having jurisdiction over the locatron of such immovable property and shall also execule and

register, as r'equired,,suoh othér documents which may be necessary in this regard.

In so far as assets compused in the Renewable Ener £y Undertakmg No. 5 are concerned, the

security, existing charges, mortgages and encumbrances, if any, over or m respect of any of
the assets or any pait thereof or charge over such assets relatihg to any loans or bonowmgs of
the Transferor Company shall, without any further act or deed, be released and drsoharged
from the same and shall no longer be available as security in refation to those habrlltxes of the
Transferor Company which are not transferred to the Transferee Company No. 5.

In eo far as the assets of the'Remaining Business are concerned, the security over such assets,
to the extent they relate-to the fiabilities mentioned i Sub- clauses 1.10, 3 and 1, 10 4 shall,
without any further act, mstrument ot deed be released and drscharged from such secunty
The absence of any formal’ amendment which may, be requu‘ed by a lender or third party in
order to effect such release shali‘not aﬁ"ect ‘the operation of the foregomg sentence. Wxthout
piejudrce to the foregomg and with offect from the Effective Date, the Transferor Company

and the Transferee Company No. 5 shall excoute any instruments ot documents or do all the

acts and deeds as may be required, jncluding the filing of necessary partlculars and/or

~modification(s) of charge, w;th the concerned RoC to give formal effect to fhe above

provisions, if required. -

All assets, estate; rights, title, interest and authorities acquired by the Transferor Company
affer the Appointed Date and prior to the Bffective Date for operatlon of the Renewable

Energy Undertaking No. 5 shall also stand transferred to and vested in the. Transfelee

Company No, § with effect from the Effective Date.

It is hereby clarified that if any assets (including but not limited to any. .estate, right's, title,
mtelest in or authormas relating - to such assets) in 1e1atlon to the - Renewable Energy
Undertakmg No. § which the Transferor Company OWAS, cannot be transferred to the
Transferee Company No 5 for any reason whatsoever, the Transferor Company shall hold

phwithstanding the

and the

TCRED
% 1IANTS
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Transferee Company No. 5 to transfer al[ assets and liabilitics in relation to the Renewable '

* Energy Undertakmg No. 5 asa “going concern” on a Slump Sale basis and that the prowsmn

43.9

43.10 '

' of this Clause 43.8 are mteum in natyre and are not mtended to alter -the nature of the

transaction, as contemplated under this Scheme a _as a Slump Sale.

Upou the Scheme eommg into éffect and with effect ﬁom the opening of busmess on the
Appomted Dats, the habllxtles mentioned in Sub- clauses 1. 10 3and 1,104 shall thhout any
further act or deed be and stand transferred to the Transferee Company No. 5 so as to become,
as from the Appomted Date, the habxhues of the Transferee Company No 5 without any
further agt or deed be and stand (ransferred to the Transferes Company No 5.1tis ﬁll"ﬂl@l

clarified that it shal! not be necessary to obtain the consent of any third party or other person

' who Is a party to any contract or arrangement by virtue of whlch such liabilitiés have arisen in

oxder fo give effect to the provisions of this sub- clause The Transferee, Company No. 5

“undertakes to meet, drscharge and satisfy the Habilities mentloned in Sub- clauses 1.10.3 and

1.104 to the exclusion of the Transferor Company and to keep the Tlansferm Company
relmbursed for all payments made with respeet to such liabilities.mentioned in Sub- clausas'

1.10.3 and 1.10. 4, indernified at ail times from and agamst all such liabilities and from and

. against all actiohs, demands dnd proceedings in respect thereto- (though' the Transferm

Company may, if it deems ‘appropriate, give notice to the debtors that the debts stand

transferred to and vested in the Transferee Company No: 5)

With effect from the opening of business on the Appointed Date and upon the Scheme

becoming effective, any statutoxy licences, permissions or approvals or.consents held by the

. ,Transferor Company required to camry on operations in the Renewable Energy Undertaking
‘No. 5 shiall- stand vested in or transferred to the Transferee Company No. 5 without any .. |
- fnther act or deed, and shall be appropriately mutated by the statutory authoritics concerned
* therewith- in favour of the Txansfelee ‘Company No., 5. The beneﬂt of all statutory ‘and

regulatory permissions, envu*o;lmental approvals and consents, -registration or other hcences,

-aniid consents shall vest in and become avaliable to the Transferee Company No 5 pursuaat to

~ the Scheme. In so far as the various incentives,. subsidies, rehabilitation sohemes special

43.11

status and other benefits or prmleges enjoyed, granted by’ any Government body, local
authority or by any other person, or availed of by the Transferor Company relatmg to the
Renewable Energy Undertakmg No. 5, are concerned, the same shall vest with and be .

available to the Transferee Company No 5 on the same terms.and conditions. |

Where any of the liabilities mentioned i’ Sub-clauses 1.10,3 and 1.10.4 have been discharged

HARTERED |7
Accé\mmum{; 66
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by the Transferor Comp'my after the Appointed Date and prior to the Effective Date, such
dxscharge shall be deemed to have been for aid.on account of the Transferee Company No. 5
and the Transferor Company shail-be entitled to claun for refunds, remlbursements and/or :

indemnified for the same.

