11*" November, 2017

BSE Limited National Stock Exchange of India Limited
P J Towers, Exchange plaza,
Dalal Street, Bandra-Kurla Complex,
Mumbai - 400001 Bandra (E)
Mumbai - 400051.
Scrip Code: 533096 Scrip Code: ADANIPOWER
Dear Sir,

Sub: Intimation under Regulation 30 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 - Update on the Scheme of Arrangement

Dear Sir,

We would like to inform that the Hon'ble National Company Law Tribunal, Bench at
Ahmedabad ["“NCLT"] has sanctioned the Scheme of Arrangement between Adani Power
Limited [the “Transferor Company”] and Adani Power (Mundra) Limited [the “Transferee
Company”] and their respective shareholders and creditors [the “Scheme”] pursuant to
the provisions of Sections 230-232 and other applicable provisions of the Companies Act,
2013 read with rules made thereunder. A certified copy of the order of the NCLT
sanctioning the Scheme [the “Order"] is attached herewith.

We would like to further inform that the Scheme will be effective upon receipt of
necessary approval(s) as stated in the Scheme and also upon filing of the Order with the
Registrar of Companies, Gujarat at Ahmedabad.

We would inform you immediately when the Scheme will be effective upon completion of
the aforesaid requirements.

You are requested to take our above submission on your record.

Thanking you. : >

Deepak Pandya
Company Secretary

Encl.: as above

Adani Power Ltd Tel +9179 2555 7555
Achairaj Fax +9179 2555 7177
Opp. Mayor Bunglow, Law Garden, info@adani.com
Ahmedabad - 380 006 www.adani.com
Gujarat, India

CIN: L40100GJ1996PLCO30533

Registered Office: Shikhar, Nr. Adani House, Mithakhali Six Roads, Navrangpura, Ahmedabad 380 009, Gujarat, India



V2 l{ NATIONAL COMPANY LAW TRIBUNAL

o AHMEDABAD BENCH

X | AHMEDABAD
NS CP (CAA) No.104/NCLT/AHM/2017
O CA (CAA) No. 84/NCLT/AHM/2017

Coram: Hon’ble Mr. BIKKI RAVEENDRA BABU, MEMBER JUDICIAL
Hon’ble Ms. MANORAMA KUMARI, MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABAD
BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON 03.11.2017 :

Name of the Company: ‘ Adani Power Ltd.

Section of the Companies Act:  Section 230-232 of the Companies Act, 2013
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ORDER

Learned Advocate Mr. Pranjal Buch with Learned Advocate Ms. Parini Shah present
for Petitioner. !

Common order pronounced in open court. Vide separate sheets.

MANORAMA KUMARI - KK[ RAVEENDRA BABU
MEMBER JUDICIAL MEMBER JUDICIAL i

Datea this the 3rd day of November, 2017,
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CP{CAA) Nos.104 & 105 of 2017

IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

CP(CAA) No. 104/NCLT/AHM /2017
With
CP(CAA} No. 105/NCLT/AHM/2017

In the matter of :-

Adani Power Limited,
a company incorporated under the
provisions of the Companies Act, 1956
and having its registered office at
«ghikhar’, Near Adani House,
Mithakhali Six Roads, Navrangpwa,
Ahmedabad- 380 009, Gujarat, India.
Petitioner of CP(CAA) No. 104 of 2017
{Transferor Company)

Adani Power {Mundra) Limited,
a comparny incorporated under the
provisions of the Companies Act,
1956 and having its registered office
at Adani House, Near Mithakhali Six
Roads, Navrangpura, Ahmedabad-
380 009, Gujarat, India.
: Petitioner of CP{CAA) No.105 of 2017
(Transferee Company)

Order delivered on 3 November, 2017

Hon’ble Mr. Bikki Raveendra Babu, Member (J)
And

Coram:

Hon’ble Ms. Manorama Kumari, Member (J)

Appearance:

Mr. Sandeep Singhi, Mr. Pranjal Buch and Ms. Parini Shah, Advocates, for
M/s. Singhi & Co., Advocates, for the Petitioner Companies.

COMMON ORDER

(Per: Mr. Bikki Raveendra Babu)

(VOO By these petitions under Sections 230-232 of the
’v’/'{ ompm, ' ‘
v 7N

the petitioner companies are seeking

of Arrangement between Adani Power
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CP{CAA)} Nos.104 & 105 of 2017

Limited (Transferor Company) and Adani Power (Mundra) Limited
(Transieree Company) and their respective shareholders and

creditors (‘Scheme” for short).

2. The Petitioner of the C.P. (CAA) No.
104 /NCLT/ AHM/2017, ie., Adani Power Limited, had filed an
application before this Tribunal being C.A. (CAA) No.
84 /NCLT/AHM /2017 for the requisite directions for holding and
convening separate meetings of the Equity Shareholders,
Secured Cx*editors and Unsecured Creditors (including
debentureholders) of the said Company. This Tribunal vide its
order dated 7.8.2017, inter alia, directed convening and holding
of the meetings of the Equity Shareholders, Secured Creditors
and Unsecured Creditors (including debentureholders) of the

said Company.

3. The Petitioner of the C.P. (CAA) No.
105/ NCLT/AHM/2017, i, Adani Power (Mundra) Limited, had
filed an application before this Tribunal being C.A. (CAA)
85/ NCLT/AHM/QOI? for dispensing with the convening and
holding of the meetings of the Equity Shareholders and sole
Unsecured Creditor of the Petitioner Company. This Tribunal
vide its order dated 7 8.2017, inter alia, dispensed with the
holding and convening of the meetings of the Equity

= . Shareholders and sole Unsecuré.d Creditor of the said Company.
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CP(CAA) Nos.104 & 105 of 2017

This Tribunal vide its order dated 7.8.2017 also noted that there

were no secured creditors of the said Company as on 15.7.2017.

4. Notices of meetings were sent individually to the Equity
Shareholders, éecured Creditors and Unsecured Creditors
(including debentureholders) of the Petitioner of C.P. (CAA) No.
104 /NCLT/AHM/2017, i.e., Adan1 Power Limited, pursuant to
the order dated 7.8.2017, together with a copy of the Scheme, a
copy of the Explanatory Statement required to be furnished
under Section 230-232 read with Section 102 of the Companies
Act, 2013 and the prescribed Forin of Proxy, amongst others. The
notice of meetings was also advertised as directed by this
Tribunal vide its order dated 7.8.2017 in English daﬂy, “Indian
Express”, all Editions and in Gujarati daily, “Sandesh’,
Ahmedabad Edition on 17.8.2017. Mr. Justice K. A. Puj, former
Judge of High Court of Gujarat, the Chairman of the meetings
has already filed the requisite affidavit dated 2.9.2017 in respect
of service of notices and appearance of advertisements of the said
notice amongst others. The arrangement embodied in the
Scheme was approved by (i) more than the requisite statutory
majority in number and more than three-fourths in shareholding
by the Equity Shareholders either in person or by proxy or by
authorised representative, through ballot paper, e-voting and
through voting at the venue; (ii) unanimously by the Secured

Creditors; and (iii) more than the requisite statutory majority in

’%@‘-ﬁﬂzﬁtﬁﬁmber and more than three-fourths in value by the Unsecured
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CP{CAA) Nos.104 & 105 of 2017

Creditors (including debentureholders) of the said Company at
the meetings held on 20.9.2017. The Chairman’s report dated
20.9.2017 has also been filed before this Tribunal along with C.P.

(CAA) No. 104/NCLT/AHM/2017.

5. The Petitioner Companies thereafter filed C.P. (CAA) No.
104 /NCLT/AHM/2017 and C.P. (CAA) No. 105/NCLT/
AHM /2017, seeking sanction of the Scheme. This Tribunal by its
orders dated 22.9.2017 admitted the aforesaid Company
Petitions and directed issuance of notice of hearing of petition to
(i) the Regional Director, (i} Registrar of Companies, (iii) Income
tax authorities and (iv) Official Liquidator in case of C.P. (CAA)
No. 104/ NCLT/AHM/2017 and to (i) the Regional Director, (i1)
Registrar of Companies and (iii) Income tax authorities in case of
C.P. (CAA) No. 105/NCLT/AHM/2017. This Tribunal also
directed publication of notice of hearing of the petitions in
English daily, «Indian Express’, All Editions and in Gujarati
daily, “Sandesh”, Ahmedabad Edition in respect of C.P. (CAA) No.
104 /NCLT/ AHM/2017 and in English daily, “Indian Express’,
Ahmedabad Edition and in Gujarati daily, “Sandesh”,
Ahmedabad  Edition in respect of C.P. (CAA) No.

105/NCLT/AHM/2017.

6. Pursuant to the order dated 22.9.2017 passed by this

Tribunal, the Petitioner of C.P. (CAA) No. 104 /NCLT/ AHM/2017,

“ i.e. Adani Power Limited, has published the notice of hearing of
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CP(CAA) Nos.104 & 105 of 2017

the petition in English daily, “Indian Express”, all Editions and
in Gujarati daily, «gandesh”, Ahmedabad Edition on 24.9.2017.
Further, the Petitioner of C.P. (CAA) No. lOS/NCLT/AHM/QOl?,
i.e. Adani Power (Mundra) Limited has also published the notice
of hearing of the petition in English daily, “Indian Express’,
Ahmedabad Edition and in Gujarati daily, “Sandesh”,
Ahmedabad Edition on 24.9.2017. The affidavits of service, on
behalf of both theAPetitioner Companies, both dated 29.9.2017,
have been filed confirming the publication of the notice in the
newspapers as directed and also the notice of hearing of the

petitions being served upon the concerned statutory authorities.

7. Heard learned Advocate Mr. Sandeep Singhi, Advocate for

the petitioner companies.

8. In response to the notice to the Regional Director, North
Western Region, Ministry of Corporate Affairs, the Regional
Director filed common representation dated 12.9.2017. Mr.
Singhi, statea that one of the Petitioner Companies, namely
Adani Power Limited, filed nccessary affidavit in reply dated
29.9.2017 to the common representation dated 12.9.2017 filed

by the Regional Director.

9. In paragraph 2(d) of the said common representation it is
mentioned by the Regional Director that Adani Power Limited
should comply with the guidelines of FEMA and RBI from time to
time. The P@titioner/ Transferor Company in paragraph 3 of its

\ reply has, inter alia, stated that the Petitioner/ Transferor

,.";‘}' A(\J___/Pagesiﬂ




CP(CAA) Nos.104 & 105 of 2017

Company is not required to obtain any permission under FEMA
or of RBI in the facts of the present case. It is further stated that
the shareholders of the Petitioner/Transferor Company will not
be allotted any shares by the Transferee Company pursuant to
the sanctioning of the Scheme by this Tribunal as the Transferee
Company will issue and allot equity shares only to the
Petitioner/Transferor Company. In light of the aforesaid, this
Tribunal is of the view that the observation of the Regional
Director at paragraph 2(d) of the common representation stands

satisfied.

10. In paragraph 2(e) of the said common representation it is
mentioned by the Regional Director that this Tribunal be pleased
to direct the Petitioner Companies to submit the complete list
and full details of assets and liabilities that are proposed to be
transferred to Adani Power (Mundra) Limited pursuant to the
Scheme. The Petitioner/Transfcror Company in paragraph 4 of
its reply has, intér alia, statecd that the Petitioner/Transferor
Company is not required to attach the list of assets and liabilities
of the Mundra Power Generation Undertaking along with the
Scheme. The statement showing assets and liabilities of the
Muﬁdra Power Generation Undertaking of the
Petitioner/Transferor Company as on 31.3.2017 proposed to be
transferred to the Transferce Company has been annexed as

Annexure-A to the reply. The Petitioner / Transferor Company has

- stated that the aforesaid undertaking is a going concern and that

the said statement would undergo change upon the sanctioning

//!I\)s-_’-Page 611i




CP{CAA) Nos.104 & 105 of 2017

of the Scheme by' this Tribunal. In light of the aforesaid, this
Tribunal is of the view that the observations of the Regional
Director at paragraph 2(e) of the common representation stand

satisfied.

