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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
CA (CAA)/51(AHM) 2022

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

Inthe matter of Adani Power Maharashtra Limited;
And

In the matter of Adani Power Rajasthan Limited;
And

In the matter of Udupi Power Corporation Limited;
And

In the matter of Raipur Energen Limited;

And

In the matter of Raigarh Energy Generation Limited;
And

In the matter of Adani Power (Mundra) Limited;
And

In the matter of Adani Power Limited;

And

In the matter of Scheme of Amalgamation of Adani Power
Maharashtra Limited and Adani Power Rajasthan Limited and
Udupi Power Corporation Limited and Raipur Energen Limited
and Raigarh Energy Generation Limited and Adani Power
(Mundra) Limited with Adani Power Limited;

Raigarh Energy Generation Limited, a company
incorporated under the provisions of the Companies
Act, 1956 and having its registered office at Adani
Corporate House, Shantigram, Near Vaishno Devi
Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat
- 382 421, India.
..Applicant Company 5/
Fifth Transferor Company



NOTICE CONVENING THE MEETING OF THE SECURED CREDITORS OF
RAIGARH ENERGY GENERATION LIMITED

To,
All the secured creditors of Raigarh Energy Generation Limited:

NOTICE is hereby given that by an order dated 20th September 2022 ("Order"), the Hon'ble National Company
Law Tribunal, Ahmedabad Bench ("NCLT") has, inter alia, directed a meeting to be held of the secured creditors
of Raigarh Energy Generation Limited (hereinafter referred to as the "Applicant Company 5" or the "Fifth Transferor
Company", as the context may admit) for the purpose of considering, and if thought fit, approving with or
without modification(s), the arrangement embodied in the Scheme of Amalgamation of Adani Power Maharashtra
Limited (hereinafter referred to as the "Applicant Company 1" or the "First Transferor Company" as the context
may admit) and Adani Power Rajasthan Limited (hereinafter referred to as the "Applicant Company 2" or the
"Second Transferor Company" as the context may admit) and Udupi Power Corporation Limited (hereinafter
referred to as the "Applicant Company 3" or the "Third Transferor Company" as the context may admit) and
Raipur Energen Limited (hereinafter referred to as the "Applicant Company 4" or the "Fourth Transferor Company"
as the context may admit) and the Fifth Transferor Company and Adani Power (Mundra) Limited (hereinafter
referred to as the "Applicant Company 6" or the "Sixth Transferor Company" as the context may admit) with
Adani Power Limited (hereinafter referred to as the "Applicant Company 7" or the "Transferee Company" asthe
context may admit) ("Scheme") pursuant to the provisions of Sections 230-232 of the Companies Act, 2013 and
the otherapplicable provisions thereof and applicable rules thereunder.

In pursuance of the Order and as directed therein further, this Notice is hereby given that a meeting of the
secured creditors of the Fifth Transferor Company will be held on Tuesday, 1st November 2022 at 2:45 p.m.
(1445 hours) IST through Video Conference ("VC")/Other Audio-Visual Means ("OAVM") ("Meeting") in compliance
with the applicable provisions of the Companies Act, 2013 ("Companies Act"); and Securities and Exchange
Board of India (listing Obligation and Disclosure Requirements) Regulations, 2015 ("SEBI Listing Regulations")
andthe said secured creditors are requested to attend the Meeting. At the Meeting, the following resolution will
be considered and if thought fit, be passed, with or without modification(s):

"RESOLVED THAT THAT pursuant to the provisions of Sections 230 - 232 and other applicable provisions of the
Companies Act, 2013, the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any
other rules, circulars and notifications made thereunder (including any statutory modification or re-enactment
thereof) as may be applicable, Sections 2(1B) of the Income-tax Act, 1961, the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s)
orre-enactment thereof, for the time being in force), the Securities and Exchange Board of India Master Circular
No. SEBI/HO/CFD/DIL/1/CIR/P/2021/0000000665 dated 23 November 2021 and duly amended from time to
time, and subject to the provisions of the memorandum of association and articles of association of Raigarh
Energy Generation Limited ("Company"”) and subject to the approval of Hon'ble National Company Law Tribunal,

Ahmedabad Bench ("NCLT") and subject to such other approvals, permissions and sanctions of regulatory and
other authorities or tribunals, as may be necessary, and subject to such conditions and modifications as may be
prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting such consents,

approvals and permissions, which may be agreed to by the Board of Directors of the Company (hereinafter
referred to as the "Board", which term shall be deemed to mean and include one or more committee(s) constituted/
to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers including
the powers conferred by this resolution), the arrangement embodied in the Scheme of Amalgamation of Adani
Power Maharashtra Limited and Adani Power Rajasthan Limited and Udupi Power Corporation Limited and
Raipur Energen Limited and Raigarh Energy Generation Limited and Adani Power (Mundra) Limited with Adani
Power Limited ("Scheme") the draft of which was circulated along with this Notice, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things,
asit may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to the above
resolution and effectively implement the arrangement embodied in the Scheme and to accept such modifications,
amendments, limitations and/or conditions, if any, which may be required and/or imposed by the NCLT or tribunals
while sanctioning the arrangement embodied in the Scheme or by any authorities under law, or as may be
required for the purpose of resolving any questions or doubts or difficulties that may arise or meaning or
interpretation of the Scheme or implementation thereof or in any matter whatsoever connected therewith,
including passing of such accounting entries and /or making such adjustments in the books of accounts as



considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that since this Meeting is held, pursuant to the Order passed by the NCLT, through VC/
OAVM, physical attendance of the secured creditors has been dispensed with. Accordingly, the facility for
appointment of proxies by the secured creditors will not be available for the present Meeting and hence, the
Proxy Form and Attendance Slip are not annexed to this Notice. However, in pursuance of Section 113 of the
Companies Act, authorized representatives of institutional/corporate secured creditors may be appointed for
the purpose of voting through remote e-voting, for participation in the Meeting through VC/OAVM facility and
e-voting during the Meeting, provided that such secured creditors sends a scanned copy (PDF/JPG Format) of
its board or governing body resolution/authorization etc., authorizing its representative to attend the Meeting
through VC/OAVM on its behalf, vote through e-voting during the Meeting and/or to vote through remote e-
voting.

TAKE FURTHER NOTICE that

a8) in compliance with the provisions of Section 230 of the Companies Act read with any other applicable
provisions of the Companies Act and the rules framed thereunder and following the operating procedure
(with appropriate modifications, if required) of the General Circulars No. 14/2020 dated 8 April 2020; No.
17/2020 dated 13 April 2020; No. 20/2020 dated 5 May 2020; No. 22/2020 dated 15 June 2020; No. 33/
2020 dated 28 September2020; No. 39/2020 dated 31 December2020; No. 10/2021 dated 23 June 2021;
No. 20/2021dated 8 December 2021; N0.21/2021 dated 14 December 2021; and No. 2/2022 dated 5 May
2022 issued by the Ministry of Corporate Affairs, Government of India (collectively referred to as the "MCA
Circulars"), the Fifth Transferor Company has provided the facility of voting by remote e-voting and e-
voting at the Meeting so as to enable the secured creditors to consider and approve the Scheme by way of
the aforesaid resolution. Accordingly, voting by the secured creditors of the Fifth Transferor Company to
the Scheme shall be carried out only through remote e-voting and e-voting at the Meeting;

b) in compliance with the aforesaid Order passed by NCLT, (a) the aforesaid Notice, (b) the Scheme, (c) the
explanatory statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with Rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other applicable
provisions of Companies Act and the rules made thereunder, and (d) the enclosures as indicated in the
Index (collectively referred to as "Particulars"), are being sent (i) through electronic mode to those secured
creditors whose e-mail ids are registered with the Fifth Transferor Company; and (ii) through registered
post or speed post orcourier, physically, to those secured creditors who have not registered theire-mail ids
with the Fifth Transferor Company. The aforesaid Particulars are being sent to all the secured creditors
whose names appear intherecord of the Fifth Transferor Company ason Wednesday, 31st August 2022;

c) thesecured creditors may note that the aforesaid Particulars will be available on the Transferee Company's
website www.adanipower.com and on the website of Central Depository Services (India) Limited ("CDSL")
atwww.evotingindia.com;

d) copiesofthe aforesaid Particulars can be obtained free of charge, between 10:30 a.m. and 12:30 p.m. on all
working days, at the registered office of the Fifth Transferor Company, up to the date of the Meeting, at
Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad - 382
421, Gujarat, India, or from the office of its advocates, M/s. Singhi & Co., Singhi House, 1, Magnet Corporate
Park, Off Sola Bridge, S. G. Highway, Ahmedabad - 380 059, Gujarat, India;

e) TheFifth Transferor Company has extended the remote e-voting facility for its secured creditors to enable
them to cast their votes electronically. The instructions for remote e-voting and e-voting at the Meeting are
appended to the Notice. The secured creditors, opting to cast their votes by remote e-voting and voting
during the Meeting through VC/ OAVM are requested to read the instructionsin the Notes below carefully.
In case of remote e-voting, the votes should be cast in the manner described in the instructions Thursday,
27th October 2022 [9:00 a.m. IST (0900 hours)] to Monday, 31st October 2022 [5:00 p.m. IST (1700
hours)];

f) the NCLT has appointed Hon'ble Mr. Justice K. A. Puj, former judge of the High Court of Gujarat, and in his
absence, Hon'ble Mr. Justice J. C. Upadhyaya, formerjudge of the High Court of Gujarat to be the Chairman
of the Meeting including for any adjournment or adjournments thereof;

g) oneindependent director of the Fifth Transferor Company and the statutory auditor (or his authorized



h)

),
k)

representative who is qualified to be an auditor) of the Fifth Transferor Company shall be attending the
Meeting through VC/OAVM;

Mr. Chirag Bhupendrabhai Shah, Practicing Company Secretary (Membership No. 5545 & C.P. No. 3498)
has been appointed as the scrutinizer to scrutinize the e-voting during the Meeting and remote e-voting
processin afairand transparent manner;

the scrutinizer shall after the conclusion of e-voting at the Meeting, first download the votes cast at the
Meeting and thereafter unblock the votes cast through remote e-voting and shall make a consolidated
scrutinizer's report of the total votes cast in favour or against, invalid votes, if any,and whether the resolution
has been carried or not, and submit his combined report to the Chairman of the Meeting. The scrutinizer's
decision on the validity of the votes shall be final. The results of the votes cast through remote e-voting and
e-voting during the Meeting will be announced on or before close of business hours on Thursday, 3rd
November2022. The results, together with the scrutinizer's report, will be displayed at the registered office
of the Fifth Transferor Company, on the website of the Transferee Company, www.adanipower.com and on
the website of CDSL at www.evotingindia.com;

the Scheme, if approved at the Meeting, will be subject to the subsequent approval of NCLT; and

a copy of the explanatory statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any
other applicable provisions of Companies Act and the rules made thereunder, the Scheme and the other
enclosures asindicated in the Index are enclosed.