Al cheques and other negotiable instruments, payment orders received and presented for
encashment which are in the name of .the Transferor’ Company and pertaining to the

Renewable Energy Undertaking No. 5 after the _Effective Date, shall be accepfed by the

" bankers of the Transferee Company No. 5 and credited to the accon'nts of the Transferee

-Company No. 3, if presented by the Transferee Company No. 5, It is hereby expressly -

clarified that any legal ploceedmgb by or against the TransferorCompany in relation to
cheques and other negotlable instruments, payment orders received. or presented for. '

encashment which are in the name of the Transféror Company : and pertaining to the

- Renewable Energy Undertaking No. 5 shall be msmuted or as the case may be, continued, by

44

c44.

or against, the Transferee Company No. 5 after the commg into effoct of the Scheme
CONSIDERATION |

T he conmdemhon, for the transfer and vesting of the Renewable Energy Undertakmg No. 5

. by way of Slump Sale as referred to in Clause 43, shall be equal to a lump sum amount

representing the vet asset value Le., book value of the assets and liabilities being tlansfened

pertaining to the Renewable Energy Undertaking No S as on the Appointed Date )

' Noththstandmg the above, in ‘the event the net asset value of the Renewable Energy

, Undertakmg No, 5 as on the Appointed Date is negative, a nominal con31derat10n of Rs. 100

(Rupees Hundred) “shall ‘bo payable by the Transferce Company No. 5 to the Transferor

Cempauy for the said transfer and vesting of the Renewable Energy Undet“takmg No. 5.

44,2

“The lump sum conslderatlon for the transfer 'md vesting of the Renewable Energy

. Undertakmg No. § by way of Slump Sale as stated above shall be deter mined and agreed

upon by the respective Board' of Ditcctors of each of the ’I‘ransfero_r Company and the
Transferce Company No, 5 based ’en their indepen‘dent judgmen;c after taking into

cons;deranon the valuation certLﬁeate on the net asset value of the Renewable Energy

) Undertakmg No. 5 ason the Appomted Date, provided by mdependent chartered accountants,

S.R. Batliboi & Co. aud the falmess opinion provxded by mdependent categmy-I merchant -

" ofthe Board of Directors of the Transferor Company. _
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45

. 451

46

46.1

47

47,1 |

The said lomp sum consideration would be discharged by the Transféree Company No, 5 in
cash or it such manner, as may be mutually agreed between the respecttve Board of Directors
of each of the Transferor Company and tllc Transfclcc Comipany No. 5; within a penod of 30
d ays from the Effective Date.

ACCOUNT]NG IREATI\IENT IN THD BOOKS OF TRANSFERI]E COMPANY
NO.5

The l"ransferec Company No. 5 shall account for the transfer and vestmg of the
Renewable Energy Undcrtakmg No. 5 in accordance with apphcablc accountmg
standards

ACCOUNTING TREATMENT IN THE _BCOKS or TRANSFEROR COMPANY

The T 1ansfe1 or Company shall account for the transfer and vestmg of the chewabie

-Energy Undcrtakmg No 5 in aceordance w1th applicable accountmg standards

CONDUCT OF BUSINIZSS UNTIL THE EFFEC'I‘IVE'DA'II‘E

Unless otherwise agreed to in writmg between the Transferot Company and the Transferee _

Company No. 5, with effect fiom the Appointed Date and-up to and jucluding the Effectwe '

Date

47.1.1 the Transferor. Company shall catry on and be deemed fo have carried on the busmess .
activities and opetations pertaining or relating to the Renewable Bnergy Undertakmg
No. 5 and shall hold and stand possessed of and be deemed to have held angd stood
possessed of all thc properties and assets pertaining or reiat:ng to the Renewable
Energy Undertakmg No.- 5 for and on account of and in trust for the Transferee
.Company No.- 5, Alf the profits /* losses accruing to the Transferor Company on
account of the Renewable Energy Undeﬂakmg No, 5 shall for all purposes be tleated

as proﬁts/ losses of the Transferee Company No. 5

47.12 any of the rights, powers, authorities, privileges, attached, 1'clatcd 01‘ pertaining to the
Reénewable Energy Undertaking No. 5 that have been exercised by the Transferor
Company shall be deemed to have been exeiclsed by the Transferor Company for and
on behalf- of, and in trust for and as an agent of the T:ansfcree Company No. 5.

Sumlar[y, any of the obligations, duties and commitments @'ﬁﬁ‘\q, related or

2
Y
CHARTERED |¢~
AGCOURTANTS)

] f“.