11. In paragréph 2(f) of the said common representation it is
mentioned by the Regional Dircctor that Adani Power Limited
may be directed to place on rccord the amount of Securities
Premium Account which is proposed to be transferred to Adani
Power (Mundra) Limited. The Petitioner/Transferor Company in
paragraph 5 of its reply has, inter alia, stated that the proposed
Securities Premium Account to the extent of Rs. 3273.56 crores
(as on 31.3.20 17) would be transferred by  the
Petitioner/Transferor Company to the Transferee Company upon
the coming into effect of the Scheme. In light of the aforesaid,
this Tribunal is of the view that the observation of the Regional
Director at paragraph 2(f) of the common representation stands

satisfied.

12. In paragraph 2(g] of the said common representation it is
mentioned by the Regional Director that Adani Power Limited
should comply  with the SEBI Circulars. The
Petitioner/ Transferor Company in paragraph 6 of its reply has,
inter alia, stated that in terms of SEBI Circular dated 10.3.2017,
the Petitioner/Transferor Company has received no adverse

o "fi)‘bﬁservation / no objection letters, from BSE Limited (‘BSE’) and
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CP(CAA) Nos.104 & 105 of 2017

National Stock Exchange of India Limited (“NSE”), both dated
14.7.2017. The Petitioner/Transferor Company has also stated
that BSE and NSE have issued the aforesaid letters only upon
the letter dated 14.7.2017 addressed by Securities and Exchange
Board of India (“SEBI”") to BSE and NSE, respectively. In the
circumstances, it was submitted that the Petitioner/Transferor
Company has complied with the requirement of SEBI Circular
dated 10.3.2017. It is further stated that under the provisions of
Section 230(5) of the Companies  Act, 2013, the
Petitioner/Transferor Company had sent the notices to NSE, BSE
and SEBI, vide its notices dated 16.8.2017 (pages 310 to 312/A
of the paper book) and that the Petitioner/Transferor Company
has not received any representation from the aforesaid stock
exchanges/SEBI In light of the aforesaid, this Tribunal is of the
view that the observation of the Regional Director at paragraph

2(g) of the common representation stands satisfied.

13. In paragraph 2(h) of the said common representation it is
observed by the Regional Director that this Tribunal be pleased
to direct the Petitioners companies to obtain licenses, approvals
and other permissions, if any, from the regulatory
authority/concerned ministry on sanctioning of the Scheme by
this Tribunal. The-Petitioner /Transferor Company in paragraph
7 of its reply has, inter alia, stated that the Transferee Company
shall obtain s.‘.uch necessary approvals/ No-objection Certificate

from the concerned authority once the Scheme is sanctioned by

/\)(\/“""" page 812
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CP{CAA) Nos,104 & 105 of 2017

this Tribunal. The petitioner Transferor Company has further
stated that under the provisions of Section 230(5) of the
Companies Act, 2013, the Petitioner/Transferor Company had
sent the notice to Government of India, Ministry of Commerce &
Jndustry, Department of Commerce, vide its notice dated
16.8.2017 (pages 313-314 of the paper book) and that the
Petitioner/Transferor ~Company has not received any
representation from the aforesaid regulatory authority. In light of
the aforesaid, this Tribunal is of the view that the observation of
the Regional Director at paragraph 2(h) of the common

representation stands satisfied.

14, In paragraph 2(i) of the said common representation it is
mentioned by the Regional Direétor that this Tribunal be pleased
to direct Adani Power Limited to palace on record the
approvals/NOCs from state governments. The Petitioner/
Transferor Company in paragraph 8 of its reply has, inter alia,
stated that the Petitioner/ Transleror Company or the Transferee
Compahy is Inot required to obtain any prior permission/
approvals of any State Governments. However, the
Petitioner /Transferor Company Or the Transferee Company, as
the case may be, shall intimate the concerned State
Governmental Authorities, if required under the law. In light of
the aforesaid, this Tribunal is of the view that the observations
of the Regional Director at paragraph 2(i) of the common

representation stands satisfied.
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CP(CAA) Nos.104 & 105 of 2017

15. The Regional Director in paragraph 2(j) of the
representation has stated that as per the report of the Registrar
of Companies, Gujarat, therc wcre no complaints against the
petitioner companies and there was no complaint/representation

against the Scheme of Arrangement of the petitioner compannies.

16. In response to the notice to the Official Liquidator in
CA(CAA) No. 84 of 2017, the Official Liquidator filed his
representation dated 11.9.2017. to which Adani Power Limited

has filed its reply affidavit dated 29.9.2017.

17. In respect of the observations made by the official
Liquidator in péragraph 12 of its representation, in paragraph 3
of its reply, it is stated that that the Transferee Company, upon
the coming into effect of the Scheme, shall comply with Clause

20.2 of the Scheme.

18. In respect of the observations made by the official
Liquidator in paragraph 16 of its representation, in paragraph 5
of its reply it is stated that the Chairman appointed for the
meectings, which were convened on 20.9.2017, has already filed
his affidavit of service on 2.9.2017 (page 231-318 of the paper
book) before this T ribunal. It is further stated that the Chairman
has also filed his report dated 20.9.2017 (page 319-380 of the
paper book]) declaring the results of the meetings convened on

0.9.2017.
Va
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CP{CAA]) Nos.104 & 105 of 2017

19. In respect of the obs'emations made by the Official
Liquidator at paragraph 19 of its representation, it is submitted
in paragraph 8 of the reply that the provisions of Section 239 of
the Companies Act, 2013 arc not applicable to the facts of the
present case. It is further stated that the Petitioner/ Transferor
Company as well és the Transferce Company shall preserve their
books of accounts, papers and records and shall not be disposed

of without the prior permission of the Central Government.

20. In respect of the observations made at paragraph 20 of its
representation, it is submitted in paragraph 9 of the reply that
the Scheme nowhere proposes absolving the
Petitioner/Transferor Company from any of its statutory liability,

if any.

21. The petitioner companies have stated in the petitions that
the accounting treatment as proposed in the Scheme is in
conformity with the accounting standards prescribed under
Section 133 of the Companies Act, 2013. In substantiate the say
of the petitioner companies, they have produced on record

certificates to that effect issued by their Statutory Auditors.

29.  Considering the entire facts and circumstances of the case
and on perusal of the gcheme and the proceedings, it appears
that the requircments of the provisions of sections 230-232 of
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CP(CAA) Nos.104 & 105 of 2017

the Companies Act, 2013 are satisfied. The Scheme is genuine

and bona fide and in the interest of the shareholders and

creditors.

23. In the result, these Company Petitions are allowed. The
Scheme, which is at Annexure-G to the petitions, is hereby
sanctioned and it is declared that the same shall be binding on
the petitioner companies, their equity shareholders, secured
creditors, unsecured creditors (including debentureholders) and

all persons concerned under the Scheme.

24. The petitions are allowed accordingly. Fees of Official
Liquidator are quantified at Rs.15,000/- in C.P. (CAA} No.
104 /NCLT/AHM/2017. The said fees shall be paid by Adam

Power Limited.

25.  Filing and issuance of drawn up orders are dispensed

with. All concerned authorities to act on a copy of this order along

with the Scheme duly authenticated by the Registrar of this

Tribunal. The Registrar of this Tribunal shall issue the

authenticated copy of this order along with the Scheme

immediately.

’ 26. These Company Petitions are disposed of accordingly.

Q.K,‘Sfﬁ'ﬁ‘,(« /x M W
B

(Ms. Manorama Kumari) ikki Raveendra Babu}
Member (J) Member (J)
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NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AHMEDABAD

CP (CAA) No.105/NCLT/AHM/2017
CA (CAR) No.85/NCLT/AHM/2017

Coram: Hon’ble Mr. BIKKI RAVEENDRA BABU, MEMBER JUDICIAL
Hon'ble Ms. MANORAMA KUMARI, MEMBER JUDICIAL

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING OF AHMEDABA@
BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON 03.11.2017

Name of the Company: Adani Power (Mundra} Ltd.

Section of the Companies Act: Section 230-232 of the Companies Act, 2013

— ALLETIERS SIGNATIC REPRESENTATION ___ SIGNATURE
I Pranjed Bed  adveoabe FebHonon
- L' [@
2. Paruni shak 0 J

bon g‘fhgt\,(‘é(c.

ORDER

Learned Advocate Mr. Pranjal Buch with Learned Advocate Ms. Parini Shah present
for Petitioner. .

Common order pronounced in open court. Vide separate sheets.
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MANORAMA KUMARI B&lﬂ RAVEENDRA BABU
MEMBER JUDICIAL - MEMBER JUDICIAL

Dated this the 3rd day of November, 2017.
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CP{CAA) Nos.104 & 105 of 2017

IN THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH

i

CP(CAA) No. 104/NCLT/AHM/2017
\ With
CP(CAA) No. 105/ NCLT/AHM/2017

In the matter of :-

Adani Power Limited, :
a company incorporated under the
provisions of the Companies Act, 1956
and having its registered office at
“Shikhar®, Near Adani House,
Mithakhali Six Roads, Navrangpura,
Ahmedabad- 380 009, Gujarat, India.
Petitioner of CP(CAA) No.104 of 2017
(Transferor Company)

Adani Power (Mundra) Limited,
a company incerporated under the
provisions of the Companies Act,
1956 and having its registered office
at Adani House, Near Mithakhali Six
Roads, Navrangpura, Ahmedabad-
380 009, Gujarat, India.
Petitioner of CP{CAA} No.10S of 2017
{Transferee Company)

e

Order delivered on 3 November, 2017

Coram: Hon’ble Mr. Bikki Raveendra Babu, Member (J)
-~ And |
Hon’ble Ms. Manorama Kumari, Member {J)

Appearance:

Mr. Sandeep Singhi, Mr. Pranjal Buch and Ms. Parini Shah, Advocates, for
M/s. Singhi & Co., Advocates, for thc Petitioner Companies.

COMMON ORDER
(Per: Mr. Bikki Raveendra Babuj

1. By these petitions® “under Sections 230-232 of the
Cbmpanies Act, 2013, the petitioner companies are seeking

sanc‘ucm of a Scheme of Arrangement between Adani Power
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CP(CAA) Nos.104 & 105 of 2017

Limited (Transferor Company) and Adani Power (Mundra) Limited
(Transferee Company) and their respective shareholders and

creditors {“Scheme” for short).

5. The Detitioner of the CP.  (CAA) No.
104/NCLT/AHM/2017, i.e., Adani Power Limited, had filed an
application before this Trbunal being C.A. (CAA) No.
84 /NCLT/AHM/2017 for the requisite directions for holding and
convening separate meeﬁl:;gs of the Equity Shareholders,
Secured Creditors and Unsecured Creditors (including
debentureholders) of the said Company. This Tribunal vide its
order dated 7.8.2017, inter alia, directed convening and holding
of the meetings of the Equity Shareholders, Secured Creditors
and Unsecured Creditors (including debentureholders) of the

o

said Company.