Hon'ble Mr. Justice K. A. Puj
Chairman appointed for the Meeting

Dated this 239 September, 2022

Registered office:  AdaniCorporate House, Shantigram,

Near Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad - 382 421,
Gujarat, India.

Notes:

1.

General instructions for accessing and participating in the Meeting through VC/OAVM Facility and voting
through electronic means including remote e-voting

(@) Pursuanttothe Order passed by the NCLT, Meeting of the secured creditors of the Fifth Transferor
Company will be held through VC/OAVM following the operating procedures (with appropriate
modifications, if required) set out in the MCA Circulars.

(b) Since, the Meetingis being held pursuant to Order passed by the NCLT, through VC/OAVM, physical
attendance of the secured creditors has been dispensed with. Accordingly, the facility for appointment
of proxies by the secured creditors will not be available for the Meeting. However, in pursuance of
Section 113 of the Companies Act, authorized representatives of institutional/corporate secured
creditors may be appointed for the purpose of voting through remote e-voting, for participation in
the Meeting through VC/OAVM facility and e-voting during the Meeting provided that such secured
creditors sends a scanned copy (PDF/JPG Format) of its board or governing body resolution/
authorization etc., authorizing its representative to attend the Meeting through VC/OAVM on its
behalf, vote through e-voting during the Meeting and/or to vote through remote e-voting, on its
behalf. The scanned image of the abovementioned documents should be in the name format 'REGL.
The said resolution/authorization shall be sent to the scrutinizer by email through his registered
email id address to pcschirag@gmail.com and to the Fifth Transferor Company at
investor.apl@adani.com, before the VC/OAVM Meeting or before the remote e-voting, as the case may
be.



(c)

(d)

(e)

)

(9

(h)

0)

(k)

0

(m)

The proceedings of this Meeting would be deemed to have been conducted at the registered office of
the Fifth Transferor Company located at Adani Corporate House, Shantigram, Near Vaishno Devi
Circle, S. G. Highway, Khodiyar, Ahmedabad - 382 421, Gujarat, India.

The quorum of the Meeting of the secured creditors of the Fifth Transferor Company shall be in
compliance with the provisions of Section 230(6) of the Companies Act. The secured creditors
attending the Meeting through VC/OAVM shall be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act.

The aforesaid Particulars are being sent (i) through electronic mode to those secured creditors whose
e-mail ids are registered with the Fifth Transferor Company; and (ii) through registered post or speed
post or courier, physically, to those secured creditors who have not registered their e-mail ids with the
Fifth Transferor Company. The aforesaid Particulars are being sent to all the secured creditors whose
names appearin the records of the Fifth Transferor Company as on Wednesday, 31st August 2022.

CDSL, the Fifth Transferor Company's e-voting agency, will provide the facility for voting by the
secured creditors through remote e-voting, for participation in the Meeting through VC/OAVM and e-
voting during the Meeting.

All the documents referred to in the accompanying explanatory statement, shall be available for
inspection through electronic mode during the proceedings of the Meeting. The secured creditors
seeking to inspect copies of the said documents may send an email at investor.apl@adani.com. Further,
all the documents referred to in the accompanying explanatory statement shall also be open for
inspection by the secured creditors at the registered office of the Fifth Transferor Company between
10:30a.m. and 12:30 p.m., on all working days up to the date of the Meeting. A recorded transcript of
the Meeting shall also be made available on the website of the Transferee Company.

The Notice convening the Meeting will be published through advertisement in (i) Indian Express
(Ahmedabad edition) in the English language; and (ii) translation thereof in Sandesh (Ahmedabad
edition) in Gujaratilanguage.

The Scheme shall be considered approved by the secured creditors of the Fifth Transferor Company if
the resolution mentioned in the Notice has been approved by majority of persons representing three-
fourth in value of the secured creditors voting at the Meeting through VC/OAVM or by remote e-
voting, in terms of the provisions of Sections 230 - 232 of the Companies Act.

Since the Meeting will be held through VC/OAVM in accordance with the Order passed by NCLT and
the operating procedure (with appropriate modifications, if required) set out in the MCA Circulars,
the route map, proxy form and attendance slip are not attached to this Notice.

The voting rights of the secured creditors shall be in proportion to their value of debts as per the
records of the Fifth Transferor Company as on Friday, 30th September 2022, i.e., Cut-Off Date.

A person,whose nameisrecorded in the list of the secured creditors of the Fifth Transferor Company
as on Friday, 30th September 2022, i.e., Cut-Off Date, only shall be entitled to avail the facility of
remote e-voting as well as e-voting at the Meeting.

All grievances connected with the facility for voting by electronic means may be addressed to
helpdesk.evoting@cdslindia.com or call on 022-23058542/43 or 022-23058738.

Procedure for joining the Meeting through VC/OAVM

(3)

(b)

The Fifth Transferor Company will provide VC/OAVM facility to its secured creditors for participating
in the Meeting. The secured creditors will be able to attend the Meeting through VC/OAVM or view
the live webcast of the Meeting at www.evotingindia.com by using their remote e-voting login
credentials and selecting the 'EVSN' for the Meeting as per the instructions mentioned below.

The secured creditors may join the Meeting through laptops, smartphones, tablets or iPads for better
experience. Further, the secured creditors will be required to use internet with a good speed to avoid
any disturbance during the Meeting. The secured creditors will need the latest version of Chrome,
Safari, Internet Explorer 11, MS Edge or Mozilla Firefox.

Please note that the participants connecting from mobile devices or tablets or through laptops
connecting via mobile hotspot may experience audio/video loss due to fluctuation in their respective



(c)

(d)

(e)

network. It is therefore recommended to use stable Wi-Fior LAN connection to mitigate any glitches.
The secured creditors will be required to grant access to the web-cam to enable two-way video
conferencing.

Facility to join the Meeting will be opened fifteen minutes before the scheduled time of the Meeting
and will be kept open throughout the proceedings of the Meeting.

The facility of participation at the Meeting through VC/OAVM will be made available on first come,
first served basis.

The secured creditors who would like to express their views or ask questions during the Meeting may
register themselves as speakers by mentioning their name, email id and mobile number, at
investor.apl@adani.com. The speaker registration will be open during Friday, 28th October 2022 (9:00
3.m. IST) to Sunday, 30th October2022 (5:00 p.m. IST). Only those secured creditors who are registered
as speakers will be allowed to express their views or ask questions.

Secured creditors seeking any information with regard to the matter to be considered at the Meeting,
are requested to write to the Fifth Transferor Company on or before Sunday, 30th October 2022
(5:00 p.m. IST) through email on investor.apl@adani.com. The same will be replied by the Fifth Transferor
Company suitably.

Alternatively, the secured creditors may also post their queries/views/questions by mentioning their
name, email id and mobile number, at investor.apl@adani.com, on or before Sunday, 30th October
2022 (5:00 p.m. IST).

The Chairman, at its discretion reserves the right to restrict the number of questions and number of
Speakers, depending upon availability of time as appropriate for smooth conduct of the Meeting.

Instructions for remote e-voting and e-voting at the Meeting

(3)

(b)

(c)

(d)

In compliance with the operating procedures (with appropriate modification, if required) set out in
the applicable provisions of the Companies Act, read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 and the MCA Circulars, asamended, the Fifth Transferor Company is
pleased to provide to its secured creditors facility to exercise their right to vote on the resolution
proposed to be considered at the Meeting by electronic means and the business would be transacted
through e-voting services arranged by CDSL. The secured creditors may cast their votes remotely,
using an electronic voting system (“remote e-voting") on the dates mentioned herein below.

Those secured creditors, who will be presentin the Meeting through VC/OAVM facility and have not
cast theirvote on the resolution through remote e-voting and are otherwise not barred from doing
s0, shall be eligible to vote through e-voting facility during the Meeting.

The secured creditors who have cast their vote by remote e-voting prior to the Meeting may also join
the Meeting through VC/OAVM, but shall not be entitled to cast their vote again. A secured creditor
can opt for only single mode of voting per EVSN, i.e,, through remote e-voting or e-voting at the
Meeting. If a secured creditors cast vote(s) by both modes, then voting done through remote e-voting
shall prevail and vote(s) cast at the Meeting shall be treated as 'INVALID"'.

Theremote e-voting period commences on Thursday, 27th October 2022 (9:00 a.m. IST) and ends on
Monday, 31st October 2022 (5:00 p.m. IST). The remote e-voting module will be disabled by CDSL for
voting thereafter. Once the vote on a resolution is cast by the secured creditors, he/she/it will not be
allowed to change it subsequently. During this period, secured creditors of the Fifth Transferor
Company, as on Friday, 30th September 2022, i.e., Cut-Off Date, may cast their vote by remote e-
voting. A person who is not a secured creditor as on the Cut-Off Date should treat this Notice for
information purpose only.

The process and manner for remote e-voting is as under:

Section A: Remote e-voting process

The unsecured creditors should follow the following steps to cast their votes electronically.

1

Open the web browser during the voting period and log on to the e-voting website:
www.evotingindia.com.



2. Click on 'Shareholders/ Members' to cast your vote(s).

3. Please enter USER ID as printed on address sticker in case of physical copy and as mentioned in
covering email in case of soft copy.

4, Enterthe Image Verification as displayed and Click on 'LOGIN'.

5. Please enter PASSWORD as printed on address sticker in case of physical copy and as mentioned in
covering email in case of soft copy.

After entering these details appropriately, clickon 'SUBMIT' tab.
Click on the EVSN of 'RAIGARH ENERGY GENERATION LIMITED' to vote.

8. Onthevoting page, you will see 'RESOLUTION DESCRIPTION' and against the same the option 'YES/
NO' forvoting. The option'YES'implies that you assent to the Resolution and option 'NO'implies that
you dissent to the Resolution. Select the option "YES' or 'NO' as desired for casting yourvote.