68
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48.1

pet’tammg to the Renewable Energy Undertakmg No. 5 that have been undertaken or
discharged by the Transferor Company shall be deemed to have been undertaken for
and on behalf of,.and in trust for and as an agent of the Transferee Company No. 5. It
being clarified that the Tkansfefee‘Ccﬁnpany No, 5 undertakes to keep the Transferor

_ Company reimbursed with respect to all payments, costs and expenses incurred by the
"+ Transferor Company, related or pertaining to the Renewablo Energy Undertaking No. |
5 and to keep the Transferor Company 1ndemmf1ed at all times from and agamst all

llabﬂmes, actions, demands and proceedings arising in respeet thereto.

4713 the Transferor Company shall not utlhze the proﬁts or income, if any, relating to
" Renewable Energy Undertakmg No. § for the purpose of declarmg or paying any
dividend or for any other purpose in respect of the “period - from and after the
Appointed Date, without the prior consent or authorization of the Transferce .

Company No. 5.

47.1.4 the Transferor Conﬁpany and/or the Transferee Company No. 5 shall be entitted,

pending the sanction of the Schemme by thé High Court, to apply to the Central/State
Govemment aud all other agencies, departments and authoritics concerned as are
necessary under any law for such consents, approvals and sanctions which the -
Transferce Company No, 5 may. require to own and catry on -the business OF the
‘Renewable Energy f{nderta!{.ing No. 5. o '

FMPLOYEES

‘From the Bffective Date, all employees of the Transferor Company eogaged in or in relation
' to the Renewable Energy Undertaking No. 5 wh‘o are in employment on the date immediately

precedmg the’ Effeetwe Date, (“Renewable Enelgy Undextakmg No. 5 Transferred

Employees”), shall be deemed, on and from the Appomted Date, to have become employees |

“of the Transferee Company No, 5, w1thout any break or interruption in their service and on the

hasis of continnity of service, and the terms and conditions of their employment ‘with the
Transfetee Company No. 5 shall not be less favourable than those applicable to them in the
Transfelor Company with reference to the Renewable Energy Undertakmg No, 5 on the

Fffective Date. Any questgon that may arise ‘as to whether any employee belongs to.or does,

not belong to the Renewable Energy Uhdertakiﬁg No: 5 shall be decided by mutual agreement
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483

49,

49,1

On and from the Effective Date, with effect ﬁom the Appointed Date the plDVlant iund
gratuity fund, super. annuation fund or any other special fund or tr usls (hereinafter coIleotwoly
referred to.as “Funds”) creatod or'existing for the benefit of the employees of the Transferor
Company engaged in or in relatlon fo the Renewable Energy Undertaking No. 5 shall be -
iransferred fo such Funds created by the Transferee Company No. 5, on the same terms and
condluons as applicable to the Funds of the Transferor Company In relation to the Renewable
Energy ‘Undertaking No. § Transferred Employees Transforred Employees. On and from the
Effective Date, with effect from the Appointéd Date, and subject to getting the .Scheme -

apploved by the relevant authontles the Transferee Company No. § shall make the necessary

© contributions for such Renewable Enelgy Undertakmg No. 5 Transferred Employees

Transferred Employoes in relauon to the Funds. Tt is clarified that the services of the
permanent employees of the Transferor Company engaged in or in relation to the Renewab[o

Energy Undertaking No. 5 of the Transferor Company shall be treated as having been

.continuous without any break, discontinuance or interruption for the purpose of the said Fund

or Funds.

In the event the Transfelee Company No 5 docs not have its own Funds in respect of any of

the above, the Transferee Company No. 5, may sub_]ect to necessaty applovais and

- permissions, continue fo contribute to the relevant Funds of the Transferor Company, until -

such time as tho Transferce Company No. 5 creates its own Funds, at which time the Funds

and the investment and contributions, pet tammg to the Renewable Energy Undertakmg No. 5

‘Transfened Employees Transferred Employees shall be transferred to.the Funds created by

the Transferee Company No, 5. It is the aim and intent of this Scheme that all the rights,

. duties, powers and obligations of the Renowable Energy Under: taking No 5 in relation to such

Funds shall become those of the Tr ansfelee Company No, 5,
CONTRACTS, DEEDS, BONDS, APPROVALS AND OTHER INSTRUMENTS °

Upon the coming into effect of this Scheine and subJect to other prov1s1ons ‘of thls Schermne, all
contracf:s deeds, bonds, agreements, schemes, engagemonts arrangements and other
instruments (including all tenancies, Eeases, and other assmances in favour of the Transferor
Company. or poweis or authorities granted by or to it} of whatsoever nature in relation to.the
Renewable Energy Undertakmg No, 5 (othex than those taken for the Tra11sfe1 or Company as

a wholé or without referonce to speclﬁc assets pf:l“talmng to. the Renewable Energy

' Undertaking No 5)to whlch the Transferor Company isa party or to the boneﬁt of whxoh the
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502

before the Effebtive Date (tégether referred to hcréin as “Contracts”) shall, with effect from
the Appointed Date, be | in full force and effect on or against or in favour, as the case may be,
of thie Transferee Company No. 5 and may be enforced as fully and effectually as if, instead -
of the Transferor Compgng, the Transferee Company No. 5 had been a party or bencficiary or

oblige thereto.