3. The Petitioner of the C.P. (CAA) No.
105/NCLT/AHM/2017, i.e;,"Adani Power (Mundra) Limited, had
filed an application before this Tribunal being C.A. (CAA}
85/NCLT/AHM/2017 for dispensing with the convening and
holding of the meetings of.the Equity Shareholders and sole
Unsecured Creditor of the Petitioner Company. This Tribunal
vide its order dated 7.8.2017, inter alia, dispensed with the
holding and convening of the meetings of the Equity

Shareholders and sole Unsecured Creditor of the said Company.
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CP{CAA) Nos.104 & 105 of 2017

This Tribunal vide its order dated 7.8.2017 also noted that there

were no secured creditors of ‘the said Company as on 15.7.2017.

4. Notices of meetings were sent individually to the Equity
Shareholders, Secured Cféﬁitors and Unsecured Creditors
(including debentureholders) of the Petitioner of C.P. (CAA) No.
104/NCLT/AHM/2017, ie., Adani Power Limited, pursuant to
the order dated 7.8.2017, together with a copy of the Scheme, a
copy of the Explanatory S;;atement required to be furnished
under Section 230-232 read with Section 102 of the Companies
Act, 2013 and the prescribed Form of Proxy, amongst others. The
notice of meetings was also advertised as directed by this
Tribunal vide its order dated 7.8.2017 in English daily, “Indian
Express”, all Editions and in Gujarati daily, «“Sandesh”,
Ahmedabad Edition on 17.8.2017. Mr. Justice K. A. Pyj, former
Judge of High Court of Gujarat, the Chairman of the meetings
has already filed the requisite affidavit dated 2.9.2017 in respect
of service of notices and apﬁt;arance of advertisements of the said
notice amongst others. "’i‘he arrangement embodied in the
Scheme was approved by (i) more than the requisite statutory
majority in number and more than three-fourths in shareholding
by the Equity Shareholders either in person or by proxy or by
authorised representative, through ballot paper, e-voting and
through voting at the venue; (i) unanimously by the Secured
Creditors; and (iii) more than the requisite statutory majority in

number and more than three-fourths in value by the Unsecured
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CP(CAA) Nos.104 & 105 of 2017

Creditors (including debentureholders) of the said Company at
the meetings held on 20.9.2017. The Chairman’s report dated
50.9.2017 has also been filed before this Tribunal along with C.P.

(CAA) No. 104 /NCLT/AHM/2017.

5. Thé Petitioner Compg;lies thereafter filed C.P. (CAA) No.
104 /NCLT/AHM/2017 and C.P. (CAA) No. 105/NCLT/
AHM/2017, seeking sanction of the‘ Scheme. This Tribunal by its
orders dated 22.9.2017 admitted the aforesaid Company
Petitions and directed issuance of notice of hearing of petition to
(i) the Regional Director, (ii) Registrar of Companies, (iii) Income
tax authorities and (iv) Official Liquidator in case of C.P. (CAA)
No. 104/NCLT/AHM/2017 and to (i) the Regional Director, (i)
Registrar of Companies and (iii) Income tax authorities in case of
C.P. (CAA) No. 105/NCLT/AHM/2017. This Tribunal also
directed publication of notice of hearing of the petitions in
English daily, “Indian Express”, All Editions and in Gujarati
daily, “Sandesh”, 'Ahmedabggi Edition in respect of C.P. (CAA) No.
104 /NCLT/AHM/2017 and in English daily, “Indian Express’,
' Ahmedabad Edition and in Gujarati daily, “Sandesh’,
Ahmedabad Edition in 'fespect of C.P. (CAA) No.

105/NCLT/AHM/2017.

6. Pursuant to the order dated 22.9.2017 passed by this
Tribunal, the Petitioner of C.P. (CAA) No. 104/NCLT/AHM/ 2017,
i_e. Adani Power Limited, has published the notice of hearing of
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‘teply has, inter alia, stated that the Petitioner/Transferor

CP{CAA) Nos.104 & 105 of 2017

the petition in English daily, “Indian Express”, all Editions and
in Gujarati daily, «Sandesh”. Ahmedabad Edition on 24.9.2017.
Further, the Petitioner of CP (CAA) No. 105/NCLT/AHM/ 2017,
ie. Adani Power (Mundra) Limited has also published the notice
of hearing of the petition in English daily, “Indian Express”,
Ahmedabad Edition and” in Gujarati daily, “Sandesh’,
Ahmedabad Edition on 24.9.2017. The affidavits of service, on
behalf of both the'Petitionerﬂ"Companies, both dated 29.9.2017,
have been filed confirming the publication of the notice in the
newspapers as directed and also the notice of hearing of the

petitidns being served upon the concerned statutory authorities.

7. Heard learned Advocate Mr. Sandeep Singhi, Advocate for

[

the petitioner companies.

]

8. In response to the notice to the Regional Director, North
Western Region, Ministry”of Corporate Affairs, the Regional
Director filed common representation dated 12.9.2017. Mr.

Singhi, stated that one of the Petitioner Companies, namely

" Adani Power Limited, filed necessary affidavit in reply dated

29.9.2017 to the common representation dated 12.9.2017 filed

by the Regional Director.

9. In paragraph 2(d) of the said common representation it is
mentioned by the Regional Director that Adani Power Limited
should comply with the guidelines of FEMA and RBI from time to

time. The Petitioner/Transferor Company in paragraph 3 of its
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Company is not required to obtain any permission under FEMA
or of RBI in the facts of the present case. It is further stated that
the shareholders of the Peﬁﬁoner/Transferor Company will not
pe allotted any shares by the Transferee Company pursuant to

the sanctioning of the Scheme by this Tribunal as the Transferee

Company will issue and .allot equity shares only to the
Petitioner/Transferor Company. In light of the aforesaid, this
Tribunal is of the view thaymt the observation of the Regional
Director at paragraph 2(d) éf 'the‘ common representation stands

satisfied.

10. In paragraph 2(e) of the said common representation it is
mentioned by the Regibna} Director that this Tribunal be pleased
to direct the Petitioner Companies to submit the complete list
and full details of assets and liabilities that are proposed to be
transferred to Adani Power (Mundra) Limited pursuant to the
Scheme. The Petitioner/ ’fransferor Company in paragraph 4 of
its reply has, intér alia, stated that the Petitioner/Transferor
Company is not requn‘ed to attach the list of assets and liabilities
of the Mundra Power Generation Undertaking along with the
Scheme. The statement showing assets and liabilities of the
Mundra  Power Genération  Undertaking  of  the
Petitioner/Transferor Company as on 31.3.2017 proposed to be
transferred to the Transferee Company has been annexed as
Annexure-A to the reply. The Petitioner /Transferor Company has

5 TP \L stated that the aforesaid undertaking is a going concern and that
Ui . 13, ]
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of the Scheme by this Tribunal. In light of the aforesaid, this
Tribunal is of the view that the observations of the Regional
Director at paragraph Q(é) of the common representation stand

satisfied.

11. In paragraph 2(f) of the said common representation it is
mentioned by the Regional Director that Adani Power Limited
may be directed to place on record the amount of Securities
Premium Account which is proposed to be transferred to Adani
' Power (Mundra) Limited. The Petitioner/Transferor Company in
paragraph 5 of its reply has, inter alia, stated that the ‘proposed
Securities Premium Account to the extent of Rs. 3273.56 crores
(as on 31.3.2017} would be transferred by the
Petitioner/ Transferor Company to the Transferee Company upon
the coming into effect of the Scheme. In light of thé aforesaid,
this Tribunal is of the view that the observation of the Regional
Director at paragraph 2(f) of -‘the common representation stands

satisfied.

12. In paragraph 2(g) of the said common representation it is
mentioned by the Regiona’lﬁDirector that Adani Power Limited
should comply with the SEBI  Circulars.  The
Petitioner/Transferor Company in paragraph 6 of its reply has,
inter alia, stated that in teriﬁs of SEBI Circular dated 10.3.2017,
the Petitioner/Transferor Company has received no adverse

. observation/ no objection letters, from BSE Limited (“BSE”) and
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National Stock Exchange of India Limited (“NSE”), both dated
14.7.2017. The Petitioner/Transferor Company has also stated
that BSE and NSE have issued the aforesaid letters only upon
the letter dated 14.7.2017 addressed by Securities and Exchange
Board of India (“SEBI”) to BSE and NSE, respectively. In the
circumstances, it was submitted that the Petitioner/ Transferor
Company has complied with the requirement of SEBI Circular
dated '10.3'20 17. It is further stated that under the provisions of
Section 230(5) of the Companies Act, 2013, the
Petitioner/Transferor Company had sent the notices to NSE, BSE
and SEBI, vide its notices dated 16.8.2017 (pages 310 to 312/A
of the paper book) and thathtv:he Petitioner/Transferor Company
has not received any representation from the aforesaid stock
exchanges/SEBL In light of the aforesaid, this Tribunal is of the
view that the observation ovf"(ﬂ’xe Regional Director at paragraph

2(g) of the common representation stands satisfied.

13. In paragraph 2(h) of the said common representation it is
observed by the Regional Director that this Tribunal be pleased
to direct the Petitioners companies to obtain licenses, approvals
and other permissions, - if any, from the regulatory
authority/concerned ministry on sanctioning of the Scheme by
this Tribunal. The Petitioner/Transferor Company in paragraph
7 of its reply has, inter ali;, stated that the Transferee Company
shall obtain such necessary approvals/ No-objection Certificate

from the concerned authority once the Scheme is sanctioned by
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this Tribunal. Tﬁe petitiorie% Transferor Company has further
stated that under the provisions of Section 230(5) of the
Companies Act, 2013, the Petitioner/Transferor Compény had
sent the notice to Goverhmeht of India, Ministry of Commerce &
Industry, Department of .Cl;ommerce, vide its notice dated
16.8.2017 (pages 313-314 of the paper book) and that the

Petitioner/Transferor Co;npariy has not received any

representation from the afofééaid regulatory authority. In light of
the aforesaid, this Tribunal is of the view that the observation of
the Regional Director at paragraph 2(h) of the common

representation stands satisfied.

14, In paragraph 2(i) of the said common representation it is

mentioned by the Regional Da;rector that this Tribunal be pleased

to direct Adani Power Lumted to palace on record the
approvals/NOCs from state governments. The Petitioner/
Transferor Company in pa_,rggraph 8 of its reply has, inter alia,
stated that the Petitioner/ Transferor Company or the Transferee
Company is not required to obtain any prior permission/
approvals of any State Governments. However, the
Petitioner /Transferor Company or the Transferee Company, as
the case may be, shall intimate the concerned State
Governmental Authorities, if required under the law. In light of
the aforesaid, this Tribunal is of the view that the observations

of the Regional Director at paragraph 2(i) of the common
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15. The Regional Direcfor in paragraph 2(j) of the
representation has stated that as per vthe report of the Registrar
of Companies, Gujarat, there were no complaints against the
petitioner companies and thére was no complaint/representation

against the Scheme of Arrangement of the petitioner companies.

16. In response to the notice to the Official Liquidator in
CA(CAA) No. 84 of 2017, the Official Liquidator filed his
representation dafed 11.9.2017, to which Adani Power Limited

has filed its reply affidavit dated 29.9.2017.

17. In respect of the ébsewations made by the official
Liquidator in pa_ragréph 12 of its representation, in paragraph 3
of its reply, it is stated that that the Transferee Company, upon
the coming into effect of the Scheme, shall comply with Clause

20.2 of the Scheme. .

18. In respect of the | Sbservaﬁons made by the official
Liquidator in paragraph 16 of its representation, in paragraph 5
of its reply it is stated that the Chairman ‘appointed for the
meetings, which were convened on 20.9.2017, has already filed
his affidavit of service on 2.9.2017 (page 231-318 of the paper
book) before this Tribunal. It is further stated that the Chairman
has also filed his report dated 20.9.2017 (page 319-380 of the
paper book) declaring the results of the meetings convened on
20.,9"20 17.