9. Click on 'RESOLUTION FILE LINK" if you wish to view the Notice.

10. Afterselecting the resolution you have decided to vote on, click on 'SUBMIT". A confirmation box will
be displayed. If you wish to confirm your vote, click on 'OK’, else to change your vote, click on 'CANCEL
and accordingly modify yourvote.

1. Onceyou 'CONFIRM'your vote on the resolution, you will not be allowed to modify your vote.

12.  You can also take print-out of the voting done by you by clicking on 'CLICK HERE TO PRINT' option
on the voting page.

Section B: Process of e-voting during Meeting

1. The procedure for e-voting on the day of Meeting is same as the instructions mentioned above for
remote e-voting.

2. Facility to cast vote through e-voting at the Meeting will be made available on the video conference
screen during the Meeting.

3. If any votes are cast by the unsecured creditors through e-voting available during the Meeting and if
the same unsecured creditor has not participated in the Meeting through VC/OAVM facility, then the
votes cast by such unsecured creditor shall be considered invalid as the facility of e-voting during the
Meeting is available only to the unsecured creditors participating in the Meeting.

Encl.: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
C.A. (CAA)/ 51 (AHM) 2022

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

Inthe matter of Adani Power Maharashtra Limited;
And

In the matter of Adani Power Rajasthan Limited;
And

In the matter of Udupi Power Corporation Limited;
And

In the matter of Raipur Energen Limited;

And

In the matter of Raigarh Energy Generation Limited;
And

In the matter of Adani Power (Mundra) Limited;
And

In the matter of Adani Power Limited;

And

In the matter of Scheme of Amalgamation of Adani Power
Maharashtra Limited and Adani Power Rajasthan Limited and
Udupi Power Corporation Limited and Raipur Energen Limited
and Raigarh Energy Generation Limited and Adani Power
(Mundra) Limited with Adani Power Limited;

Raigarh Energy Generation Limited, a company
incorporated under the provisions of the Companies
Act, 1956 and having its registered office at Adani
Corporate House, Shantigram, Near Vaishno Devi
Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat
- 382 421, India.
..Applicant Company

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102
OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Pursuanttothe Order dated 20th September2022 passed by the Hon'ble National Company Law Tribunal,
Ahmedabad Bench ("NCLT"), in C.A. (CAA)/ 51 (AHM) 2022 ("Order"), a meeting of the secured creditors of

1



Raigarh Energy Generation Limited (hereinafter referred to as the "Applicant Company 5" or the "Fifth
Transferor Company", as the context may admit) is being convened through Video Conference ("VC")/Other
Audio-Visual Means ("OAVM"), on Tuesday, 1st November2022 at 2:45 p.m. (1445 hours), for the purpose of
considering, and if thought fit, approving with or without modification(s), the arrangement embodied in
the Scheme of Amalgamation of Adani Power Maharashtra Limited (hereinafter referred to as the "Applicant
Company 1" or the "First Transferor Company" as the context may admit) and Adani Power Rajasthan
Limited (hereinafter referred to as the "Applicant Company 2" or the "Second Transferor Company" as the
context may admit) and Udupi Power Corporation Limited (hereinafter referred to as the "Applicant Company
3" or the "Third Transferor Company" as the context may admit) and Raipur Energen Limited (hereinafter
referred to as the "Applicant Company 4" or the "Fourth Transferor Company" as the context may admit)
and the Fifth Transferor Company and Adani Power (Mundra) Limited (hereinafter referred to as the "Applicant
Company 6" or the "Sixth Transferor Company" as the context may admit) with Adani Power Limited
(hereinafter referred to as the "Applicant Company 7" or the "Transferee Company" as the context may
admit) ("Scheme"). The First Transferor Company, the Second Transferor Company, the Third Transferor
Company, the Fourth Transferor Company, the Fifth Transferor Company, and the Sixth Transferor Company
are together referred to as the "Transferor Companies”. The Transferor Companies and the Transferee Company
are together referred to as the "Companies” or "Parties", as the context may admit. A copy of the Scheme,
which has been approved by the Board of Directors of the Fifth Transferor Company at its meeting, held on
22nd March 2022 is enclosed as Annexure 1. Capitalised terms used herein but not defined shall have the
meaning assigned to them in the Scheme, unless otherwise stated.

The Scheme, inter alia, provides for amalgamation of the Transferor Companies with the Transferee Company,
with effect from the Appointed Date (as defined in the Scheme), pursuant to the provision of Sections 230
-232 and/or other applicable provisions of the Companies Act, 2013 (hereinafter referred to as the "Act")
and in accordance with Section 2(1B) of the Income Tax Act, 1961,

In terms of the Order, the quorum for the said meeting shall be in compliance with the provisions of Section
230(6) of the Act. Secured creditors attending the meeting through VC/OAVM shall be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

Furtherin terms of the Order, the NCLT, has appointed Hon'ble Mr. Justice K. A. Puj, formerjudge of the High
Court of Gujarat, and in his absence, Hon'ble Mr. Justice J. C. Upadhyaya, formerjudge of the High Court of
Gujarat, to be the Chairman of the meeting including forany adjournment or adjournments thereof,

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the Act read
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules").

As stated earlier, NCLT by its Order has, inter alia, directed that a meeting of the secured creditors of the
Fifth Transferor Company shall be convened through VC/OAVM, on Tuesday, 1st November 2022 at 2:45
p.m. (1445 hours) for the purpose of considering, and if thought fit, approving, with or without modification(s),
the arrangement embodied in the Scheme ("Meeting"). Secured creditors would be entitled to vote either
through remote e-voting or e-voting at the Meeting.

In accordance with the provisions of Sections 230 - 232 of the Act, the Scheme shall be acted upon only if
a majority in number representing three fourths in value of the secured creditors, of the Fifth Transferor
Company, voting through remote e-voting and e-voting at the Meeting, agree to the Scheme.

If the entriesin the records/registers of the Fifth Transferor Company in relation to the number or value, as
the case may be, of the secured creditors are disputed, the Chairman of the Meeting shall determine the
numberorvalue, asthe case may be, for the purposes of the said Meeting.

Particulars of the Applicant Company 1/First Transferor Company

9.

The First Transferor Company was incorporated on 11th April 2007 as Adani Power Maharashtra Private
Limited, a private limited company, with the Registrar of Companies, Gujarat, under the provisions of the
Companies Act, 1956. Its name was changed to Adani Power Maharashtra Limited on 16th May 2008,
pursuanttoits conversioninto a public limited company. The Corporate Identification Number of the First
Transferor Company is U40101GJ2007PLCO50506. The Permanent Account Number of the First Transferor
Company is AAGCA4102J. The First Transferor Company is a8 wholly owned subsidiary of the Transferee
Company.

12



10.

1.

The registered office of the First Transferor Company was situated at Adani House, Near Mithakhali Six
Roads, Navrangpura, Ahmedabad - 380 009, Gujarat, India. Later, with effect from 24th June 2020, the
registered office the First Transferor Company was shifted to Adani Corporate House, Shantigram, Near
Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421, India. Except as stated, there
hasbeen no changein the registered office address of the First Transferor Company since last 5 years. The
e-mail address of the First Transferor Company is deepak.pandya@adani.com.

The objects for which the First Transferor Company has been established are set out in its Memorandum of
Association. The main objects of the First Transferor Company are as follows:

“I

Al
1

"I,
(8]

10.

To carry on the business of generation, accumulation, distribution and supply of and to generally deal
in electricity.

To explore, develop, generate, accumulate, supply and distribute or to deal in other forms of energy
from any source whatsoever.

To establish, operate and maintain generating stations, accumulation, tie lines, substations, workshops,
transmission lines and to lay down cables, wires.

To manufacture, dealin, let on hire, install, repair and maintain plant, machinery, equipment, appliances,
components and apparatus of any nature whatsoever used in connection with generation storage,
supply, distributors, application of electrical energy.

To establish and develop Special Economic Zones and to carry on the business, either directly or
through subsidiaries and in the manner either by making investments in the securities of other companies
orin any other manner or modalities, of properties developers, builders, creators, operators, owners,
contractors of alland any kind of Infrastructure facilities and services including roads, railways,, cargo
movement and cargo handling including mechanized handling system and equipment, land development,
water desalination plant, water treatment & recycling facilities, water supply & distribution system,
solid waste management, effluent treatment facilities, power generation, transmission, distribution,
power trading, generation and supply of gas or any other form of energy, environmental protection
and pollution control, public utilities, security services, municipal services, and of like infrastructure
facilities and services viz., telecommunication, cell services, cable and satellite communication networking,
data transmission network, information technology network, factory buildings, warehouses, internal
container depots, container freight station, clearing houses, research centre, trading centres, school
and educational institutions, hospitals, community centre, training centres, hostels, places of worship,
courts, markets, canteen, restaurants, residential complexes commercial complexes and other social
infrastructures and equip the same will all or any amenities, other facilities and infrastructure required
by the various industries and people, entertainment centers, amusement park, green park, recreational
zone, to purchase, acquire, take on lease orin exchange orin any other lawful mannerland, building,
structures to promote industrial, commercial activity and to do government liaison work and other
work."

To enterinto partnerships or any arrangements for sharing or pooling profits, amalgamations, union of
interests, co-operation, joint venture, reciprocal concessions or to amalgamate with any person or
company carrying in or engaged in or about to carry on or engaged in any business, undertaking or
transactions which this Company is authorised to carry on or engaged in, any business, undertaking
or transactions which may seem capable of being carried on or conducted, so as directly or indirectly,
to benefit the Company.

Toamalgamate, merge or absorb, with any other company or companies or to form, promote subsidiaries
having object altogether orin part similar to those of this Company.”
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12.

13.

The main object clause no. 5, extracted above, of the First Transferor Company was amended pursuant to
the special resolution passed by the members at the Extraordinary General Meeting held on 5th February
2021, Except as stated, there has been no change in the main object clause of the First Transferor Company
since last 5 years.

The First Transferor Company is engaged in the business of generation and sale of power and for the said
purpose, the First Transferor Company has set up and commissioned a 3,330 MW thermal power plant,
comprising 5 units of 660 MW each at Village Tiroda, District Gondia, in the State of Maharashtra. The
Government of India has allocated the Gondkhari coal mine, located in the State of Maharashtra to the First
Transferor Company.