The Transferce Company No. 5 mdy, at any time after the coming into effect of this Schefne

in accordance with the provisions hereof, if so required under any law or if it-is otherwise

- considered necessary or expedient, execute deeds, confirmations or other writings or tripartite

arrangements with aiy party to-any Contract fo which the Transferor- Company in r¢lation fo

the Renewable Energy Underfaking No, 5 were a party or any wrltmgs ‘as may be necessary to

" be executed merely in order’to give formal efficet to the above provisions. the Transteror

Company will, if considered reasonably necessary, also be a party to the above fo the extent‘
pany y P

_permissible. the Tr ansfelee Company No. 5 shall be deemed to be authorized to execute any

' such deeds, writings’ or confirmations on behalf of the Tlansferor Company and to lmplement -

or carry out all formalities required on the part of the "[_'ransfe_ror Company to give effect to

the provisions of this Scheme.’

. LEGAL PROCEEDINGS

All legal procecdings of whatsoever nature by or against the Transferor Company pénding ol
and / or 'ari'sing after the .Appointed Date and pertaining or relating to the Renewable Energy
Undertaking No. 5 (“Legal ‘Proceedings”), shall not abate or be dxscon‘rmued or be in any
way prejudlclally affected by mason of the. Scheme or anything confaitied in this Scheme but

shall be continued, proseouted and enfmced by or agamst the Transferee Company No. 5, as -

effectually and in the same manner and fo the same extent as would or might have been

continued, plosecuted and enforced by or against the Tlansfelor Company, The Transferor .

‘Company shall not be liable to pay any amounts arising out. of such Legal Proceedmgsl

including interest, penaltl_es, damages, costs ete. and the same shall be paid only by the

Transferee Company No. 5.

After the Appointed Date, if any proqeediﬁgs are faken against the ’I‘rans'fero'tr Company in

respect of the matters referred to in Clause 50.1 above, the Transferor Company shall until the

Effective Date defend the same at the cost of the Transferee Company No. 5, and the

Tmnsferee Company No. 5 shall reunburse d[ld mdemmfy the TiatleClOl‘ Compauy against ail :
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504

51

51,1

52

52.1

Unc[ertakmg No. 5 shall be on account of the Tiansfexor Company

reimburse all amounts including interest, p’ena[ties damages, costs ete, which the Transferor

Company may be called upon to pay or secure in respect of any liability or ob 1galion 1eEatu1g

to the Renewa ble Energy Undertaking No, 5.

The Trdnsferee Company No. 5 undeﬂakes (o have all such Legal Proceedings initiated by or

against the Transferor Company referred to'in Clause 50.] above transfer red to 1ts name on
and after. the Effective Date, with- effect from the 'Appointed Date and to have the same
continued, proseeuted and enforced by or against the Transferee Company No, 5 as the case

may be, to the exclusion of the Transferox Company

e

Notwithstanding the above in case the prooeedmgs referred to in Clause 50, 1 above, cannot
be transfeued for any reason, or the transfer takes time, till such transfer the Transferor
Compan)r shall defend the same in accordance with the advice of the Transferee Company
No. 5 and at the cost of the Transferee Company No. 5, and the Transferee Company No, 5
shall reimburse, mdexmnfy and hold harmless the Tr ansferm Company against all liabilities

and obhganons incurred by the Transferor Company in 1espeot thereof, .
SAVING OF CONCLUDED TRANSACTIONS

Transfer and vesting of the assets, liabilities- and. oblfgations of ‘t'he_ Renewable Energy |

Undertaking No. 5 and- continuance of any Legal Proceedings by or against the Transferee

Company No. 5 shatl not in any manner affect any transaction or Legal Proceedings already
completed by the Transferor Co_mpany (in respect of the Renewable Energy Undertaking No.
5) on or after the Appointed Date till the Bffective Date (together referred to hereinafter as
‘Concluded Transaction”) to the end and intent that the Transferce Comipany No..5 accept
all such acts, deeds and thmgs done and executed by and/or on behalf of the Transferor
Company as-acts, deeds and things done and executed by and on behalf of the Transferee
Company No. 5. Without prejudice to the above, it is agreed that the Transforee Company No,
5 shall be entitled to all the rights and benefits arising from such Conclu.ded Transactions as
well as be liable to refund, re-imburse and indemnify the Transferm Company for all the

losses suffered in relation to such Concluded Transaction,

COMPLIANCE WITH TAX TLAWS

Any llﬂblhtxes on account of i mcome tax in relation to the transfe1 of the Renewable Enengy
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. '52.‘3 ‘

524

52.5

52,6

Any liabilities on account of income-tax in relation to the Transferor Company in relation to

the Renewable Energy Undertaking No. 5 and pertaining to the period prior to the Appointed

Date, mcludmg all or any liability/ refunds/ CledltS/OlaimS pertaining to the peuod befme the
- Appointed Ddte shall be treated as hablhty/refundsfmedltslclalms of the Transferor C‘ompany -