¢ I\/‘/
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19. In respect of the observations made by the Official
Liquidator at paragraph 19 of its representation, it is submitted
in paragraph 8 of the reply that the provisions of Section 239 of
the Companies Act, 2013 ;re not applicable to the facts of the
present case. It is further stated that the Petitioner/Transferor
Company as well aé the Transferee Company shall preserve their
books of accounts, papers and records and shall not be disposed

of without the prior permission of the Central Government.

20. In respect of the observations made at paragraph 20 of its
representation, it is submitted in paragraph 9 of the reply that
the Scheme nowhere proposes absolving the
Petitioﬁer / Transferor Company from any of its statutory liability,

if any.

21.  The petitioner compgx);ies have stated in the petitions that
the accounting treatment as proposed in the Scheme is in
conformity with the accounting standards prescribed under
Section 133 of the Companies Act, 2013. In substantiate the say
of the petitioner companigé, they have produced on record

certificates to that effect issued by their Statutory Auditors.

22. Considering the entire facts and circumstances of the case
and on perusal of the Scheme and the proceedings, it appears

that the requirements of the provisions of sections 230-232 of
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the Companies Act, 2013 are satisfied. The Scheme is genuine
and bona fide and in the ":'interest of the shareholders and

creditors.

23. In the result, these Cempany Petitions are allowed. The
Scheme, which is at Annexure-G to the petitions, is hereby
sanctioned and it is' declared that the same shall be binding on
the petitioner companies, j(peir equity shareholders, | secured
creditors, unsecured creditors (including debentureholders) and
all persons concerned under the Scheme.

24. The petitions are aﬂk;wcd accordingly. Fees of Official
Liquidator are quantified at Rs.15,000/- in C.P. (CAA) No.
104 /NCLT/AHM/20]17. The said fees shall be paid by Adani

Power Limited.

25. Filing and issuance of drawn up orders are dispensed
with. All concerned .authoriti‘e"'§ to act on a copy of this order along
with the Scheme duly authenticated by the Registrar of this

Tribunal. The Registrar of this Tribunal shall issue the

authenticated copy of this order along with the Scheme

immediately.

26. These Company Petitions are disposed of accordingly.

rk\[i& 4 B N e

(Ms. Manorama Kumari) - {Bikki Raveendra Babuj

Member (J) Member (J)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

C.P. (CAA) No. 104/NCLT/AHM/2017

CONNECTED WITH

C.A. (CAA) No. 84/NCLT/AHM/2017

Adani Power Limited,

a company incorporaled wunder the

provisions of the Companies Act, 1956 and
having its registered office at “Shikhar”,
Near Adani House, Mithakhali Six Roads,
Ahmedabad-

Navrangpura, 380 009,

Gujarat, India.

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 2013;

And

In the matter of Adani Power Limited;

And

In the matter of Scheme of Arrangement
between Adani Power Limited and Adani

Power (Mundra) Limited and their
respective shareholders and creditors;

Petitioner Company

d aa True Copy of Original
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

C.P. (CAA) No. 105/NCLT/AHM/2017

CONNECTED WITHI

C.A. (CAA) No. 85/NCLT/AM/2017

In the matter of the Companies Act, 2013,

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 2013;

In the matter of Adani Power (Mundra)

In the matter of Scheme of Arrangement
between Adani Power Limited and Adani
(Mundra) Limited and

respective sharcholders and creditors;

Adani Power (Mundra) Limited,

a company incorporatéd ~ynder the
provisions of the Companies Act, 1956 and
having its registered office at Adani House,
Near Mithakhali Six Roads, Navrangpura,
Ahmedabad- 380 009, Gujarat, India.

Petitioner Company



SCHEME OF ARRAN GEMEN’I;
. BETWEEN _
ADANI POWER LIMITED ... Transferor Company
AND , )
ADANI I.’OWER (MUNDRA) LIMITED ... Transferee Cathény
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013)

PREAMBLE

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 read with Sections 13, 52, 61
and 66 of the Act (as defined hereinafter) and other relevant provisions of the Act for the transfer and
vesting of the Mundra Power Generation Undertaking (as defined hereinafier) of the Transferor Company
(as defined hereingfler) to the Transferee Company (as defined hereinafier) with effect from the
Appointed Date (as defined hereinafter), ds a going concern on a Slump Exchange (as defined
hereinafter) basis; reduction of securities premium account of the Transferor Company; increase in the
- authorised share capital of the Transferee Cowmpany; and for matters consequential, incidental,
supplemental and/or otherwise integrally connected therewith.

PART I- GENERAL
1. INTRODUCTION

1.1, Adani Power Limited (the “Transferor Company”) is a company incorporated on 22* day of
August 1996 with the Registrar of Companies, Gujarat, under the provisions of the Companics Act,
1956 in the name of Adani Power Limited witl Corporate Identification Number
L.40100GJ1996PLC030533. Its name was changed to (8) Adani Power Private Limited on 3™ day
of June 2002; and (b) Adani Power Limited on 12% day of April 2007. The Transferor Company is -
a listed public limited company having its registered office at “Shikhar”, Near Adani House,
Mithakhali Six Roads, Navrangpura, Ahmedabad- 380 009, Gujarat. The equity shares of the

Transferor Company are listed on the National Stock Exchange of India Limited (*NSE’) and BSE
Limited (‘BSE’), : :

1.2, The Transferor Company is a part of Adani Group with various business inferests. The brief

description of the major activities being carried out by the Trausferor Company along with its
subsidiaries are as under: :

(8)  The Transferor Company js engaged in the business of generating power and for the said .
purpose has set-up and commissioned 4,620 MW thermal power plant (comprising of 9
units, i.e. 4 units of 330 MW each and 5 units of 660 MW each) in'the multi product Special
Economic Zone, at Village Tunda and Siracha, Taluka Mundra, District Kutch, Gujarat,
being developed by Adani Ports and Special Economic Zone Limited. Pursuant to the
approval granted by Government of India, Ministry of Commerce & Industry, Department of
Commerce, the Transferor Company is a Co-Developer in the said multi product Special
Economic Zone for setting up of generation, transmission, distribution of power and related -
infrastructure facilities on an area of 293.8810 hectares, For specified end use of the 6 units’
out of the aforesaid 9 units, the Government of India has allocated Jitpur coal block located
in the State of Jharkhand to the Transferor Company. The aforesaid business activities are
hereinafter referred to as “Mundra Power Generation Business”;

S
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1.3.

1.4.

1.5.

1.6.

(b) The Transferor Company is also engaged in gcglcration of solar power pursuant to
commissioning of 40 MW Solar Power Project at Village Bitta-Naliya, District Kutch,
Gujarat; ‘ : "

(c)  The Transferor Company holds 100% of the paid-up equity share capital of Adani Power
Maharashtra Limited, which has set-up and commissioned 3,300 MW thermal power plant at
Tiroda, Maharashtra;

(d) The Transferor Company holds 100% of the paid-up equity share caﬁital of Adani Power
Rajasthan Limited, which has set-up and commissioned 1,320 MW thermal power plant at
Kawai, Rajasthan; .

(¢)  The Transferor Company holds 100% of the paid-up equity share capital of Udupi Power

Corporation Limited, which has set-up and commissioned 1,200 MW thermal power plant at
Yellur, Di;trict Udupi, Karnataka. . .

(f)  The Transferor Company holds 100% of the paid-up equity share capital of Adani Power
(Jharkhand) Limited, which is setting up 1,600 MW thermal power plant at District
Podaiyahaat -~ Godda, Jharkhand,

Adani Power (Mundra) Limited (the “Transferee Company™) is a company incorporated on 16™
Day of February, 2015 with the Registrar of Companies, Gujarat, under the provisions of the
Companies Act, 2013 in the name of Adani Power (Karnataka) Limited with Corporate
Identification Number U40300GJ2015PL.C082295. The name of Adani Power (Karnataka) Limited
was changed fo Adani Power (Mundra) Limited with effect from 27" day of April 2017. The
Transferee Company is an unlisted public limited company, having its registered office at Adani
House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad- 380 009, Gujarat. The Transferor
Company along with its wholly owned subsidiary, Adani Power (Jharkhand) Limited, holds 100%
of the paid-up equity share capital of the Transferee Company (the Transferor Company and Addni
Power (Jharkhand) Limited hold 99% and 1%, respectively, in the paid-up equity share capitdl of
the Transferee Company), o

The Transferee Company-has been haéorporatcd with an object to, inter alia',‘cmy on thé business
of generation, distribution and supply of and to generally deal in electricity through itself and its
subsidiaries/associates, Presently, no business is being carried out by the Transferee Company. '

Rationale for restructuring:

(@)  The Transferor Company was originally envisaged to be a power generating company.
However, with the growth opportunities in the form of new power projects as well as
acquisitions, it no longer retains the original nature, The characteristics of risk, growth,
funding fequirements and cash flows involved with the Transferor Company’s distinct
activities, i.e. investments and power generation are quite distinct, There are also differences
in which’ these two activities are required to be organized and managed. The Transferor
Company proposes to separate the power generation from investments by effecting transfer
and vesting of the Mundra Power Generating Business as a going concern, on' Slump
Exchange basis, to the Transferee Company in order to enhance the focus provided to the
distinct activities. ’ . :

(b) The transfer and vesting of the Mundra Power Generating Business into the Transferee
Company will create a clean platform and allow the Transferor Company to source its
funding more efficiently for investing in capacity expansion of its subsidiaries andfor
acquisition of assets, ' o

{(¢)  Separation of the Mundra Power Generating Business into the Transferee Company will put
at par with the other operating subsidiaries of the Transferor Company, with specific
* strategic focus as well as specific financial arrangements, .

(d)  Transfer and vesting of the Mundra Power Generating Business to the Transferee Company
will allow induction of capital/strategic investor into the Mundra Power Generating
Business.

This Scheme is divided into the following parts:




) Part I, which deals with the introduction, definitions, date of taking effect and share
capital; ’ :

(i) Part II, which deals with the fransfer and vesting of the Mundra Power Génerating
Undertaking; and .

(i)  PartIII, which deals with general terms and conditions applicab]e'to the Scheme.

DEFINITIONS

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

“Act” or “the Act” means the Companies Act, 2013 and shall include the provisions of the

Companies Act, 1956, to the extent the corresponding provisions in the Companies Act, 2013 have
not been notified; : 2

“Appointed Date” means 31" March 2017;

“Board” or “Board of Directors” in relation to the Companies means the board of directors of

such company and, unless it be repugnant to the context, includes a duly authorised committee of
directors;

“Companies” shall mean the Transferor Company and the Transferee Coxﬁpany;

“Effective Date” means the last of the dates on which all conditions, matters and filings referred to
in Clause 24 hereof have been fulfilled and necessary orders, approvals and consents referred to
therein have been obtained. References in this Scheme to the date of “coming into effect of this
Scheme” or “effectiveness of this Scheme” shall mean the Effective Date;

“Emplbyce Benefit Funds” shall have the meaning set forth in Clause 9.2;

“Encumbrance” or “Encumiber” shall mean any: (i) encumbrance including without limitation
any security interest, claim, mortgage, pledge, charge, hypothecation, lien; lease, assignment, deed
of trust, title retention, deposit by way of security, beneficial ownership’ (including usufruct and
similar entitlements), or any other similar interest held by the third person; (ii) security interest or
other encumbrance of any kind securing, or conferring any priority of payment in respect of, any
obligation of any person, including without limitation any right granted by a transaction which, in
legal terms, is not the granting of security but which has an cconomic or financial effect similar to
the granting of security under applicable Law; (iti) right of pre-emption, right of first offer, or
refusal or transfer- restriction in favour of any person; and/or (iv) any-adverse claim as to title,
possession or use; : .