The Authorised, Issued, Subscribed and Paid up Share Capital of the First Transferor Company as on 31st
August 2022 was as follows:

Particulars Amount
(In Rupees)

Authorized Capital

425,00,00,000 Equity Shares of Rs. 10/- each 4250,00,00,000
75,00,00,000 Compulsorily Convertible preference shares of Rs. 10/- each 750,00,00,000
Total 5000,00,00,000

Issued, subscribed and Paid up Share Capital
285,47,31,240 Equity Shares of Rs. 10/- each 2854,73,12,400
Total 2854,73,12,400

Particulars of the Applicant Company 2/Second Transferor Company

14.

15.

16.

The Second Transferor Company was incorporated on 25th January 2008 as Adani Power Rajasthan Private
Limited, a private limited company, under the provisions of the Companies Act, 1956. Its name was changed
to Adani Power Rajasthan Limited on 29th April 2008, pursuant to its conversion into a public limited
company. The Corporate ldentification Number of the Second Transferor Company is
U40104GJ2008PLC0O52743. The Permanent Account Number of the Second Transferor Company is
AAGCA9379P. The Second Transferor Company is a8 wholly owned subsidiary of the Transferee Company.

Theregistered office of the Second Transferor Company was situated at Adani House, Near Mithakhali Six
Roads, Navrangpura, Ahmedabad - 380 009, Gujarat, India. Later, with effect from 24th June 2020, the
registered office of the Second Transferor Company was shifted to Adani Corporate House, Shantigram,
Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421, India. Except as stated,
there has been no change in the registered office address of the Second Transferor Company since last 5
years. The e-mail address of the Second Transferor Company is deepak.pandya@adani.com.

The objects for which the Second Transferor Company has been established are set out in its Memorandum
of Association. The main objects of the Second Transferor Company are as follows:

"I,
Al

1 To carry on the business of generation, accumulation, distribution and supply of and to generally deal
in electricity.

2 To explore, develop, generate, accumulate, supply and distribute or to deal in other forms of energy
from any source whatsoever.

3 To establish, operate and maintain generating stations, accumulation, tie lines, substations, workshops,
transmission lines and to lay down cables, wires.

4, To manufacture, dealin, let on hire, install, repair and maintain plant, machinery, equipment, appliances,
components and apparatus of any nature whatsoever used in connection with generation storage,
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17.

18.

"I,
(8]

supply, distributors, application of electrical energy.

To establish and develop Special Economic Zones and to carry on the business, either directly or
through subsidiaries and in the manner either by making investments in the securities of other companies
orin any other manner or modalities, of properties developers, builders, creators, operators, owners,
contractors of alland any kind of Infrastructure facilities and services including roads, railways,, cargo
movement and cargo handling including mechanized handling system and equipment, land development,
water desalination plant, water treatment & recycling facilities, water supply & distribution system,
solid waste management, effluent treatment facilities, power generation, transmission, distribution,
power trading, generation and supply of gas or any other form of energy, environmental protection
and pollution control, public utilities, security services, municipal services, and of like infrastructure
facilities and services viz., telecommunication, cell services, cable and satellite communication networking,
data transmission network, information technology network, factory buildings, warehouses, internal
container depots, container freight station, clearing houses, research centre, trading centres, school
and educational institutions, hospitals, community centre, training centres, hostels, places of worship,
courts, markets, canteen, restaurants, residential complexes commercial complexes and other social
infrastructures and equip the same will all or any amenities, other facilities and infrastructure required
by the various industries and people, entertainment centers, amusement park, green park, recreational
zone, to purchase, acquire, take on lease orin exchange orin any other lawful mannerland, building,
structures to promote industrial, commercial activity and to do government liaison work and other
work”,

To enterinto partnerships orany arrangement for sharing or pooling profits, amalgamations, union of
interests, co-operation, joint venture, reciprocal concessions or to amalgamate with any person or
company carrying in or engaged in or about to carry on or engaged in any business, undertaking or
transactions which this Company is authorised to carry on or engaged in, any business, undertaking
or transactions which may seem capable of being carried on or conducted, so as directly or indirectly,
to benefit the Company.

To acquire oramalgamate, absorb, with any other company or companies or to form, promote subsidiaries
having objects altogether orin part similar to those of this Company.”

The main object clause no. 5, extracted above, of the Second Transferor Company was amended pursuant to
the special resolution passed by the members at the Extraordinary General Meeting held on 5th February
2021. Except as stated, there has been no change in the main object clause of the Second Transferor Company
since last 5years.

The Second Transferor Company is engaged in the business of generation and sale of power and for the said
purpose, the Second Transferor Company has set up and commissioned a 1,320 MW thermal power plant,
comprising 2 units of 660 MW each at Village Kawai, Tehsil Atru, District Baran, in the State of Rajasthan.

The Authorised, Issued, Subscribed and Paid up Share Capital of the Second Transferor Company as on 31st
August 2022 was as follows:

Particulars Amount

(In Rupees)

Authorized Capital

150,00,00,000 Equity Shares of Rs. 10/- each 1500,00,00,000

Total 1500,00,00,000

Issued, subscribed and Paid up Share Capital

120,00,00,000 Equity Shares of Rs. 10/- each fully paid up 1200,00,00,000

Total 1200,00,00,000
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Particulars of the Applicant Company 3/Third Transferor Company

19.

20.

21.

The Third Transferor Company was incorporated on 23rd February 1996 as Nagarjuna Power Corporation
Limited, a public limited company, under the provisions of the Companies Act, 1956. Its name was changed
to Udupi Power Corporation Limited on 8th February 2008. The Corporate Identification Number of the
Third Transferor Company is U31909GJ1996PLC125650. The Permanent Account Number of the Third
Transferor Company is AAACN7967L. The Third Transferor Company is a8 wholly owned subsidiary of the
Transferee Company.

The registered office of the Third Transferor Company was situated at First Floor, Lotus Towers, No. 34
Devaraja Urs Road, Race Course, Bangalore - 570 001, Karnataka, India. Later, with effect from 15th November
2018, the registered office of the Third Transferor Company was shifted to No. 160, Om Chambers, 1st Main
Road Sheshadripuram, Near Total Gaz Pump, Bangalore - 560 020, Karnataka, India. Thereafter, with effect
from 16th September 2021, the registered office of the Third Transferor Company was shifted from the
State of Karnataka to the State of Gujarat. With effect from 21st September 2021, the registered office of
the Third Transferor Company was shifted to Adani Corporate House, Shantigram, Near Vaishno Devi Circle,
S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421, India. Except as stated, there has been no changein
the registered office address of the Third Transferor Company since last 5years. The e-mail address of the
Third Transferor Company is deepak.pandya@adani.com.

The objects for which the Third Transferor Company has been established are set outin its Memorandum of
Association. The main objects of the Third Transferor Company are as follows:

“I1.
A

1 To Carry on all or any of the business of procurers, generators, suppliers, distributors, transformers,
converters, transmitters, producers, manufacturers, processors, developers, starers, carriers, importers
and exporters of and dealers in electricity and any products or by products derived from any such
business and any products derived from or connected with any other form of energy including without
limitation non-conventional energy resources, heat, solar, wind, hydro, thermal, geo-hydel, wave, tidal,
geo-thermal, biological, integrated coal gratification combined cycle, fuel oil, gas and various form of
waste or any other.

2 To carry on all or any of the businesses of procurers, suppliers, distributors, convertors, producers,
processors, developers, starers carriers, importers and exporters of, and dealers in fuels solid, liquid or
gaseous orother forms including without limitation hydro carbon fuels, coal, fuel handling equipment
andmachinery and fuel handling facilities thereto and any products or by-products derived from any
such business.

3 To plan, locate, design, establish, build, construct, finance, equip, operate, make, use, administer, manage
and maintain, service, improve, inspect, enlarge, alter, protect, develop, extend, repair, replace, refurbish,
pulldown and remove and carry out works in respect of the whole or any part or part of any electricity
generating station (including without limitation combined heat and power station) generating sets,
sub-station, transformer station, pumping station, building, plant equipment, tiliner, main transmission-
lines, electric main works (including operation and maintenance of such generating stations, tilines,
substation and main transmission-lines electric main polls, warehouses, plants, platforms, derricks,
transmission-towers or pileons, rigs, mine structures, dams and associated structures, testing sites,
offshore wave structures, installation (including without limitation-solar, power and geothermal
installatores) depots, distribution station and sub-station, pumping stations, compressor station,
laboratories, research, stations, wharves, jetties, terminals, transport facilities, canals, roads, railways,
branches or sidings, bridges, reservoirs, water courses, tunnels, airports and structures of all kind
whether for the purposes of the Company or for sale or for use to get return for any consideration
from any person to purchase or otherwise acquire, lease, charter and take or let on hire any of the
same, and to contribute to or assist in or carry out any part of any operation in respect of the same and
to acquire, operate and maintain the licenses, consents, authorizations, way lease easements and other
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22.

(B)
27,

rights capable or possibly capable of facilitating the aforesaid and assist, develop, and do all acts
connected with designing, construction, project management, commissioning of plants and its operation
and maintenance of any of the products.

To promote, own acquire, erect, construct, establish, maintain, improve, manage, operate, alter, carry-
on, control, take on hire/lease power plants, co-generation powers plants, Energy conservation projects,
power houses, transmission and distribution systems for generation, distribution, transmission and
supply of electrical power, energy for captive consumption and to the State Electricity Board, State
Government, Appropriate Authorities, licensees, specific industrial units and other consumers for
industrial, commercial, agricultural, household and any other purpose in India and elsewhere in any
area to be specified by the State Government, Local Authority, State Electricity Board and any other
competent authority in accordance with the provisions of the Indian Electricity Act, 1910 and / or
Electricity (Supply) Act, 1948 or any statutory modifications or re-enactment thereof and rules made
thereunder and to carry on all or any of the businesses of procurers, suppliers, distributors, traders,
converters, producers, developers, storers, carriers, importers and exporters of and dealer in coal, ash
(including conversion of ash into bucles) ash handling equipment & machinery and coal and or ash
handling facilities thereto and any products or by-products derived from any such business.