All direct and mduect tax. holiday mcludmg but not limited to benefit under- seotmn 80-TA of -
the IT Act including its continuing beneﬁts, incentives, exemptions, concessjons and other
benefits or privileges enjoyed by the Transferor -Company in relation to the Renewable

Energy Undertaking No. 3, gtanted by any- Government Body, regulatory authority, local

’ authoruy, by any other person or law or availed of by the Transferor Compauny, are

concerned, the same shall, without any furthe1 act or deed in so far as they relate to the-

Renewable Ener gy Undertaking No. 5 vest with and be avallable to the Transferee Company

No. 5 on the same terms and condmons

All advancé income-tax, any tax deduction / collection at source made by the Transferor

Company betwéen the’ Appomted Date and the Effeotwe Date pertaining to-the Renewable

'Energy Undertaking No. 5. fo any statutory. authorities including all ~ or aty

refunds/credits/olaims relating thereto shall be deemed to have been on account of or paid by
the Transferee Company No. 5. Similarly, all mduect tax refund, rebate, credit, payment set-

off or deductions shall be deomed to have been on account of or paid by the Transferee

h Co'mpany No. 5.

Upon the Scheme coming. into effect and with effect from the Appomted Date, the Tlansferee _
Company No. 5 shall be permiited to revise ifs income-tax returns, TDS retumns, 'TCS refuins

and other darect and mdlrect tax returns and claim refundsferedits pertammg to the Renewable

'Energy Undertaking No. 5 pursuant to the provisions of the- Scheme and in accordance with

applicable laws,

'Upon the Scheme coming mto effect and with effect from the Appomted Date, the Transfelor

"Company shall be peumtted to revise its income-tax retumns, TDS returns, TCS returns aud

other direct and md1rect tax returns, and claim refunds/credits pertaining to the Remammg
Business pursuant to the provisions of the Schéme and in accordance with the applicable

laws.

vE
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55"

35.1

" PART VI
‘GENERAL TERMS AND CONDITIONS
REMAINING BUSINESS

The Remammg Business and-all the assefs, liabilities and obllgatlons pertannng thereto shall

~ continue to belong to-and be vested in and be managed by the Transferor Company

f

All legal, taxation or other proceedings (whéthe:‘ eivil or criminal including before any

'Govermnental Authority) by or against the Transferor Company under any applicable laws

" whether pendmg on Effective Date or which may be instituted at any tlme :and in each case .

relating to the hablhly, obhgatlon ot dutles of the Transferor Company in respect of the -

‘Remaining Business shall be continued and enforced, after the : Effective Date, by or agamst

the Transferor Company mﬂy

Al’PLICATIONS TO HIGH COURT

‘The Transferor Company and the Transferce Comps_miés shall, with all reasonable dispatch,

make applications/ petitions to.the High Cdurt for sanctioning this Scheme under Sections

- 391 to 394 of the Act and other appllcable pmwswns of the Act and for such other orders as

the ngh Court nay deem fit for bungmg the Scheme into effect and all matten ancillat 'y or

' mcldenta[ theleto.

MODIFICATION OR AMENDMENT TO THE SCHEME

Subject to the épproval of High COlll'tl the Trausferor Company. and the ‘Tra'r'lsferee‘ :

-Compames by their respective Board of Directors or such other person or persons, as the

respeotwe Board of Directors may authouze mcludmg any commlttee ot sub- comm;ttee

thereof, may conseul, {o any modlﬁcanons or amendments of the Scheme-or to any conditions
.~ or limitations that the High' Court or SEBI or any other Governmental Authority may deem fit

. to direct or lmpose or which - may otherwise be considered necessary, desirable or appropriate

by the High Courts or SEBI or such other Govcmmental Authority for settling any questlon
or doubt or difficulty that may arise for nnplementmg andjor carrying out the Scheme

Whether in pursuance of a change in law or otherwise. The Transferor
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56.1

56.2

Transfetee Companles by their nespectwe Board of Directors or such other PELSOn O persons,
as the respective Board of Directors may authorize, mcludmg any committee or sub-
committee thereof, shall be authorized to take all such steps as may be necessary, desirable o
proper {o gwe effect to this Scheme and to resolvé any doubts difficulties or questions

whether by reason of any direotive or orders of any other authorities or otherwise howsoever

arising out of or urider or by virtue of the Scheme andfor any matter concerned or conneoted

therewith,

Tor the purpose of giving effect to this Scheme or fo any modlﬁcatton or amendments thereof

- or’additions thereto, the delegate(s) and/ or Du‘ectors of Transferor Company dnd the’

Transfmee Compames may give and are hereby authonsed to determine and give all such
directions as are necessary including duectlons for settling or removing any question of doubt
or difficulty thal may arise and such determination or directions, as the case may be, shall be
binding on all parties, in the same manner as if the same were specifically incorporated in this

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

56.1.1 Approval of the Scheme by the requisite ajority of such class of sharéholders and
creditors of each of the Transferor Company and the Transferec Companies in

accordance with the Act or'as may be directed by the High Court..