“Governmental Authority” shall mean any national, state, provincial, local or similar government,
governmental, statutory, regulatory or administrative authority, government department, agency,
commission, board, branch, tribunal or court or other entily authorized to make Laws, rules,
regulations, standards, requirements, procedures or to pass directions or orders having the force of
Law, or any non-governmental regulatory or administrative authority, body or other organization to
the extent that the rules, regulations and standards, requirements, procedures or orders of such
authority, body or other organization have the force of Law, or any stock exchange of India or any
other country;

“Law”.shall ' mean any statute, law, regulation, ordinance, rule, judgment, notification, rule of
common law, order, decree, bye-law, approval, directive, guideline, requirement or other
governmental restriction, or any similar form of decision of, or determination by, or any
interpretation, policy or administration, having the force of law of any of the foregoing, by any
Governmental Authority having jurisdiction over the matter in question; -

“LODR” means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015;

“Mundra Power Generating Employees” shall mean all the employees of the Transferor
Company employed in the Mundra Power Generating Undertaking;
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“Mundra Power Generating Liabilities” shall have the meaning set forth in Clause 7.1;

“Mundra Power Generating Undertaking” means all the businesses, undertakings, activities,
- operations, properties, liabilities and reserves and surplus pertaining to ‘the Mundra Power
Generating Business, on a going concern basis, and shall meau and include, without limitation:

(@
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4,620 MW thermal power plant set-up'and commissioned on an area of 293.8810 heetares in
the muiti product Special Economic-Zone at Village Tunda and Siracha, Taluka Mundra,
District-Kutch, Gujarat;

letter of approvals granting the status as Co-Developer to the Transferor Company for sefting
up of generation, transmission, distribution of power and related infrastructure facilities on
an area of 293.8810 hectares in the multi product Special Economic Zone at Mundra, District
Kutch, Gujarat including the approvals for the authorised operations granted by the

Government of India, Ministry of Commetce & Industry, Department of Commerce to the
Transferor Company; S

Jitpur coal block located in the State of Jharkhand, allocated by the Government of India.

all immovable properties i.e. land together with the buildings and structures standing thereon
(whether, leaschold, leave and licensed, right of way, tenancies or otherwise) including
offices, guest house, warchouses, workshops, sheds, stores, storages including coal storage,
cooling stations, ash dykes, fly ash bagging facility, silo, DG room, roads, laboratory,
boundary walls, soil filling works, benefits of any rental agreement for any use of premises,
share of any joint assets, etc., which immovable properties are currently in use for the
purpose of and in relation to the Mundra Power Generating Business and all documents
(including panchnamas, declarations, receipts, etc.,) of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and interests in connection with the
said immovable properties;

all assets, as are movable in nature pertaining to and in relation to the Mundra Power
Generating Business and Jitpur Coal block, whether present or future or contingent, tangible
or intangible, in possession or reversion, corporeal or incorporeal (including plant and
machinery, boilers, turbines, coal handling equipments, dumpers, excavators, shovel, surface
miners, cranes, capital work in progress, electrical fittings, fumiture, fixtures, appliances,
accessories, power lines, office equipments, computers, communication facilities,

. installations, vehicles, fixtures, appliances, accessorics, power lines, office cquipments,

computers, communication facilities, installations, vehicles, inventory and tools and plants),
stock-in-trade, stock-in-transit, raw materials, finished goods, supplies, packaging items,
actionable claims, current assets, eamest monies and receivables, sundry debtors, financial
assets, oufstanding loans and advances, recoverable in cash or in kind or for value to be
received, provisions, receivables, funds, cash and bank balances and deposits including
accrued interest thereto with Government, semi-Government, local and other authorities and
bodies, banks, customers and other persons, insurances, the benefits of any bank guaraniees,
performance guarantees and letters of credit, :

all permits, licenses (including factory licensc), permissions, right of way, approvals, -

clearances, - consents, benefits, registrations including import repistrations, rights,
entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection
cerificates, exemptions, .concessions, subsidies, liberties and advantages (including
consent/authorisation granted by Pollution Control Board, environmental clearance and other
licenses/permits granted/issusd/given by any governmental, statutory or regulatory or local
or administrative bodies for the purpose of carrying on the Mundra Power Generating
Buginess or in connection therewith), tax deferrals, tax credits (incliding any credits arising
from advance tax, other income tax credits, withholding tax credits, minimum alternate tax
credits, CENVAT credits, goods and services tax credits, other indirect tax credits and other
tax receivables), other claims under tax laws, privileges, incentives-(including incentives in

. respect of income tax, sales tax, value added tax, service tax, excise duty, customs duties and

goods and services tax), benefits, tax holidays, tax refunds (including those pending with any
tax authorities), advantages, benefits and all other rights, privileges, powers and facilities of
every kind and description of whatsoever nature aud the benefits thereto that pertain to the
Mundra Power Generating Business;
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all contracts, agreements including power purchase agreements, coal linkages agreements,
fuel supply agreements, Coal Mine Development and Production Agreement as amended
from time to time, consultancy agreements, purchase orders/service orders, operation and
maintenance contracts, memoranda of understanding, memoranda of undertakings,
memoranda of agreements, memoranda of agreed points, minutes of meetings, bids, tenders,
expression of interest, letters of intent, arrangements, hire and purchase arrangeinents,
lease/licence agreements, tenancy rights, agreements/ panchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements
with the supplier/manufacturer of goods/service providers, other arrangements, undertakings,
deeds, bonds, schemes, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder pertaining to the Mundra Power Generating

Business;

all trade marks, trade names, service marks, copyrights, patents, domain names, designs,
intellectual property rights (whether owded, licensed or otherwise, and whether registered or
unregistered), trade secrets, research and studies, technical know how, confidential
information and all such rights of whatsoever description and nature that pertain exclusively
to the Mundra Power Generating Business; .

all rights to use and avail telephones, telexes, facsimile, ' email, internet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interests held in trusts, regisirations, conlracts,
engagements, arrangements of all kind, privileges and all other rights, easements, liberties
and advantages of whatsoever nature and wheresocver situated belonging to or in the
ownership, power or possession and in control of or vested in or granted in favour of or
enjoyed by the Transferor Company pertaining to or in connection with or relating to the
Transferor -Company in respect of the Mundra Power Generating Business and all other
interests of whatsoever nature belonging to or in the ownership, power, possession ot control
of or vested in or granted in favour of or held for the benefit of or enjoyed by the Transferor
Company and pertaining to the Mundra Power Generating Business;

all books, records, files, papers, engineering and process information, software licenses
(whether propristary or otherwise), applications (including hardware, software, source codes,
parameterization and scripts), test reports, computer programmes, drawings, manuals, data,
databases including databases for procurement, commercial and management, catalogues,
brochures, pamphlets, quotations, sales and advertising materials, product registrations,
product imaster cards, lists of present and former customers and suppliers including service
providers, other customer information, customer- credit information, customer/supplier
pricing information, and all other books and records, whether in physical or electronic form
that pertain to the Mundra Power Generating Business;

all debts, liabilities including contingent liabiliﬁes, duties, taxes and obligations of the
Transferor Company pertaining to the Mundra Power Generating Business and/or arising out
of and/or relatable to the Mundra Power Generating Business; . ‘

all employées of the Transferor Company employcd/engaged in the Mundra Power
Generating Business as on the Effective Date; and

all legal or other proceedings of whatsoever nature that pertain to the Mundra Power
Generating Business. ’

Explanation:

In case of any question that may arise as to whether any particular asset or liability and/or

employee pertains or does not pertain to the Mundra Power Generating Business or whether
it arises out of the activities or operations of the Mundra Power Generating Business, the
same shall be decided by mutual agreement between Board of Directors of the Transferor
Company and the Transferee Company.

" “NCLT” means t.he National Company Law Tribunal, Bench, at Ahmedabad;

TRUBCOPY
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4.1

4.2

Y

“Remaining Business” shall mean all the undertakings, businesses, activiﬁes, operations, assets
and liabilities of the Transferor Company, other than those comprised in the Mundra Power
Generating Undertaking;

“Scheme” or "tlie Scheme” or “this Scheme" shall mean fhis scheme of arrangement including
any modification or amendment hereto, made in accordance with the terms hereof;

“SEBI” means the Securities and Exchange Board of India established under the Sccurities and
Exchange Board of Indig Act, 1992;

“SEBI Circular” means, iogether, the circular no. CFD/DIL3/CIR/2017/21 dated 10% day of
March 2017 and the circular no. CFD/DIL3/CIR/2017/26- dated 23" day of March 2017, each
issued by SEBI, including any modifications thereto; :
“Slump Exchange” means the transfer and vesting of the Mundra Power Generating Undertaking
of the Transferor Company to the Transferee Company on a going concemn basis for a lump sum
consideration, to-be exchanged by way of issuance of equity shires of the Transferee Company,
without values being assigned to the individual assets and liabilities. )

“Stock Exchanges” shall mean National Stock Exchange of India Limited (NSE) and BSE Limited
(BSE), collectively; .

“‘Transferee Company” shall have the meaning set forth in Clause 1.3;

“Transferor Company” shall have the meaning set forth i Clause 1.1.

DATE OF TAXING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by NCLT shall be effective from the Appointed Date but shall be operative from the
Effective Date. . ’ :

SHARE CAPITAL

The authorised, issued, subscribed and paid up share capital of the Transferor Company as at 31"
day of May 2017 was as under: '

Share Capital ’ ~ Amount (in Rs.)

‘Authorized Share Capital

450,00,00,000 Equity Shares of Rs. 10 each . '4500,00,00,000
50,00,00,000 Preference Shares of Rs. 10 each 500,00,00,000
TOTAL - _ ' 5000,00,00,000

Issued, Subscribed and Paid-Up Shaxje Capital

385,69,38,941 fully paid up equity shares of Rs. 10 each 3856,93,89,410

TOTAL 3856,93,89,410

The authorised, issued, subscribed and paid up share capital of the Transferee Company as at 31
day of May 2017 was as under:

" Share Capital 4 - Amount (in Rs.)




Share Capital ‘ Amount (in Rs.)

50,000 Equity Shares of Rs. 10 each . 5,00,000

Authorized Share Capital

TOTAL . ' 5,00,000

Issued, Subscribec_] and Paid-Up Share Capital

50,000 fully paid up equity shares of Rs. 10 each 5,00,000

TOTAL 5,00,000

PART II ~-TRANSFER AND YESTING OF THE MUNDRA POWER GENERATING
UNDERTAKING

.SECTION 1 - TRANSFER AND VESTING OF THE MUNDRA POWER GENERATING

5.1

5.2.

5.3,

5.4,

UNDERTAKING
Transfer of Assets

Upon the coming into effect of this Scheme and with effect fiom the Appointed Date, the Mundra
Power Generating Undertaking (including all the estate, assels, rights, claims, title, interest and
authorities including accretions and appurtenances of the Mundra Power Generating Undertaking)
shall, subject to the provisions of this Clause 5 in relation to the mode of transfer and vesting and
pursuant to Section 232(4) of the Act and without any further act or deed, be transferred to and
vested in the Transferee Company or be deemed to have been transferred to and vested in the
Transferee Company as a going concern, on Slump Exchange basis, so as to become as and from
the Appointed Date, the estate, assels, rights, claims, title, interest. and authorities of the
Transferee Company, subject to the provisions of this Scheme in relation to Encumbrances in
favour of banks and/or financial institutions.