To establish and develop Special Economic Zones and to carry on the business, either directly or
through subsidiaries and in the manner either by making investments in the securities of other companies
orin any other manner or modalities, of properties developers, builders, creators, operators, owners,
contractors of alland any kind of Infrastructure facilities and services including roads, railways,, cargo
movement and cargo handling including mechanized handling system and equipment, land development,
water desalination plant, water treatment & recycling facilities, water supply & distribution system,
solid waste management, effluent treatment facilities, power generation, transmission, distribution,
power trading, generation and supply of gas or any other form of energy, environmental protection
and pollution control, public utilities, security services, municipal services, and of like infrastructure
facilities and services viz., telecommunication, cell services, cable and satellite communication networking,
data transmission network, information technology network, factory buildings, warehouses, internal
container depots, container freight station, clearing houses, research centre, trading centres, school
and educational institutions, hospitals, community centre, training centres, hostels, places of worship,
courts, markets, canteen, restaurants, residential complexes commercial complexes and other social
infrastructures and equip the same will all or any amenities, other facilities and infrastructure required
by the various industries and people, entertainment centers, amusement park, green park, recreational
zone, to purchase, acquire, take on lease orin exchange orin any other lawful mannerland, building,
structures to promote industrial, commercial activity and to do government liaison work and other
work."”

Subject to the provisions of the Companies Act, 1956, or any other law for the time being In force, to
amalgamate orinterinto partnership or into any Arrangement for sharing profits, union of interests,
cooperation, joint venture or reciprocal concession or for limiting competition with any person, firm
orcompany carrying on or engaged in, or about to carry business or transaction which the Company
is authorized to carry on or engage in or which can be carried on in conjunction therewith or which
is capable or being conducted so as directly or indirectly benefit the Company.”

The main object clause no. 5, extracted above, of the Third Transferor Company was amended pursuant to
the special resolution passed by the members at the Extraordinary General Meeting held on 5th February
2021. Except as stated, there has been no change in the main object clause of the Third Transferor Company
sinceinlast 5years.

The Third Transferor Company is engaged in the business of generation and sale of power and for the said
purpose, the Third Transferor Company has set up a 1,200 MW thermal power plant, comprising 2 units of
600 MW each in Udupi District in the State of Karnataka.
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23,

The Authorised, Issued, Subscribed and Paid up Share Capital of the Third Transferor Company as on 31st
August 2022 was as follows:

Particulars Amount

(In Rupees)
Authorized Capital
250,00,00,000 Equity Shares of Rs. 10/- each 2500,00,00,000
Total 2500,00,00,000

Issued, subscribed and Paid up Share Capital

193,42,02,548 Equity Shares of Rs. 10/- each fully paid up 1934,20,25,480

Total 1934,20,25,480

Particulars of the Applicant Company 4/Fourth Transferor Company

24,

25.

26.

The Fourth Transferor Company was incorporated on 8th October 2008 as GMR Chhattisgarh Energy Private
Limited, a private limited company, under the provisions of the Companies Act, 1956. Its name was changed
to (3) GMR Chhattisgarh Energy Limited on 29th September 2010, pursuant to its conversion into a public
limited company; and (b) Raipur Energen Limited on 20th August 2019. The Corporate Identification Number
of the Fourth Transferor Company is U40108GJ2008PLC116835. The Permanent Account Number of the
Fourth Transferor Company is AADCG2749Q. The Fourth Transferor Company is a wholly owned subsidiary
of the Transferee Company.

The registered office of the Fourth Transferor Company was situated at Skip House, 25/1, Museum Road,
Bangalore - 560 025, Karnataka. The registered office of the Fourth Transferor Company was shifted from
the State of Karnataka to the State of Gujarat with effect from 25th September2020. Thereafter, with effect
from 5th November 2020, the registered office of the Fourth Transferor Company was shifted to Adani
Corporate House, Shantigram, Near VVaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382
421,India. Except as stated, there has been no change in the registered office address of the Fourth Transferor
Company since last 5 years. The e-mail address of the Fourth Transferor Company is deepak.pandya@adani.com.

The objects for which the Fourth Transferor Company has been established are set outin its Mlemorandum
of Association. The main objects of the Fourth Transferor Company are as follows:

“I1l,
A)

1 To generate, harness, develop, purchase, accumulate, transmit, distribute, sale and supply electric power
in all branches, at places, both public and private by setting up power plants by use of liquid, gaseous
or solid fuels for the purpose of light, motive power and for all other purposes for which electric
energy can be employed. To carry on and generate power supply either by hydro, thermal, gas diesel oil
or through renewable energy sources such as solar, photo voltaic wind mill and or any other means
now known or which may be hereinafter invested. To transmit, distribute supply and sell such power
either directly or through transmission lines and facilities of Central/State Governments, or private
companies or Electricity boards to industries and to Central/State Government, other consumers of
electricity including for captive consumption for any industrial projects promoted by this Company or
promotercompanies and generally to develop, generate, accumulate power at any other place or places
and transmit, distributes, sell and supply such power.

2 To carry on any business of procurers, suppliers, distributors, converters, producers, developers, stores,

processors, miners, extractors, explorers and importers of any raw materials, including without limitation
hydrocarbon fuels (coal, lignite gas etc.) fuel handling equipment and machinery and fuel handling
facilities (inter alia setting up of feeders roads, rail heads, barrages, dams etc.) and any product or by
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27.

(B)
33,

product etc. derived from any such business including without limitation natural gas in liquefied or
vaporized form and distillate fuel oil under conditions of direct ownership or through its affiliate,
associate, franchisee, licensee or subsidiary companies.

To construct, carry out maintain, improve, manage, operate and central any power stations, boilers
houses steam turbines, switch yards, sub-stations, transmission lines, accumulators, reservoirs, water
works and all such works necessary for generating accumulating, distributing and supply of electricity
and to manufacture construct, lay down, establish, fix, erect, equip and maintain power generating
machinery and all othertypes of plant and machinery, electrical equipment and all types of cable and
conductors, computer and control equipment, transmission lines, accumulators, fittings and apparatus
in the capacity of principles, contractors or otherwise.

To establish captive power plants on a co-operative basis for a group of industrial and other consumers
and supply power to the participants in the cooperative effort either directly or through the distribution
lines of the State Electricity Boards or other authorities by entering into appropriate arrangements
andto provide consultancy services and conduct feasibility studies for governments and public utilities
concerning integrated resource management plans, least cost power plans, efficient distribution system,
energy conservation potential, renewable energy potential, pollution control, environmental impact
statements, power plant feasibility studies, and for all other related business.

To establish and develop Special Economic Zones and to carry on the business, either directly or
through subsidiaries and in the manner either by making investments in the securities of other companies
orin any other manner or modalities, of properties developers, builders, creators, operators, owners,
contractors of alland any kind of Infrastructure facilities and services including roads, railways,, cargo
movement and cargo handling including mechanized handling system and equipment, land development,
water desalination plant, water treatment & recycling facilities, water supply & distribution system,
solid waste management, effluent treatment facilities, power generation, transmission, distribution,
power trading, generation and supply of gas or any other form of energy, environmental protection
and pollution control, public utilities, security services, municipal services, and of like infrastructure
facilities and services viz., telecommunication, cell services, cable and satellite communication networking,
data transmission network, information technology network, factory buildings, warehouses, internal
container depots, container freight station, clearing houses, research centre, trading centres, school
and educational institutions, hospitals, community centre, training centres, hostels, places of worship,
courts, markets, canteen, restaurants, residential complexes commercial complexes and other social
infrastructures and equip the same will all or any amenities, other facilities and infrastructure required
by the various industries and people, entertainment centers, amusement park, green park, recreational
zone, to purchase, acquire, take on lease orin exchange orin any other lawful mannerland, building,
structures to promote industrial, commercial activity and to do government liaison work and other
work."”

To amalgamate with any company or companies having objects altogether or in part similar to those of
this Company.”

The main object clause no. 5, extracted above, of the Fourth Transferor Company was amended pursuant to
the special resolution passed by the members at the Extraordinary General Meeting held on 5th February
2021. Except asstated, there has been no changein the main object clause of the Fourth Transferor Company
sinceinlast 5years.

The Fourth Transferor Company is engaged in the business of generation and sale of power and for the said
purpose, the Fourth Transferor Company has set up a 1,370 MW thermal power plant, comprising 2 units of
685 MW each at Village Raikheda, District Raipur, in the State of Chhattisgarh.
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28.

The Authorised, Issued, Subscribed and Paid up Share Capital of the Fourth Transferor Company as on 31st
August 2022 was as follows:

Particulars Amount
(In Rupees)

Authorized Capital

630,00,00,000 Equity Shares of Rs. 10/- each 6300,00,00,000
7,00,00,000 preference shares of Rs. 100/- each 700,00,00,000
Total 7000,00,00,000

Issued, subscribed and Paid up Share Capital

571,27,61,726 Equity Shares of Rs. 10/- each fully paid up 5712,76,17,260
4,15,86,207 0.01% compulsorily redeemable preference shares of

Rs. 100/- each fully paid up 415,86,20,700
Total 6128,62,37,960

Particulars of the Applicant Company S/Fifth Transferor Company

29.

30.

31

The Fifth Transferor Company was incorporated on 15th March 1995 as RPG Korba West Power Company
Limited, a public limited company under the provisions of the Companies Act, 1956. Its name was changed
to (a) Korba West Power Company Limited on 24th November 1997; (b) Korba West Power Company Private
Limited on 17th April 1998; (c) Korba West Power Company Limited on 17th February 2000; (d) Korba
Power Company Limited on 22nd February 2007; (e) Korba West Power Company Limited on 8th February
2008; and (f) Raigarh Energy Generation Limited on 20th August 2019. The Corporate Identification Number
of the Fifth Transferor Company is U40102GJ1995PLC114182. The Permanent Account Number of the Fifth
Transferor Company is AABCR2384J. The Fifth Transferor Company is a8 wholly owned subsidiary of the
Transferee Company.

The registered office of the Fifth Transferor Company was situated at First Floor, E-122, Patel Nagar, City
Centre, Site No. 2 Gwalior - 474 011, Madhya Pradesh. The registered office of the Fifth Transferor Company
was shifted from the State of Madhya Pradesh to the State of Gujarat on 27th June 2020. Thereafter, with
effect from 5th November 2020, the registered office of the Fifth Transferor Company was shifted to Adani
Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382
421, India. Except asstated, there has been no changein the registered office address of the Fifth Transferor
Company since last 5 years. The e-mail address of the Fifth Transferor Company is deepak.pandya@adani.com.