56.1.2° Sanctions and ordets under the provisions of Section 391 road with Section 394 of the
" Act being obtained by each’ of the Transferor Company and the Transferee

Companies from the Hi gh Court.

56.13 Receipt of no-objection certificate under the provisions of Section 28 of the IT' Act
by the Trausferor Company. »

56.1.4 _All other regulatory sanctions -énd approvals as may be required being obtained.

This Scheme, althougﬂ to come into opetation from the Appointed Date, shall not become

effective until the later of the following dates, namely:

56.2.1 The day on which the last of the aforesaid consénts,_ app

I3
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58.1

58.2

58.3

-39

59.1

S If any part cf thIS Scheme heleof is mvahd ruled Iliegal by any High

resolutions and orders as mentioned in Clause 56.1.1 fo 56.1.4 shaﬂ be obtained or

" passed or waived; or

5622 The date on which all necessary certiﬁe’df 'actheuticated copies of orders of the High

Court under Sections 391 and 394 of the-Act sanctioning this Scheme are duly filed
- with the RoC.

The last of such dates shall be the “Effective Date” for the purpose of this Scheme.
OPERATIONALIZATION OF THE SCHEME-

{

This Scheme shall become effective with effect from the Appointéd Date;

- EFFECT OF NON-RECEIPT OF SANCTIONS

In the event any of the conditions stipulated in Clause 56 are not satisfied prior to December

31, 2017 or within such furthér period as may be mutually agreed upon between the

Transferor Company and. Transferce Compames through their. respective Boards of DLrectms

this Scheme sha[l stand revoked, cancelled and be of no effect save and except in respect. of

any act or deed done prior thereto or as is contemplated heleundex or as fo any rights and/or ’

llabﬂitles which might have arisen or accrued pursuant thereto and which shall be govemed '

and be preserved or worked out as is speczﬂca[ly provided in the Scheme or as mutually

agreed upon by the Boards of Directors of the Transferor Company: and the Transferee

Companies. In such’ event, each party shall bear and pay 1ts respective costs, charges: and

‘expenses for and i in connectlon with the. Scheme

The Board of Directors of the Transferor Company and the Transferee Companies shall be

entitled to withdraw this Scheme prior to the Effective Date,

The Boards of Directors of the Transferor Company and the Transferee Ccmpaeies shalf bs

entitled to revoke, cancel and declare the Scheme of no effect if they are of the view that the

“coming into-effect of the Scheme wnth effect from. the Appointed Date could have adverse

Imphcatrons on the Transferor Company and/or the Transferee Companies.

SEVERABIL,ITY

\(\\‘{\ 8 3}u't of cdmpetent
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59.3

60

60.1

Jjurisdiction, or unenforceable unde'i' present or future laws, thei it is the intention of the =

Transferor Company and the Transferee Companies that such part shall be sevexable from the

remainder of the Scheme. Furthel if the deletion of such part of this Scheme may cause this

.Scheme to become matenaily adverse to the Transferor Company and/ or the Transfe:ee

Companies, then in such case the Transferor Company and/ or the Transferee Companics -

shall attempt to bring about a modifiéation i Ln the Scheme as will best preserve for the

o T;ansfelor Company and the Transferee Companies the benefits and obhgatlons of the

Scheme, including but not limited to such patt,

It any part of this Scheme is found to be unsvorkable for any reason whatsoever the same

' shall not, subject to the mutual agreement of the Transferor Company and the Transferee
.Compames affect the vahdlty or nnplementatmn of the other parts and/or prowsnons of tlus o

Scheme

The non—receipt of any sanctions or approvals for a particulal asset or liability forming part of
any of the Renewable Energy Undertaking. No. 1, Renewable. Energy Undertakmg 2,

Renewable Encrgy Undertakmg 3, and Renewable Ruergy Undertaking 4 and Renewable
Energy Undertaking 5 (as the case may be) getting transferred pursuant to this Scheme shall

not affect the effectiveness of the other parts of the Scheme

* COSTS, CHARGES & EXPENSES

_ Save as expressly otherwise agreed, all costs, charges; faxes including duties, levies, stamp .

duties and registration fees on any deed, document, instrument or High Court order, this
Scheme and all other expenses, if any arising out of or ‘incurred in carrying out and -

implementing this Scheme and malters mcldental thereto shall be bome by the Transferor

-Company,. *

B ‘olliifineD

coU‘mr\ms

o
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The folilowjné; are the list of the primary immovabile properties as on the date of approval of the

Scheme by the Board of Directors of Transferor Company that" are owned or. being used by the -

* Transferor Company in relation to the Renev{able Energy Undertaking No. 1 including through all

contractual arrangements by way of lease, licence, business arrangements, franchisee or otherwise, -

Thg Jlist below is indicative and shall not be deemned to be exhaustive.'

‘SfNo..