In respect of such of the assets of the Mundra Power Generating Undertaking as are movable ir
nature or are otherwise capable of transfer by delivery of possession or by endorsement and
delivery, the same shall be 5o transferred by the Transferor Company, upon the coming into effect
of this Scheme, and shall become the property of the Transferee Company as an integral part of
the Mundra Power Generating -Undertaking with effect from the Appointed Date pursuant to the
provisions of Section 232 of the Act without requiring any deed or instrument of conveyance for
transfer of the same, subject to the provisions of this Scheme in relation to Encumbrances in
favour of banks and/or financial institutions.

In respect of movables other than those déalt with in Clause 5.2 above including sundry debts,
receivables, bills, credits, loans and advances, if any, whether recoverable in cash or in kind or for

- value to be received, bank balances, investments, earnest money- and deposits with any

Governmental Authority, quasi-governmental authority, local or other authority or body or with
any company or other person, the same shall on and from the Appointed Date stand transferred to
and vested in the Transferee Company without any ‘notice or other’ intimation to the debtors
(although the Transferec Company may without being obliged and if it so deems appropriate at its
sole discretion, give notice in such form as it may deem fit and proper, to each person, debtor, or
depositee, as the case may be, that the said debt, loan, advance, balance or deposit stands
transferred and vested in the Transferee Company). B

In respect of such of the assets belonging to the Mundra Powet Generating Undertaking other than
those referred to in Clauses 5.2 and 5.3 above, the same shall, as more particularly provided in
Clause 5.1 above, without any further act, instrument or deed, be transferred to and vested in and
be dee;g}ed"t 5-have, been transferred to and vested in the Transferee Company upon the coming




5.5.

5.6.

5.7.

5.8,

5.9.

5.10.

into effect of this Scheme and with effect from the Appointed Date pursuant to the provisions of
Sections 230-232 of the Act. For the purpose of giving effect to the vesting order passed under
Section 232 of the Act in respect of the Scheme, the Transferee Company shall be entitled to
exercise all the rights and priviléges and be liable to pay all taxes and charges and fulfil all its
obligations, in relation to or applicable to all such immovable properties, including mutation
and/or substitution of the title to, or interest in the immovable properties which shall be made and
duly recorded by the appropriate authority(ies) in favour of the Transferee Company pursuant to
the sanction of the Scheme by the NCLT and upon the effectiveness of this Scheme in accordance
with the terms hereof without any further act or deed 1o be done or executed by the Transferor
Company and/or the Transferee Company, It is clarified that the Transferee Company shall be
entitled 19 engage in such correspondence and make such representations, as may be necessary for
the purposes of the aforesaid mutation and/or substitution. '

Notwithstanding any provision to the contrary, from the Effective Date and until the owned
properties, leasehold properties and related rights thereto, license/right to use the immovable
property, tenancy rights, liberties and special status are transferred, vested, recorded, effected
and/or perfected, in the record of the appropriate authority, in favour of the Transferee Comnpany,
the Transferee Company is deemed to be autharised to carry on the business in the name and style
of the Transferor Company under the relevant agreement, deed, lease and/or licénse, as the case
may be, and the Transferee Company shall keep a record and/or accourit of such transactions.

. All assets, rights, title, interest and- investments of the Transferor Cbmpany in relation to the

Mundra Power Generating Undertaking shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to and vested in the
Transferee Company upon the coming into effect of this Scheme and with effect from the
Appointed Date pursuant to the provisions of Sections 230-232 of the Act.

‘Without prejuciice to the generality of the foregoing, upon the effectiveness of this Scheme, the
Transferee Company will be entitled to all the intellectual property rights of the Transferor
Company in relation to the Mundra Power Generating Undertaking. The Transferce Company

may take such actions as may be necessary and permissible to get the same transferred and/or
registered in the name of the Transferee Company. ’

Any assets acquired by the Transferor Company after the Appointed Date but prior to the
Effective Date pertaining to the Mundra Power Generating Undertaking shall upon the coming
into effect of this Scheme also without any further act, instrument or deed stand transferred to and
vested in or bé deemed to have been transferred to or vested in the Transferee Company upon the
coming into effect of this Scheme,

For the avoidance of doubt, upon the coming into effect of this Scheme, all the rights, title,
interest and claims of the Transferor Company in any leasehold/licensed properties in relation to
the Mundra Power Generating Underteking shall, pursuant-to Section 232 (4) of the Act, be
transferred to and vested in or be deemed to have been transferred to and vested in the Transferee
Company automatically without requirement of any further act or deed.

On and from the Effective Date, and thereafter, the Transferce Company shall be entitled to
operate the bank accounts of the Transferor Company, in relation to or in connection with the
Mundra Power Generating Undertaking, and realize all monies and complete and enforce all
pending contracts and transactions and to accept stock returns and issue credit notes in relation to
or in connection with the Mundra Power Geperating Undertaking of the Transferor Company, in
the name of the Transferee Company in so far as may be necessary until the transfer of rights and
obligations of the Mundra Power Generating Undertaking to the Transferce Company under this
Scheme have been formally given effect to under such contracts and transactions,

For avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of
bank accounts of the Transferor Company, in relation to or in connection with the Mundra Power
Generating Undertaking, has been replaced with that of the Transferce’ Company, the Transferee
Company shall be entitled to operate the bank account of the Transferor Company, in relation to
or in connection with the Mundra Power Generating Undertaking, in the name of the Transferor
Company in so far as may be necessary. All cheques and ollier negotiablé instruments, payment
orders received or presented for encashment, which is in the name of the Transfercr Company, in
relation to or in connection with the Mundra Power Generating Undertaking, afler the Effective
Date SEE}‘ILEGA accepted by the bankers of the Transferee Company and credited to the account of
Y ) ' .
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5.11.

6.1.

6.2.

6.3.

6.4,

the Transferee Company, if presented by the Transferee Company. The Transferce Company shall
be allowed to maintain bank accounts in the name of the Transferor Company for such time as
may be determined to be necessary by the Transferee Company for presentation and deposition of
cheques and pay orders that have been issued in the name of the Transferor Company, in relation
to or in connection with the Mundra Powér Generating Undertaking. It is hereby expressly
clarified that any’ legal proceedings by or against the Transferor Company, in relation to or in
connection with the Mundra Power Generating Undertaking, in relation to the cheques and other
negotiable instruments, payment orders received or presented for encashment, which is in the
name of the Transferor Company shall be instituted, or as the case may be, continued by or
against the Transferec Company after the coming into effect of this Scheme.

Any determination of the value of an asset or liability of the Mundra Power Generating
Undertaking for the sole purpose of payment of stamp duty, registration fees or other similar
taxes, if any, shall not be regarded as assignment of values to individual asset or liability.

Transfer of contracts, deeds, etc.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme
including Clause 7, all contracts, deeds, bonds, underfakings including bond cum legal
undertaking, agreements, schemes, arrangements and other instruments of whatsoever nature in
relation to the Mundra Power Generating Undertaking, to which the Transferor Company is a
party or to the benefit of which the Transferor Company may be eligible, and which is subsisting
or have effect immediately before the Effective Date, shall continue in full force and effect
against or in favour, as the-case may be, of the Transferce Company and may be enforced as fully
and effectually as if, instead of the Transferor Company, the Transferee Company had been a
party or beneficiary or obligee thereto. -~ :

Without prejudice to the other provisions of this Scheme and notwithstanding the-fact that vesting
of the Mundra Power Generating Undertaking ocours by virtue of this Scheme itself, the
Transferse Company 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 otherwise, take such actions and
execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which the Transferor Company is
a party or any writings as may be necessary in order to give formal effect to the provisions of this
Scheme. The Transferee Company shall be deemed to be authorised fo execute any such writings
on behalf of the Transferor Company and to carry out or perform all such formalities or
compliances referred to above on the part of the Transferor Company to be carried out or
performed. :

For the avoidance of doubt and without prejudice to the gencrality of the foregoing, it is clarified
that upon the coming into effect of this Scheme, all approvals, consents, benefits, registrations,
entitlements, credits, permissions, licenses, certificates, 1o objection certificates, ecxemptions,
concessions, clearances, authorities, powers of attorney given by, issued 4o or exccuted in favour
of the Transferor Company in relation to the Mundra Power Generating Undertaking shall stand
transferred to the Transferee Company as if the same were originally given by, issued to or
executed in favour of the Transferee Company, and the Transferee Company shall be bound by
the terms thereof, the obligations and duties thereunder, and the rights and benefits under the
same shall be available to the Transferee Company. The Transferee Company shall make
applications to any Governmental Authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified-that if any assets (estate, claims, rights, title,
interest in or authorities relating to such -assets) or any contract, deeds, bonds, undertakings,
agreements, schemes, arrangements or other instruments of whatsoever nature in relation to the
Mundra Power Generating Undertaking which the Transferor Company own or to which the-
Transferor Company is a party to, cannot be transferred to the Transferee Company for any
reason whatsoever, the Transferor Company shall hold such asset or contract, deeds, bonds,
agreements, schemes, arrangements or other instruments of whatsoever nature in trust for the
benefit of the Transferee Company, insofar as it is permissible so to do, till such time as the
transfer is effected. ' :

Transfer of Liabilities
U ,‘ngg coming into effect of this Scheme, all debts, liabilities, loans raised and used,

dpourred, duties of any kind, nature or description (including contingent. liabilities
AN .
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7.2,

7.3.

7.4.

1.5.

7.6

7.7.

1.8.

which arise out of the activities or operations of the Mundra Power Generating Undertaking) of
the Transferor Company as on the Appointed Date and relatable to the Mundra Power Generating
Undertaking (“Mundra Power Generating Liabilities”) shall, wifthout any further act or deed,
be and stand transferred to and be deemed to be transferred to the Transferee Company to the
extent that they are outstanding as on the Effective Date and shall become the debts, liabilities,

loans, obligations and duties of the Transferee Cornpany which shall meet, discharge and satisfy
the same.

Where any of the loans raised and used, debts, liabilities, duties and obligations of the Transferor
Company as on the Appointed Date deemed to be transferred to the-Transferee Company has
been discharged by the Transferor Company on or afer the Appointed Date and prior to the

Effective Date, such discharge shall be deemed to have been for and on account of the Transferce
Company. ) - :

Upon the coming into effect of this Scheme, all loans raised and used and all debts, liabilities,
duties and obligations incurred by the Transferor Company for the operations of the Mundra
Power Generating Undertaking with effect from the Appointed Date and prior to the Effective
Date, subject to the terms of this Scheme, shall be deemed 10 have been raised, used or incurred
for and on behalf of the Transferee Company and to the extent they are outstanding on the
Effective Date, shall also-without any further act or deed be and stanid transferred to- and be
deemed to be transferred to the Transferee Company and shall become the loans, debts, liabilities,
duties and obligations of the Transferee Company.