The objects for which the Fifth Transferor Company has been established are set outin its Memorandum of
Association. The main objects of the Fifth Transferor Company are as follows:

"1,
A

1 To carry on the business of an electric'light and power company and to generate electric energy from
various grades/types/kinds of coal, lignite, gas, oil, petroleum diesel, hydrocarbons, water, steam, heat-
, sunlight, wind or from any other source and to generate, develop, acquire by bulk purchase, accumulate,
transmit, sell, distribute and supply electricity for the purpose of light heat, motive power and for all
purposes for which electric energy can be employed and to construct, law down, establish, acquire fix
and carry out power stations and plants, c a b | e s, wires, lines, accumulators, lamps, appliances and
works capable of being used in connection with the generation, distribution, supply, accumulation
and employment of electricity, including in the term electricity all pol. Vvr that may be directly or
indirectly derived therefrom or may be discovered in dealing with electricity and to process, prepare,
manufacture, use, sell and deaf in all materials produced as a result of the generation of electricity or
capable of being produced from such materials.

2 To carry on business as general engineers, mechanical engineers, electrical engineers, electronic
engineers, illumination engineers, power engineers, hydraulic engineers, construction and structural
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32.

(B)
27,

engineers, chemical engineers, computer engineers, electricians, builders, and to enterinto contractin
relation to, and to erect, construct, maintain, alter, repair, pull down and restore, either alone or jointly
with other companies or persons, power plants, generating stations, power distribution and transmission
centres and lines and works of all descriptions including plants, factories, mills, mines, refineries, ports,
wharves, docks, piers, railways, tramways, waterways, pipelines, roads, bridges, stations, warehouses,
gas works, electric Works, water works, water treatment plants, drainage and sewage works and building
of every description to undertaking turnkey projects of every description.

To carry the business of manufacturing, assembling, repairing, converting, buying, selling, exchanging,
altering, importing, exporting, hiring, letting on hire, distributing or dealing in all types of machines,
engines, boilers, turbines, pumps, compressors, dynamos, generators, motors, presses, meters, gauges,
monitoring equipment, valves, steam trap and strainers, heat exchangers, gears, drills and other tools,
implements, instruments, hardware, appliances, engineering goods, electrical goods, electronics, control
panels, cables, wires, ferrous and non-ferrous metals and metal products, foundry and factory supplies,
mill supplies, apparatus and things and those required for or capable of being used in connection with
the generation, distribution, supply, accumulation and employment of electricity, industrial articles of
all kinds and description and for all typed of applications and industrial vehicles of all kinds and all
components parts, accessories, equipment and apparatus for use in connections therewith.

To carry on the business of establishment, operation and maintenance of power station.

To establish and develop Special Economic Zones and to carry on the business, either directly or
through subsidiaries and in the manner either by making investments in the securities of other companies
orin any other manner or modalities, of properties developers, builders, creators, operators, owners,
contractors of alland any kind of Infrastructure facilities and services including roads, railways,, cargo
movement and cargo handling including mechanized handling system and equipment, land development,
water desalination plant, water treatment & recycling facilities, water supply & distribution system,
solid waste management, effluent treatment facilities, power generation, transmission, distribution,
power trading, generation and supply of gas or any other form of energy, environmental protection
and pollution control, public utilities, security services, municipal services, and of like infrastructure
facilities and services viz., telecommunication, cell services, cable and satellite communication networking,
data transmission network, information technology network, factory buildings, warehouses, internal
container depots, container freight station, clearing houses, research centre, trading centres, school
and educational institutions, hospitals, community centre, training centres, hostels, places of worship,
courts, markets, canteen, restaurants, residential complexes commercial complexes and other social
infrastructures and equip the same will all or any amenities, other facilities and infrastructure required
by the various industries and people, entertainment centers, amusement park, green park, recreational
zone, to purchase, acquire, take on lease orin exchange orin any other lawful mannerland, building,
structures to promote industrial, commercial activity and to do government liaison work and other
work."

Subject to the provisions of Section 391 and 394 of the Companies Act, 1956 to amalgamate, enter
into partnership orinto any arrangement for sharing profits, union of interests, co-operation, joint
venture or reciprocal concession or for limiting competition with any person, firm or body corporate
whether in India or outside carrying on or engaged in or about to carry on or engage in any business
ortransactions which the Company is authorised to carry on or engage in, or which can carried on in
conjunction therewith or which is capable of being conducted so as to directly or indirectly benefit
the Company and further to enter into any arrangement or contract with any person, association or
body corporate whether in India or outside, for such other purposes that may seem conducive to the
objects of the Company.”

The main object clause no. 5, extracted above, of the Fifth Transferor Company was amended pursuant to
the special resolution passed by the members at the Extraordinary General Meeting held on 24th December
2020. Except as stated, there has been no change in the main object clause of the Fifth Transferor Company
sinceinlast 5years.

The Fifth Transferor Company is engaged in the business of generation and sale of power and for the said
purpose, the Fifth Transferor Company has set up a 600 MW thermal power plant, comprising one unit of
600 MW each at Village Chhote Bhandar, District Raigarh, in the State of Chhattisgarh.
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33,

The Authorised, Issued, Subscribed and Paid up Share Capital of the Fifth Transferor Company as on 31st
August 2022 was as follows:

Particulars Amount
(In Rupees)

Authorized Capital

325,00,00,000 Equity Shares of Rs. 10/- each 3250,00,00,000
2,50,00,000 preference shares of Rs. 100/- each 250,00,00,000
Total 3500,00,00,000

Issued, subscribed and Paid up Share Capital

10,00,000 Equity Shares of Rs. 10/- each fully paid up 1,00,00,000

Total 1,00,00,000

Particulars of the Applicant Company 6/Sixth Transferor Company

34,

35,

36.

The Sixth Transferor Company was incorporated on 16th February 2015 as Adani Power (Karnataka) Limited,
a public limited company under the provisions of the Act. Its name was changed to Adani Power (Mundra)
Limited on 27th April 2017. The Corporate Identification Number of the Sixth Transferor Company is
U40300GJ2015PLC0O82295. The Permanent Account Number of the Sixth Transferor Company is
AANCA2426J. The Sixth Transferor Company is a wholly owned subsidiary of the Sixth Transferor Company.

The registered office of the Sixth Transferor Company was situated at Adani House, Near Mithakhali Six
Roads, Navrangpura, Ahmedabad - 380 009, Gujarat, India. Thereafter, with effect from 24th June 2020,
the registered office of the Sixth Transferor Company was shifted to Adani Corporate House, Shantigram,
Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421, India. Except as stated,
there has been no changein the registered office address of the Sixth Transferor Company since last 5 years.
The e-mail address of the Sixth Transferor Company is deepak.pandya@adani.com.

The objects for which the Sixth Transferor Company has been established are set outin its Memorandum of
Association. The main objects of the Sixth Transferor Company are as follows:

“I1l,
(Al

1 To carry on the business of generation, accumulation, distribution and supply of and to generally deal
in electricity through itself and its subsidiaries/associates. To explore, develop, generate, accumulate,
supply and distribute or to deal in other forms of energy from any source whatsoever. To establish,
operate and maintain generating stations, accumulation, tie lines, substations, workshops, transmission
lines and to lay down cables, wires. To manufacture, deal in, let on hire, install, repair and maintain
plant, machinery, equipment, appliances, components and apparatus of any nature whatsoever used in
connection with generation storage, supply, distributors, application of electrical energy.

2 To establish and develop Special Economic Zones and to carry on the business, either directly or
through subsidiaries and in the manner either by making investments in the securities of other companies
orin any other manner or modalities, of properties developers, builders, creators, operators, owners,
contractors of alland any kind of Infrastructure facilities and services including roads, railways,, cargo
movement and cargo handling including mechanized handling system and equipment, land development,
water desalination plant, water treatment & recycling facilities, water supply & distribution system,
solid waste management, effluent treatment facilities, power generation, transmission, distribution,
power trading, generation and supply of gas or any other form of energy, environmental protection
and pollution control, public utilities, security services, municipal services, and of like infrastructure
facilities and services viz., telecommunication, cell services, cable and satellite communication networking,
data transmission network, information technology network, factory buildings, warehouses, internal
container depots, container freight station, clearing houses, research centre, trading centres, school
and educational institutions, hospitals, community centre, training centres, hostels, places of worship,
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37.

38.

courts, markets, canteen, restaurants, residential complexes commercial complexes and other social
infrastructures and equip the same will all or any amenities, other facilities and infrastructure required
by the various industries and people, entertainment centers, amusement park, green park, recreational
zone, to purchase, acquire, take on lease orin exchange orin any other lawful mannerland, building,
structures to promote industrial, commercial activity and to do government liaison work and other
work."

(8]

12.  Toamalgamate, enterinto partnerships orinto any arrangements for sharing profits or losses, union of
interests, co-operation, joint ventures or reciprocal concessions with any person or company carrying
on or engaged in or about to carry on or engaged in or which can be carried on in conjunction
therewith or which is capable of being conducted so as directly or indirectly to benefit the Company
and to give or accept by way of consideration for any of the acts or things aforesaid or properties
acquired, any shares, debentures, debenture-stock or securities that may be agreed upon and to hold
and retain or sell, mortgage and deal with any shares, debentures, debenture-stock or securities so
received.”

The main object clause no. 2, extracted above, of the Sixth Transferor Company was amended pursuant to
the special resolution passed by the members at the Extraordinary General Meeting held on 5th February
2021. Except as stated, there has been no change in the main object clause of the Sixth Transferor Company
sinceinlast 5years.

The Sixth Transferor Company is engaged in the business of generation and sale of power and for the said
purpose, the Sixth Transferor Company has set up 4,620 MW thermal power plant (comprising 9 unitsi.e. 4
units of 300 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, in the State of Gujarat. Further, pursuantto the approval
granted by the Government of India, Ministry of Commerce & Industry, Department of Commerce, the Sixth
Transferor Company is a Co-Developerin the aforesaid 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.

The Authorised, Issued, Subscribed and Paid up Share Capital of the Sixth Transferor Company as on 31st
August 2022 was as follows:

Particulars Amount
(In Rupees)

Authorized Capital

250,00,00,000 Equity Shares of Rs. 10/- each 2500,00,00,000
10,00,00,000 preference shares of Rs. 100/- each 1000,00,00,000
Total 3500,00,00,000

Issued and subscribed capital

10,60,50,000 Equity Shares of Rs. 10/- each 106,05,00,000
5,00,00,000 not exceeding 5% non-cumulative non-convertible redeemable

preference shares of Rs. 100/- each 500,00,00,000
Total 606,05,00,000
Paid-up capital

10,60,50,000 equity shares of Rs. 10/- each fully paid-up 106,05,00,000

5,00,00,000 not exceeding 5% non-cumulative non-convertible redeemable
preference shares of Rs. 100/- each (paid-up to the extent of Rs. 60/- per
preference share) 300,00,00,000

Total 406,05,00,000
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Particulars of the Applicant Company 7/the Transferee Company

39.