Description City/ State
. All Laud for Khandke Windfarm at Maharashtra
‘Khandke, Ahemadnagar . ‘
2 . All Road for Windmill Towers - Khandke Mahatashtra
Windfarm
3, '| All Approach Road towmds Wmdmxli Maharashtra
- Towers at Khandke _ ‘
4, 'AM Lease Hold Land at Windfarm - Maharashtra
Bramanvel :
5. All Land for Wmdmllls at Samana ‘ Gujarat
‘Windfarm _—
6. All Approzicﬁ Road for Windmills at Gujarat
' Samana Windfarm '
7. All Land for 9 locations at Samana - @ujarat
8. All Land for 17 locations at Samana Gujarat
-9 All Approach.Road f01 26 wmdmllls at Gujarat.
Samana
10. All Tand for Windmills at Gadag Windfarm Kamataka
11, All Apﬁrqach Road for Windmills at Gadag | Karnataka
12, All Lzlmd for 5 windmills at Gad_ag Karnataka
13. All Land for 4 wmdmllls for 4 locations at K.arna‘taka ,
g Gadag,
14, Karnafa.ka

All Land for 3 windmnills at Gadag

HARTERE b )

Ce0UNTA : '
UNTANTS 78
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- S/MNo.. ' De;crip'iion _ City/ Stafe
15, " All Approach Road’ for 5 wmdm1lls at ‘Karnataka
' Gadag . : :
16, All Approach Road for 4 windmills at Karnataka
Gadag '
11. All Approach Road fOl 3 windmills at Ka\maiaka_
Gadag '
18, Applroach Road for 1 windmills at Gadag " Karnataka
19. All Land for windmilt Location number 3 at . Kainataka
Gadag -
20. All Lan.d for Windmills at Sadawaghapur Maharashtra
. 2L All Apploach Road for 12 Wmdmllls at Maharashtra
S Sadawaghapur :
22, All Land for windmill at Sadawaghaplu Ph Maharashtra
n@)
23. All Approach Road for wmdmllls at’ Maharashfra . -
Sadawaghapur, PhIl'.[
24, All Approach Road for windmills at Maharashtra
' Sadawaghapur _
- 25. All Land for 2MW w'mdmi'll at Visapur'—-' Maharashtra ~
Kenersys, ' ' '
26. . - All Approach Road for windmills at Visapor - Maharashira
27, Foundatmn for module stlucture at Solal Maharashtra
Mulshl :
28, Fqundatiop of Windmill at Mulshi - Maharashtra
29. Solar Tracker Foundation at Mulshi . Maharashira
30. Internal Roads at 3MW solar at Mulshi Maharashira
31 All Land for windmill at Aga;e:wadi Maharashtra
32, . All Lease hold land — Agaswadi, Maharashtra

79
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33. ‘Land develo;)ment charges including _ -Maiiaraéhﬁ‘a '
!evellmg Agaswadi

SCE[DDULE 2

The foliowmg are the list of the primary unmovable propetties as oh the date of approval of the
Scheme by the Board of Ditectors of Transferor Company that ate owned or being used by the
Transferor Company in relation to the Renewable- -Energy Undertakmg No. 2 including through all

contractual arrangements by way of lease, licence, business arrangements, franchisee or otherwise,

The list below is indicative and shall not be (f_lﬁ:cmecj to be exhaustive,”

8/No., : : Description S '  City/ State
1~ | All land - Supa Wind Power Project. - ‘ Ma_h'afash‘tm
2 All Internal Road - Supa Project o _ : Maharashtra'

80
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The followmg are the list of the primary immovable propert[es as on the date of appmval of the

Schems by the Board of Directors of Tlausferm Company that are, owned ‘or being used by the

Transferor Company in relation fo the Renewable Ener gy Undertaking No. 3 mcludmg through all

contractual arrangements by way of lease, llcence, busmess arrangements, franch;see or othenwse

The list below is indicative énd shail not be deemed to be exhaustive.

S/No. Description City/ State
po All Land at Satara having 57 wind mills. Maharashtra
| _ : S
2 All Land at Satara having 1 Windmill Maharashtra
© | Ahmednagar

3 | AliRoad & other.infrastructureWind Mill No- Maharashtra

T064 dt Satara - ‘

4 All Road & other infrastructure Wind Mill No Maharashtra

1 M030 Ahmednagar -

81




AZB & Pariners ' )
Priviteged and Confidential : Jannary 20, 2016

SCHEDULE 4

!

The following are the list of the primary immovable properties ag on the date of approval of the
Scheme by the Board of Directors bf Transferor Company that are owned or being used by the
Transferor Company in relation to the Renewable Energy Undertaking No. 4 including through all

contractual arrangements by way of Iease llcence busmess arrangements ﬁa.nclusee or otherwise,

The list below is indicative and shall not be deemed to be exhaustive,

S/No,” | Description S , City/ State
1 All Land for windmilf at Poolaﬁyadi : Tamil Nadu -
2 All Lard development charges iricluding - Tamil Nadu
levelling of land : '

RIERED

UNTANTS
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SCHEDULES

The following are the list of the primary im:ﬁo,vable propetties as on the date of approval of the
Sc_hémé by the Board of Directors of Transferor Company that are owned or being used by the
* Transferor Company in relation to the Rencwable Energy Undertaking No. 5 includ_ing through all

contractual arrangements by way of lease, licence, business arrangements, franchisee or otherwise.