In so far as the existing Encumbrances in respect of the Muudra Power Generating Liabilities are
concerned, such Encumbrances shall, without any further act, instrument or deed be modified and -
shall be extended to and shall operate only over the assels comprised in the Mundra Power

~ Generating Undértaking which has been Encumbered in respect of the Mundra Power Generating

Liabilities as transferred to the Transferee Company pursuant to this Scheime. Provided that if any
of the assets comprised in the Mundra Power Generating Undertaking which are being transferred
to the Transferee Company pursuant fo this Scheme have not been Enctimbered in respect of the
Mundra Power Generating Liabilities, such assets shall remain unencumbered and the existing
Encumbrances referred to above shall not be extended to and shall not operate over such assets,
The absence of any formal amendment which may be required by a lender or trustee or third party
shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the
Remaining Busiiess is concerned, subject to Clause 7.4, the Encumbrances over such assets
relating to the Mundra Power Generating Liabilities shall, as and from the Effective Date without
any further act, instrument or deed be released and discharged from -the obligations and
Encumbrances relating to the same. The absence of any formal amendment which may be
required by a lender of trustee or third party shall not affect the operation of the above. Further, in
so far as the assets comprised in the Mundra Power Generating Undertaking is concerned, the
Encumbrances over such assets relating to any loans, borrowings or other debts or debt securities
which are not transferred pursuant to this Scheme (and which shall continue with the Transferor
Company), shall without any further act or deed be released from such Enhcumbrances and shall
no longer be available as security in relation to such liabilitics. ’

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of this

" Scheme, the Transferor Company and the Transferee Company shall execute -any instrument(s)

and/or document(s) and/or do all the acts and deeds as may be required, including the filing of
necessary particulars, and/or modification(s) of charge, with the registrar of companies to give
formal effect to the above provisions, if required,

Upon the coming into effect of this Scheme, the Transferce Company alone shall be Hable to
perform all obligations in respect of the Mundra Power Generating Liabilities, which have been
transferred to it in terms of this Scheme, and the Transferor -Company shall not have any
obligations in respect of such Mundra Power Generating Liabilities. ’

It is expressly provided that subject to Clause 22 and save as mentioned in this Clause 7, 1o other
term or condition of the liabilities transferred to the Transferes Corapany as part of the Scheme is
modified by virtue of this Scheme except to the extent that such amendment is required by
necessary implication.
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7.9,

8.1.

8.2.

8.3.

9.1.

9.2.

9.3.

The provisions of this Clause 7 shall operate, notwithstanding anything to the contrary contained
in any instrument, deed or writing or the terms of sanction or issue or any security document, all

of which instruments, deeds or writings shall stand modified and/or superseded by the foregoing
provisions.

Legal, taxation and other proceedings

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, whether civil
or criminal (including before any statutory or quasi-judicial authority or tribunal), by or against
the Transferor Company and relating to the Mundra Power Generating Undertaking, under any
statute, whether pending on the Appointed Date or which may be instituted any time thereafter,
shall be continued and enforced by or against the Transferce Company after the Effective Date.
The Transferor Company shall in no event be responsible or liable in relation to any such legal or

-other proceedings against the Transferee Company. The Transferee Company shall be added as

party to such proceedings and shall prosecute or defend such proceedings in co-operation with the
Transferor Company.

. If proceedings are taken against the Transferor Company in respect of the matters referred to in

Clause 8.1 above, it shall defend the same in accordance with the advice of the Transferee
Company and at the cost of the Transferee Company, and the latter shall reimburse and indemnify
the Transferor Company against all liabilities and obligations incurred by the Transferor
Company in respect thereof. : )

The Transferée Company undertakes to have all legal or other proceedings initiated by ‘or against
the Transferor Company referred to in Clause 8.1 above transferred io its name as soon as is
reasonably possible after the Effective Date and to have the same continued, prosecuted and
enforced by or against the Transferee Company to the exclusion of the Transferor Company. The
Companies shall make relevant applications in that behalf.

Employees

Upon the coming into effect of this Scheme, the Mundra Power Generating Employees in relation
to the Mundra Power Generating Undertaking (the “Transferred Employees”) shall become the
employees of the Transferee Company with effect from the Effective Date, and, subject to the
provisions hereof, on terms and conditions not less favorable than those on which they are
employed by the Transferor Company in the Mundra Power Generating Undertaking and without
any interruption of; or break in, service as a result of the transfer of the Mundra Power Generating
Undertaking. The Tratsferee Company agrees that for the purpose of payment of any
compensation, gratuity and other terminal benefits, the past services of the Transferred
Employees with the Transferor Company shall also be taken, into account, and agrees and
undertakes to pay the same as and when payable. :

In so far as the existing benefits including provident fund, gratuity fund and superannuation fund,
trusts, retirement fund or benefits and any other funds or benefits created by the Transferor
Company inter alia for its employees (including employees of the Mundra Power Generating
Undertaking) are concerned (collectively referred to as the “Employee Benefit Funds), such - -
proportion of the investments made in the Employee Benefit Funds and liabilities which are

referable to the Transferred Employees shall be held. for their benefit pursuant to this Schere in

the manner provided hereinafter. The Employee Benefit Funds shall, subject to the necessary

approvals and permissions and at the discretion of the Transferee Company, either be continued

as separate funds of the Transferee Company for the benefit of the employees of the Mundra

Power Generating Undertaking or be transferred to and merged with other similar funds of the

Transferee Company. In the event that the Transferee Company does not have its own fund in

respect of any of the aforesaid matters, the Transferee Company may, subject to necessary

approvals and permissions, continue to contribute in respect of the Transferred Employees to the

BEmployee Benefit Funds or discharge such liabilities of the Transferor Company, until such time

that the Transferee. Company creates its own fund, at which time the Employee Benefit Funds,

investments, contributions and liabilities pertaining to the Transferred Employees shall be -
transferred to the funds created by the Transferee Company. o .

In relation to any other fund (including any funds set up by the govérnment for employee
benefits) created or existing for the benefit of the employees being transferved to the Transferee
Company, the Transferee Company shall stand substituted for the Transferor Company, for all
purposes whatsoever, including relating to the obligation to make contributions to the said funds

11




9.4.

in accordanceé with the plovmons of such scheme, funds, bye laws, etc. in respect of such
Transferred Employees

In so far as the existing benefits or funds created by the Transferor Company for the employess of
the Remaining Business are concerned, the same shall continue and the Traasferor Company shall
continue to contribute to such benefits or funds in accordance with the provisions thereof, and -
such benefits or funds, if any, shall be held infer alia for the benefit of the employees of the

Remaining Business and the Transferee Company shall have no liability in respect thereof,

SECTION 2 — CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

- 10,

1L

The Transferor Company, with effect from the Appointed Date and up to and including the
Effective Date:

(i) - shall be deemed to Liave been carrying on and to be carrying on all business and activities
relating to the Mundra Power Generating Undertaking and stand possessed of all the
estates, assets, rights, title, interest, authorities, contracts, investments -and strategxc
decisions of the Mundra Power Generating Undertaking for and on account of, and in
trust fof, the Transferee Company,

(ii) all profits and income accruing to the Transferor Company from the Mundra Power
Generating Undertaking, and losses and expenditure incurred by it (including taxes),
relating to the Mundra Power Generating Undertaking for the period from the Appointed
‘Date based on the accounts of the Transferor Company shall, for all purposes, be treated
as the profits, income, losses or expenditure, as the case may be, of the Transferee
Company, except those specifically forming part of the Remaining Business; and

(i)  any of the rights, powers, authorities, privileges, aitached, related or pertaining to the
Mundra Power Generating Undertaking exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf of, and in -
trust for and as an agent of the Transferee Company. Similarly, any of the obligations,
duties and commitments attached, related or pertaining to the Mundra Power Generating
Undertaking that have been undertaken or discharged by the Transferor Company shall be

deemed to have been undertaken for and on behalf of and as an agent for the Transferee
Company.

The Transferor Company undertakes that it shall preserve and carry on.the business of the .
Mundra Power Generating Undertaking with business prudence.

The transfer arid vesting of the assets, hablhtles and obligations of the Mundra Power Generating
Undertaking and the continuance of the proceedings by or against the Transferee Company under
this Scheme shall not affect.any transaction or proceedings already completed by the Transferor
Company on ‘or before the Appointed Date to the end and intent that, subject to the provisions of
this Section 2, the Trarisferee Company accepts all acts, deeds and things 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.

SECTION 3 ~REMAINING BUSINESS

12.

13.

14,

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall
continue fo belong to and be vested in and be managed by the Transferor Company subject to the
provisions of this Scheme in relation to Encumbrances in favour of banks and/or lenders.

All legal, taxation or other proceedings whether civil or criminal (including before any statutory
or quasi-judicial authority or tribunal) by or against the Transferor Company under any statute,
whether pending on the Appointed Date or which may be instituted at any time thereafter, and in
each case relating to the Remaining Business (including those relatmg to any property, right,
power, liability, obligation or duties of the Transferor Company in .respect of the Remaining
Business) shall be continued and enforced by or against the Transferor Company after the
Effective Date, which shall keep the Transferee Company fully indemnified in that behalf.

If proceedmgs are taken against the Transferee Company in respect of the matters referred to in
Clause 13 above, it shall defend the same in accordance with the advice of the Transferor
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15,

16.

16.1.

16.2.

16.3.

16.4.

Company and at the cost of the Transferor Company, and the latter sH_alI reimburse and indemnify
the Transferee Company” against all liabilities and obligations incurred by the Transferee
Company in respect thereof, .

Up to and including the Effective Date:

(i . the-Transferor Coinpany shall carry on and shall be deemed to have been carrying on all
. business and activities relating to the Remaining Business for dnd on its own behalf;

(ii) all profits accruing to the Transferor Company or losses arising or incurred by it
(including the effect of taxes, if any, thereon) relating to the Remaining Business shall,

for all purposes, be treated as the profits or losses, as the case may be, of the Transferor
Company; and

(iiiy  all assets and properties acquired by the Transferor Company in relation to the Remaining
Business on and after the Appointed Date shall belong to and continue to remain vested in
the Transferor Company. :

'SECTION 4 — CONSI])ERATION BY THE TRANSFEREE COMPANY

Consideration

Upon the coming into effect of this Scheme and upon transfer and vesting of the Mundra Power

-Generating Undertaking in the Transferee Company as a going concern on a Slump Exchange

basis, in accordance with the terms of the Scheme and pursuant to the provisions of Section 230-
232 and other relevant provisions of the Act and in exchange for which, the Transferee Company

* shall issue 10,60,00,000 (Ten Crores Sixty Lakhs) fully paid up equity shares of the face value of

Rs. 10/- (Rupees Ten only) each to the Transferor Company.,

The equity shares to be issued and allotted by the Transferee Company in terms of Clause 16.1
above shall be subject to the provisions of the Memorandum and Arficles of Association of the
Transferee Company and shall rank pari passy in all respects with the existing equity shares of
the Transferee Company. : : ' .o

The equity shares issued pursuant to Clause 17.1 above shall be issued in the dematerialized form
by the Transferee Company unless otherwise notified in writing by the Transferor Company to
the Transferee Company on or before such date as may be determined by the Board of Directors
of the Transfere¢ Company. :

The issue and allotment of equity shares by the Transferee Company to the Transferor Company

-as provided in Clause 16.1 of this Scheme is an integral part thereof, and shall be deemed to have

been carried out pursuant to the provisions of the Scheme as if the procedure laid down under .
section 62 of the Act and any other applicable provisions of the Act were duly complied with and
will not require any further act or deed by the Transferee Company. :

SECTION 5 ~REDUCTION OF SECURITIES PREMIUM ACCOUNT OF THE TRANSFEROR

17.1

COMPANY -

Upon the effectiveness of this Scheme, the Securities Premium Account (formihg part of reserves
and surplus) of the Transferor Company pertaining to the Mundra Power Generating Undertaking

" shall stand transferred to the Transferee Company and the Securities Premium Account in the

books of the Transferor Company shall stand reduced by the amount so transferred without any
further act or deed on the part of the Transferor Company, The reduction in the Securities
Premium Account of the Transferor Company shall be effected as an iritegral part of the Scheme
in accordance with the provisions. of Section 52 read with Section 66 of the Act and any other
applicable provisions of the Act without any further act or deed on the part of the Transferor
Company and without any approval or acknowledgement of any third party, The order of the
NCLT sanctioning the Scheme shall be deemed to also be the order passed by the NCLT under
Section 52 read with Section 66 of the Act for the purpose of confirming such reduction.

1t is expressly clarified that the consent of the shareholders and the creditors of the Transferor
Cotipany. {o the Scheme shall be deemed to be sufficient for the purposes of effecting the above
I e n otk X . »
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18,

18.1.