40.

41,

The Transferee Company was incorporated on 22nd August 1996 as Adani Power Limited, a public limited
company, under the provisions of the Companies Act, 1956. Its name was changed to (a) Adani Power
Private Limited on 3rd June 2002; and (b) Adani Power Limited on 12th April 2007. The Corporate
Identification Number of the Transferee Company is L40100GJ1996PLC0O30533. The Permanent Account
Number of the Transferee Company is AABCA2957L. The equity shares of the Transferee Company are listed
onthe Stock Exchanges (as defined in the Scheme).

The Registered Office of the Transferee Company was situated at Shikhar, near Adani House, Mithakhali Six
Roads, Navrangpura, Ahmedabad - 380 009, Gujarat, India. Thereafter, with effect from 25th June 2020,
the registered office of the Transferee Company was shifted to Adani Corporate House, Shantigram, Near
Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad - 382 421 Gujarat, India. Except as stated, there
has been nochangeinthe registered office address of the Transferee Company since last 5 years. The e-mail
address of the Transferee Company is deepak.pandya@adani.com.

The objects for which the Transferee Company has been established are set out in its Memorandum of
Association. The main objects of the Transferee Company are as follows:

"1,
A

1 To carry on the business of generation, accumulation, distribution and supply of and to generally deal
in electricity.

2 To explore, develop, generate, accumulate, supply and distribute or to deal in other forms of energy
from any source whatsoever.

3 To establish, operate and maintain generating stations, accumulation, tie lines, substations, workshops,
transmission lines and to lay down cables, wires.

4, To manufacture, dealin, let on hire, install, repair and maintain plant, machinery, equipment, appliances,
components and apparatus of any nature whatsoever used in connection with generation storage,
supply, distributors, application of electrical energy.

5 To establish and develop Special Economic Zones and to carry on the business, either directly or
through subsidiaries and in the manner either by making investments in the securities of other companies
orin any other manner or modalities, of properties developers, builders, creators, operators, owners,
contractors of alland any kind of Infrastructure facilities and services including roads, railways,, cargo
movement and cargo handling including mechanized handling system and equipment, land development,
water desalination plant, water treatment & recycling facilities, water supply & distribution system,
solid waste management, effluent treatment facilities, power generation, transmission, distribution,
power trading, generation and supply of gas or any other form of energy, environmental protection
and pollution control, public utilities, security services, municipal services, and of like infrastructure
facilities and services viz., telecommunication, cell services, cable and satellite communication networking,
data transmission network, information technology network, factory buildings, warehouses, internal
container depots, container freight station, clearing houses, research centre, trading centres, school
and educational institutions, hospitals, community centre, training centres, hostels, places of worship,
courts, markets, canteen, restaurants, residential complexes commercial complexes and other social
infrastructures and equip the same will all or any amenities, other facilities and infrastructure required
by the various industries and people, entertainment centers, amusement park, green park, recreational
zone, to purchase, acquire, take on lease orin exchange orin any other lawful mannerland, building,
structures to promote industrial, commercial activity and to do government liaison work and other
work.

6. To carry on the business of purchase, sale, supply, import, distribute, export or transfer/exchange and
to deal as trader, agent, broker, representative or otherwise deal in all forms of electricity and in other
forms of energy from any source whatsoever, both conventional and non-conventional, and any other
commodities, products, goods etc.
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43,

(8]

9 To enterinto partnership or any arrangement for sharing or pooling profits, amalgamations, union of
interest, cooperation, joint ventures or reciprocal concessions or to amalgamate with any person or
company carrying in or engaged in or about to carry on or engaged in any business, undertaking or
transactions which this Company is authorised to carry on or engaged in, any business, undertaking
or transactions which may seem capable of being carried on or conducted, so as directly or indirectly,
to benefit the Company.

10. Toamalgamate, merge orabsorb, with any other company or companies or to form, promote subsidiaries
having object altogether orin part similar to those of this Company.”

There has been no change in the main object clause of the Transferee Company in the last five (5) years.

The Transferee Company is engaged in the business of generation and sale of power, pursuant to the
commissioning of its 40 MW Solar Power Plant at Village Bitta-Naliya, District Kutch, in the state of Gujarat.

The Authorised, Issued, Subscribed and Paid up Share Capital of the Transferee Company as on 31st August
2022 was as follows:

Particulars Amount
(In Rupees)

Authorized Capital

450,00,00,000 Equity Shares of Rs. 10/- each 4500,00,00,000
50,00,00,000 Cumulative Compulsorily Convertible Participatory preference

shares of Rs. 10/- each 500,00,00,000
Total 5000,00,00,000

Issued, subscribed and paid-up capital

385,69,38,941 Equity Shares of Rs. 10/- each fully paid-up 3856,93,89,410

Total 3856,93,89,410

Rationale for the Scheme

44, Therationale forthe Scheme is asunder:

The proposed amalgamation envisaged under this Scheme is intended to achieve size, scalability, integration,
greater financial strength and flexibility thereby building a more resilient and robust organization that can
address dynamic business situations and volatility in various economic factors in a focused manner, in order
to achieve improved long-term financial returns.

The management of the Transferor Companies and the Transferee Company believe that this Scheme will
resultin, inter alia, the following benefits:

(3) Enhanced scale of operations, improved controls, operational flexibility, optimisation of overheads,
organizational efficiency and optimal utilization of various resources;

(b) Improved creditworthiness with optimised capital structure and cash flows, pooling of financial resources
and increased asset base with improved visibility of combined revenue and profitability;

(c) Improvementin credit profile which will lead to reduction in borrowing costs;
(d) Enhanced leveraging capability of the combined entity;
(e) Simplification of corporate structure by reducing the multiplicity of legal and regulatory compliances.

Thus, the amalgamation isin the interest of the shareholders, creditors and all other stakeholders of the
companies and is not prejudicial to the interests of any of the concerned shareholders, creditors or the
public at large.
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Relationship among Companies who are parties to the Scheme

45,

The Transferor Companies are the wholly owned subsidiaries of the Transferee Company. The entire paid-up
equity share capital of each of the Transferor Companiesis held by the Transferee Company and its nominees.

Corporate Approvals and action taken in relation to the Scheme

46.

47.

48.

49,

50.

51.

52.

The Scheme was placed before the Board of Directors of the First Transferor Company at its meeting held on
22nd March 2022. The Board of Directors of the First Transferor Company approved the Scheme at its
meeting held on 22nd March 2022. The meeting of the Board of Directors of the First Transferor Company,
held on 22nd March 2022, was attended by the 5 (five) directors (namely, Mr. Jayadeb Nanda, Mr. Kanti
Biswas, Mr. Shailesh Sawa, Mr. Mukesh Shah and Ms. Sushama 0za), in person. None of the directors of the
First Transferor Company who attended the meeting voted against the Scheme. Thus, the Scheme was
approved unanimously by the directors who attended and voted at the meeting.

The Scheme was placed before the Board of Directors of the Second Transferor Company at its meeting held
on 22nd March 2022. The Board of Directors of the Second Transferor Company approved the Scheme at its
meeting held on 22nd March 2022. The meeting of the Board of Directors of the Second Transferor Company,
held on22nd March 2022, was attended by the 5 (five) directors (namely, Mr. Jayadeb Nanda, Mr. Arindam
Chatterjee, Mr. Shailesh Sawa, Mr. Mukesh Shah and Ms. Sushama 0za), in person. None of the directors of
the Second Transferor Company who attended the meeting voted against the Scheme. Thus, the Scheme
was approved unanimously by the directors who attended and voted at the meeting.

The Scheme was placed before the Board of Directors of the Third Transferor Company at its meeting held
on 22nd March 2022. The Board of Directors of the Third Transferor Company approved the Scheme at its
meeting held on 22nd March 2022. The meeting of the Board of Directors of the Third Transferor Company,
held on 22nd March 2022, was attended by the 3 (three) directors (namely, Mr. Jayadeb Nanda, Mr. Pravat
Sundaray and Ms. Gauri Trivedi), in person. None of the directors of the Third Transferor Company who
attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the directors
who attended and voted at the meeting.

The Scheme was placed before the Board of Directors of the Fourth Transferor Company at its meeting held
on 22nd March 2022. The Board of Directors of the Fourth Transferor Company approved the Scheme at its
meeting held on 22nd March 2022. The meeting of the Board of Directors of the Fourth Transferor Company,
held on 22nd March 2022, was attended by the 3 (three) directors (namely, Mr. Jayadeb Nanda, Mr. Rambhav
Gattu and Ms. Maitri Mehta), in person. None of the directors of the Fourth Transferor Company who
attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the directors
who attended and voted at the meeting.

The Scheme was placed before the Board of Directors of the Fifth Transferor Company at its meeting held
on 22nd March 2022. The Board of Directors of the Fifth Transferor Company approved the Scheme at its
meeting held on 22nd March 2022. The meeting of the Board of Directors of the Fifth Transferor Company,
held on 22nd March 2022, was attended by the 3 (three) directors (namely, Mr. Jayadeb Nanda, Mr. Rambhav
Gattu and Mr. Samir Kumar Mitra), in person. None of the directors of the Fifth Transferor Company who
attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the directors
who attended and voted at the meeting.

The Scheme was placed before the Board of Directors of the Sixth Transferor Company at its meeting held
on 22nd March 2022. The Board of Directors of the Sixth Transferor Company approved the Scheme at its
meeting held on 22nd March 2022. The meeting of the Board of Directors of the Sixth Transferor Company,
held on 22nd March 2022, was attended by the 4 (four) directors (namely, Mr. Jayadeb Nanda, Mr. Rajiv
Kumar Rustagi, Ms. Gauri Trivedi and Mr. Pramod Kumar Saxena), in person. None of the directors of the
Sixth Transferor Company who attended the meeting voted against the Scheme. Thus, the Scheme was
approved unanimously by the directors who attended and voted at the meeting.