The list below is indicative and shiall not be deemed to be exhaustive.

S/No. "Déscri;;ﬁon ) City/ S-t;xte.
1. Construction of Service Blclg. Ist Flr (Admin Haldia, West Bengal
Building) " |
_ 2 Civil quks . Hal-d,iaf West Bengal
3. Civil & Fabrication Job on Boiier Ph'ase#ll .:Haldia., Wqét Bengél
:4. | { G.I Staircase ' HaAldia, West Benga.i l-
5. . Ew-{ténsion of Stc')res I-I_alfiia, West‘B_eugai
6. Approach Platform Haldi;, Westﬁengal'
e Civil works at switchyard .Haldia, West Bengal
8, Other Civil Wc;‘rk-;&pproach Plat.form ‘ . Halaia; .Wgsthngal
9. Slope stabili'sation of Raw Wa.ter_pond 2 Haldia, Wost Bengal -
10, Eartl;ing & Llightn'mg Protection Haldia, West Bengal -
A | mC Blement o)ﬁ E‘arthing. and LightProtectiop Haldia, West Beng;;l
"12. ] Other Bxp. Element on Earthi.ng and Light Protection Haldia, West Be.sngal '
| 13, Ix;ducecli draﬂvcoolin.g fower ﬁaldia, West Bengal |
14, CW [')iping : Haldia', W'esi Benéal

RED

it
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15 MRSS & Switchyard .Ha%dia, \%’e.stBengal
16, Structures & §p1pp0:'t_ | Cit.y/. State
17. | DMPlant Haldia West I%englél
18. Chiprihatior_l System . Haldia,. Wésfflengal
19, Other‘ﬁxp. E;lement on Eérthfﬂg and Lig]_]t Protecﬁion "Haldia; West B;angal -
20. Refiactory & Ingulation . Haldia, West‘Be_l'lgal
21, Structures & Support Haldia, West'BengaI
22, Structure CT Hald‘ia,‘ West Bengal
23, Stru;tul‘e_Lﬁ; Hal(%ia, West Bengal
24, .Séructure BPFI Haidia, West Benéai
éS. .| Construction of Sulpiu,‘yi'.ic acid tank ~ Haldia, West Bengal
26, | Refractory &-Iu'sﬁlation' - - Haldia, West Bexxgai
27, | Structures & Support‘ " - Haldia, West Bengal
28. Chlorination System ) Haldi.a, WeétBengal
29, Wrappiné Coating.Tape Halc'lia,.‘\‘lestBenga-l \
30 Ci'vjl‘ Structure of Stor.es ' o Haldia, West Berigal
e | .Admin-Building Haldia, West Bengal

32. Raw water Pc;nd #l Haldia, West_]sengal

' 33‘,:' ‘ Raw water Pond #2 Hal'(_iia, West Blengal
34. Fire Water RaSewoil' ftl ﬁaldia, West Bengal -

: 35 :Fire Water Reservoir #2 Haldia, West Bengal
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| 36. Fire Wat.t.ar‘ Pump House, MCC Room Hﬁldia, West Bengal
37 Make Up Waler R;servoir, Pump House He;ldia, West Bealgal
38. Make Up Water Reservoir, MCC I_{oo‘m | Haldia,' West Bengal
. T L
39. Overﬁead Water Tank | Ha1§ia, West B.engal‘
40., X Car Pa'l“king facilil}' Ha'ldia, West Bengal
41, ﬁest Roo1.n ‘ HaLdia, ‘West Bengal
42, ‘ 'Earthing & Liéhtning- Prétection Haldia, WestBenge;l
| 43 . | IDC Element On Earthing and Li_é[xt.Protection Haldia, West B'engf;l |
B 4. Ither Exp. Ele.ment on Earthing and Light Protection_ : lHal.dia', Wes't-ﬁengal- )
45 | més &'Switch)}érd : | - Haldia; West Bengal
46. Structures & Sltppo;t - Haldia, Wé.s.t Bengé-{l o
47, S'tr_ucture.;; & sﬁppérf " Haldia, West Benéal
48, Reﬂ'acfofy & Insulation . Haldia, West Bsn;gal
49, UF Perlr.\eate‘ storage Ténk H.eildi‘a, W_eét Belxgal'.
50, DG W_&er 'Stc;rag'e -’Fank _ ,Hﬁldia, Westﬁengal
. 51. RO Permez‘ite Storage Tanlf-. _ Hal;iia, West Bengal B
' Sﬁ. | Induced draft cooling tower Haldia;, WestBengal. _
53, 1CW pi.ping ' | HaIdia;, West]ﬁeglga.l
T 54, C'on%trqctibn.of Sre‘rvice‘Bldg. isch‘. (;ﬁ\dmin Haldia, WestB(;ngal
Building) ' . ‘
550 , | ICiviI Works Haldia,- Wést.B;angal
"56. |

Haldia%agtg}engal
R
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