18.2,

19,

19.1.

19.2,

19.3.

19.4.

19.5.

20.

20.1.

reduction of the Securities Premium Account of the Transferor Company and no further
resolution or action under Section 52 read with Section 66 of the Act and any other applicable
provisions of the Act would be required to be separately passed or taken.

. SECTION 6 - ACCOUNTING TREATMENT

Accounting treatiment in the books éf the Transferor Company

—~

Upon the coming into effect of this Scheme and with effect from the Appointed Date:

The Transferor Company shall de-recognize from its books, the book value of assets, liabilities
and reserves and surplus pertaining to the Mundra Power Generating Undertaking, transferred to
the Transferee Company including the rights, interests and obligations of the Transferor Company
in such assets, liabilities and reserves and surplus under the Scheme.

The difference between the consideration payable by the Transferee Company in terms of Clause
16 of the Scheme and the net assets transferred to the Transferee Company shall be adjusted in the
Capital Reserve in the books of the Transferor Company. For the purpose of this Clause, net
assets shall mean difference between the carrying value of the assets pertaining to the Mundra
Power Generating Undertaking being transferred to the Transferee Company and the aggregate of
carrying value of Habilities and reserves and surplus pertaining to the Mundra Power Generating
Undertaking being transferred to the Transferee Company. )

Accounting treatment in the books of the Transferee Compaxiy

The Transferee Company shall account for the transfer and vesting of the Mundra Power
Generating Undertaking in its books of account as per the “Pooling of Interest Method”
prescribed under Indian Accounting Standard 103 — “Business Combinations” notified under
Section 133 of the Companies Act, 2013 read with relevant rules issued thereunder and other

- applicable accounting standards prescribed under the Act.

All the assets, liabilities and reserves and surplus of the Transferor Company pertaining to
Mundra Power Generating Undertaking shall stand transferred to, and the same shall be recorded’
by, the Transferee Company at their respective carrying amount and in the same form as
appearing in the books of the account of the Transferor Company.

The amount of inter-company balances, transactions or investments, if any, between the
Transferor Company pertaining to the Mundra Power Generating Undertaking and the Transferee
Company, appearing in the books of accounts of the Transferor Company and the Transferes
Company, shall stand cancelled without any further act or deed. ’ :

The Transferee Company shall credit to the Share Capital account in.its books of account, the
aggregate face value of the equity shares issued and allotted to the Transferor Company as per
Clause 16.1 of the Scheme. -

In compliance with the Indian Accounting Standards (Ind AS), the difference between the
consideration payable by the Transferee Company in terms of Clause 16.1 of the Scheme and net
assets recorded in the books of the Transferee Company shall be adjusted in Capital Reserve in
the books of the Transferee Company. For the purpose of this Clause, net assets shall mean
difference between the carrying value of the assets pertaining to the Mundra Power Genérating
Undertaking being transferred to the Transferce Company and aggregate of the carrying value of
liabilities and reserves and surplus pertaining to the Mundra Power Generating Undertaking being
transferred to the Transferee Company. :

PART III - GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part II of this Scheme.
Tncrease in authorised share capital of the Transferee Company
Upon the coming into effect.of this Scheme, the Authorised Share Capital of the Transferee

Company shall, without any further act or deed be automatically increased from Rs. 5,00,000/-
(Rupees.Five Lacs Only) to Rs. 3500,00,00,000/- (Rupees Three Thousand Five Hundred Crores

14
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20.2.

21.

22.

22.1.

22.2.

23.

Only). Consequently, clause V of the Memorandum of Association of the Transferee Company
(relating to the Authorised Share Capital) shall, without any further act, instrument of deed, be
and stand altered, modified and amended pursuant to Sections 13, 61 and 232 and other
applicable provisions of the Act, as the case may be, in the mannet set out below and be replaced
by the following clause:

“The Authorised Share Capital of the Company is Rs. 3500,00,00,000/- (Rupees Three Thousand
Five Hundred Crores Only) divided into 350,00,00,000 (Three Hundred and Fifty Crores) Equity
Shares of Rs. 10/~ (Rupees Ten Only) each.”

Upon the commg into effect of this Scheme, the Transferee Company shall file necessary form of
notice of increase of Authorised Share Capital with the Registrar of Companies, Gujarat and shall
pay necessary fees/duties as may-be required to be paid in sccordance with Law.

Applications

@) The Companies shall make necessary applications before the NCLT for the sanction of
this Scheme under Sections 230-232 of the Act.

(i) The Transferee Company shall be entitled, pending the effectiveness of this Scheme, to
: apply to any Governmental Authority, if required, under any Law for such consents and

approvals which the Transferee Company may require to carry on the business transferred
foit pursuant to this Scheme.

Modiﬁcatlons to the Scheme

The Companies (by their respective Board of Directors), may jointly and as mutually agreed in
writing:

6] in their full and absolute discretion, assent to any alteration(s) or modification(s) to this
' Scheme which NCLT may deem fit to approve or impose, and/or effect any other
modification or amendment jointly and mutually agreed in writing, including, without
limitation, any modifications to the accounting treatment set out in the Scheme due to any
change in regulatory or compliance requirements being made applicable to the
Companies or to the matters set forth in this Scheme, and to do all acts, deeds and things

as may-bc necessary, desirable or expedient for the purposes of_this Scheme;

(ii) to give such directions (actmg jointly) as they may consider necessary to settle any
question or difficulty arising under this Scheme or in regard to and of the meaning or
interpretation of this Scheme or implementation thereof or in any matter whatsoever
connected therewith, or to review the position relating to the satisfaction of various
conditions of this Scheme and if necessary, to waive any of those (to the extent
permissible under Law);

(iii)  in their full and absolute discretion, modify, vary or withdraw this Scheme prior to the
Effective Date in any manner at any time; and

(iv)  to determine whether any asset, lability, employee, legal or other proceedings pertains to
the Mundra Power Generating Undertaking, or not, on the basis of any evidence that they
may deem relevant for this purpose.

Any modification to the Scheme by the Transferor Conﬁpany and/or the Transferee Company,
after receipt of sanction by the NCLT, shall be made only with the prior approval of the NCLT.

Scheme as an integral whole and Severability
(i) The provisions contained in this Scheme are inextricably inter-linked with the other
provisions and the Scheme constitutes an intcgral whole. The Scheme would be given

effect to only if it is approved in its entirety unless specifically- agreed otherwise by the
respective Board of Directors of the Companies.

TRUBFGOPY
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24,

25,

25.1.

25.2.

253,

(ii) If any i)art of this Scheme is found to be unworkable for any reason whatsoever, the same
shall not, subject to the mutual-agreement of the Companies in writing, affect the validity .
or implementation of the other parts and/or provisions of this Schemie.

Scheme conditional on
The ¢oming into effect of this Scheme is conditional upon and subject to:

@ obtaiuiﬁg observation letter or no-objection letter from the Stock Exchanges by the
Transferor Company in respect of the Scheme, pwsuant to Regulation 37 of the LODR
read with SEBI Circular and Regulations 11-and 94 of the LODR;

(i) this Scheme being approved by the respective requisite majorities of the classes of
members and creditors (where applicable) of the Companies s required under the Act;

(iii)  the Scheme being approved by the majority of the public shareholders of the Transferor

Company (by way of voting through postal ballot and e-voling) as required under the

. SEBI Circular. The Scheme shall be acted upon only if the voies cast by the public

shareholders in favour of the Scheme are more than the number of votes cast by the

public. shareholders, against it as required under the SEBI Circular. The term ‘public’

shall -carry the same meaning as defined under Rule 2 .of Securities Contracts
(Regulation) Rules, 1957,

(iv)  the NCLT having accorded its sanction to the Scheme;

W) the certified copies of the orders of the NCLT approviné this Scheme being filed with the
jurisdictional registrar of companies; .

(v)  such approvals and sanctions including sanction of any Govérnmental Authority as may
be required by Law in respect of the Scheme being obtained; and .

(vii)  approval for transfer of letter of approvals granting the status as Co-Developer to the
Transferor Company for setting up of generation, iransmission, distribution of power and
related infrastructure facilities on an area of 293.8810 hectares in the multi product
Special Economic Zone at Mundra, District Kutch, Gujarat including the transfer of
approvals for the authorised operations to the transferee company from the appropriate
authority. o : :

Effect of non-receipt of approvals and matters relating to revocation/withdrawal of the
Scheme . ) -

In the event of any of the sanctions and approvals not being obtained and/or the Scheme not being
sanctioned by the NCLT, and/or the order or orders not being passed-as aforesaid on or before
31" day of March 2018 or within such further period or periods as may be agreed upon between
the Transferor Company and the Trapsferee Company through their respective Board of
Directors, the Scheme shall become null and void and the Companies- shall bear and pay ifs
respective costs, charges and expenses for and/or in connection with the Scheme,

The Transferor Company and the Transferee Company acting through their respective Board of
Directors shall each be at liberty to withdraw from this Scheme, (i) in case any condition or
alteration imposed by any appropriate authority/person is unacceptable to any of them or (ii) they
are of the view that coming into effect of this Scheme could have adverse-implications on the
respective Compadnies.

In the event of revocation/withdrawal under Clauses 25.1 and 25.2 above, no rights and
liabilities whatsoever shall accrue to or be incurred inter se the Transferor Company and the
Transferee Company or their respective shareholders or creditors or employees or auy other
person.save and except in respect of any act or deed done prior thereto as is contemplated -
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or in accordance with the applicable Law and in such case, the Companies shall bear its
, unless otherwise mutually agreed,
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26.1.

26.2.

26.3,

27,

Taxes

The Transferee Company will be the successor of the Transferor Company vis-3-vis the Mundra
Power Generating Undertaking. Hence, it will be deemed that the benefits of any tax credits,
whether, .central, state, or local, availed vis-A-vis the Mundra Power Geperating Undertaking and
the obligations, if any, for the payment of taxes on any assets of the Mundra Power Generating
Undertaking shall be deemed to have been availed by the Transferee Company, or as the case may
be, deemed to be the obligation of the Transferee Company. B

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, dutics,
cess, receivables / payables by the Transferor Company relating to the Mundra Power Generating
Undertaking, including all or any refunds / credits / claims relating thereto, shall be treated as the
assets / Liabilities or refunds / credits / claims, as the case may be, of the Transferee Company.

Upon the coming into effect of this Scheme, the Transferee Company and the Transferor
Company shall file/revise their income tax returns, TDS certificates, TDS zeturns, and other
statutory retwrns, if required, and shall have the right to claim refunds, credit of tax deducted at
source, credit of foreign taxes paid/ withheld etc., if any (except as specifically provided in
relation to the Remaining Business), as may be required consequent to implementation of this
Scheme. Such returns shall be revised and filed with effect from Appointed Date and any tax
including Minimum Alternate Tax shall be computed accordingly. .

Costs

Subject to Clause 25 above, all costs, charges, levies and expenses (including, but not limited to,
stamp duty, etc.) in relation to or in connection with the Scheme and incidental to the completion -
of the Scheme and of carrying.out the terms of this Schene shall be borne as mutvally agreed by
the Board of Directors of the Transferor Company and the Transferee Company.

TRUELOPY
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In view of paragraph no. 25 of the order dated 3" November 2017, passed by the Hon’ble
National Company Law Tribunal, Bench at Ahmedabad, in CP (CAA) No. 104/NCLT/
AHM/2017 in CA (CAA) No. 84/ NCLT/AHM/2017 along with CP (CAA) No.
105/CA/NCLT/AHM/2017 in CA (CAA) No. 85/NCLT/AHM/2017, the Scheme is

hereby authenticated.

Registraf
This day of November 2017
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