The Scheme was placed before the Mergers & Acquisitions Committee of the Transferee Company at its
meeting held on 22nd March 2022, constituted by the Board of Directors of the Transferee Company at its
meeting held on 29th October 2021. The Mergers & Acquisitions Committee of the Transferee Company
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53,

54,

55,

56.

57.

afterdue deliberation recommended the Scheme to the Audit Committee and the Board of Directors of the
Transferee Company for their respective approval, with suitable modification and amendments as they may
deem fit.

The Scheme along with the report of the Mergers & Acquisitions Committee of the Transferee Company was
placed before the Audit Committee of the Transferee Company. The Audit Committee of the Transferee
Company, after due deliberation and taking into consideration the report of the Mergers & Acquisitions
Committee of the Transferee Company, recommended the Scheme to the Board of Directors of the Transferee
Company forits approval, with suitable modification and amendments as the Board of Directors may deem
fit.

The aforesaid Scheme along with the report of the Mergers & Acquisitions Committee and the report of the
Audit Committee of the Transferee Company were placed before the Board of Directors of the Transferee
Company atits meeting held on 22nd March 2022. Based on the aforesaid reports, the Board of Directors of
the Transferee Company approved the Scheme at its meeting held on 22nd March 2022. The meeting of the
Board of Directors of the Transferee Company, held on 22nd March 2022, was attended by the 6 (six)
directors (namely, Mr. Gautam S. Adani, Mr. Rajesh S. Adani, Mr. Anil Sardana, Mr. Raminder S. Gujral, Mr.
Mukesh Shah and Ms. Gauri Trivedi), through video conferencing. None of the directors of the Transferee
Company,who attended the meeting, voted against the Scheme. Thus, the Scheme was approved unanimously
by the directors who attended and voted at the meeting.

As stated earlier, the equity shares of the Transferee Company are listed on the Stock Exchanges. Since the
provisions of Regulation 37 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (hereinafter referred to as "LODR") are not applicable in case of amalgamation
of wholly owned subsidiariesinto the holding company, there was no requirement for the Transferee Company
to obtain ‘No-objection letter' from the Stock Exchanges. However, in terms of Regulation 37(6) of the LODR
read with SEBI Master Circular No. SBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd November 2021,
the Transferee Company was required to file the Scheme with the Stock Exchanges for disclosure purposes.
Further, the Stock Exchanges were required to disseminate the Scheme documents on their respective
websites. Copy of the letter dated 25th March 2022 addressed by the Transferee Company to the Stock
Exchanges,in thisregard, isannexed hereto and marked as Annexure 2.

The Companies would obtain the respective necessary approvals/sanctions/no objection(s) from the regulatory
or other Governmental Authorities in respect of the Scheme in accordance with law, if so required.

C.A. (CAA)/ 51 (AHM) 2022 along with annexures thereto (which includes the Scheme) was jointly e-filed by
the Companies with the NCLT, on 29th April 2022. The hard copy whereof was filed with the NCLT on 2nd
May 2022.

Salient extracts of the Scheme

58.

Certain clauses of the Scheme are extracted below:

“PART - |
1 DEFINITIONS, INTERPRETATION, DATE OF TAKING EFFECT AND SHARE CAPITAL
1.1.2. "Appointed Date" means 1 October 2021.

1.1.6. "Effective Date" means the last of the dates on which all the approvals or events specified under
Clause 3.3 of the Scheme are obtained or have occurred or the requirement of which have been
waived. References in this Scheme to "upon the coming into effect of this Scheme"” or “upon this
Scheme becoming effective” or "effectiveness of this Scheme" or "Scheme coming into effect” shall
mean the Effective Date.

1.1.15."Preference Shares 1" means 0.01% - compulsorily redeemable preference shares of the Transferee
Company, to be allotted to the preference shareholders of the Fourth Transferor Company in terms of
Clause 2.4.1 (b) hereof, which shall (3) have a face value of Rs. 100/- (Rupees One Hundred Only), (b)
bear dividend at the rate of 0.01% per annum, payable on last business day of the financial year; (c)
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entitle the promoters of the Transferee Company with a right to cause the preference shareholders to
sellthe Preference Shares 1at any time before 30 June 2038, at such price determined at a Net Present
Value of the Preference Shares 1, with a discount of 10% (ten per cent) per annum;, (d) entitle the
preference shareholders (by giving a notice in writing to the Transferee Company) to require the
Transferee Company to redeem the Preference Shares 1at any time before 30 June 2038, at such price
determined at a Net Present Value of the Preference Shares 1, with a discount of 10% (ten per cent) per
annum and the same shall be redeemed within 30 (thirty) business days from the date of notice issued
by the concerned preference shareholder; (e) be redeemed at any time but not later than 30 June
2038; (f) have a preferential right to receive their redemption value in precedence to holders of equity
shares during a winding up or repayment of capital; and (g) carry all the statutory rights which may be
available to the preference share holder in accordance with the provisions of the Act.

1.1.16."Preference Shares 2" means not exceeding 5% - non-cumulative, non-convertible redeemable preference
shares of the Transferee Company, to be allotted to the preference shareholders of the Sixth Transferor
Company in terms of Clause 2.4.1 (c) hereof, which shall (3) have a face value of Rs. 100/- (Rupees One
Hundred Only) with a paid-up amount of Rs. 60/- (Rupees Sixty Only) per Preference Shares 2 or such
other amount of the paid-up on the face value of the Preference Shares 2 as on the Effective Date; (b)
beardividend at the rate not exceeding 5% per annum; (c) be redeemable at face value to the extent of
the paid-up amount per Preference Shares 2 at the time of redemption in one or more tranches provided
however, that the Preference Shares 2 shall anyways be redeemed in full on or before 4 June 2041, (d)
have a preferential right to receive their redemption value in precedence to holders of equity shares
during a8 winding up or repayment of capital; and (e) carry all the statutory rights which may be
available to the preference share holder in accordance with the provisions of the Act.

1.1.30."Undertakings" means the Transferor Companies and includes all the business, undertakings, assets,
properties, investments and liabilities of each of the Transferor Companies, of whatsoever nature and
kind and wherever situated, on a going concern basis and with continuity of business of each of the
Transferor Companies, which shall mean and include, without limitation:

(8) thermal powerplants of each of the Transferor Companies;

(b) Gondkharicoal mine located in the State of Maharashtra, allocated by the Government of India to
the First Transferor Company;

(c) letter of approvals granting the status as Co-Developer to the Sixth Transferor Company for
setting up of generation, transmission, distribution of power and related infrastructure facilities
onan area of 293.8810 hectares in the multi product Special Economic Zone at Mundra, District
Kutch, Gujaratincluding the approvals for the authorised operations granted by the Government
of India, Ministry of Commerce & Industry, Department of Commerce to the Sixth Transferor
Company;

(d) anyandallof theirimmovable properties (including work in progress) i.e. land together with the
buildings and structures standing thereon (whether, leasehold, leave and licensed, right of way,
tenancies or otherwise) including offices, guest house, warehouses, 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., 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,

(e) anyandall of their assets (including work in progress), as are movable in nature, whether present
or future or contingent, tangible or intangible, in possession or reversion, corporeal orincorporeal
(including plant and machinery, boilers, turbines, coal handling equipments, dumpers, excavators,
shovel, surface miners, cranes, capital work in progress, electrical fittings, furniture, fixtures,
appliances, accessories, power lines, office equipments, computers, communication facilities,
installations, vehicles, fixtures, appliances, accessories, power lines, office equipments, computers,
communication facilities, installations, vehicles, inventory and tools and plants), stock-in-trade,
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(@)

(h)

()

()

stock-in-transit, raw materials, finished goods, supplies, packaging items, actionable claims, current
assets, earnest monies and receivables, sundry debtors, financial assets, outstanding loans and
advances, including the advances given to coal companies, recoverable in cash orin kind or for
value to be received, provisions, receivables, funds, cash and bank balances and depositsincluding
accrued interest thereto with Governmental Authority, semi-Government, local and other authorities
and bodies, banks, customers and other persons, insurances, the benefits of any bank guarantees,
performance guarantees and letters of credit;

any and all of their permits, licenses (including factory license), permissions, right of way, approvals,
clearances, consents, benefits, registrations including import registrations, rights, entitlements,
credits, certificates, awards, sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, subsidies, liberties and advantages (including consent/authorisation granted by
Pollution Control Board, environmental clearance and other licenses/permits granted/issued/given
by any Governmental Authority, statutory or regulatory or local or administrative bodies, Tax
deferrals, Tax credits (including any credits arising from advance Tax, self-assessment Tax, other
income Tax credits, withholding Tax credits, minimum alternate Tax credits, CENVAT credits,
goods and services Tax credits, customs duty credit other indirect Tax credits and other Tax
receivables), other claims under Tax Laws, privileges, incentives (including incentives in respect
ofincome 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),
all Tax assets both direct and indirect including refunds filed pending to be adjudicated and
refunds to be filed, advantages, benefits and all other rights, privileges, powers and facilities of
every kind and description of whatsoever nature and the benefits thereto,

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, understandings, engagements, deeds and instruments, including hire and
purchase arrangements, 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 otherinstruments
of whatsoever nature and description, whether written, oral or otherwise and all rights, title,
interests, claims and benefits thereunder;

allintangible assets, including all Intellectual Property Rights and all goodwill attaching to such
Intellectual Property Rights;

allrights to use and avail telephones, telexes, facsimile, e-mail, 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, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, easements, liberties and advantages of
whatsoever nature and wheresoever 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 each of the
Transferor Companies and all other interests of whatsoever nature belonging to orin the ownership,
power, possession or control of or vested in or granted in favour of or held for the benefit of or
enjoyed by each of the Transferor Companies;

all books, records, files, papers, engineering and process information, software licenses (whether
proprietary 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
master cards, lists of present and former customers and suppliers including service providers,
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other customerinformation, customer credit information, customer/supplier pricing information,
and all other books and records, whether in physical or electronic form;

(k) allinsurance policies of the respective Transferor Companies;

() all investments, including long term, short term, quoted, unquoted investments in different
instruments, including shares, debentures, warrants and bonds;

(m) amounts claimed or to be claimed including the receivables by any of the Transferor Companies
from any Governmental Authority including from distribution companies (with whom each of
the Transferor Companies have executed Power Purchase Agreements) and the coal companies;

(n) all application monies, advance monies, earnest monies and security and other deposits paid to
any person, including any Governmental Authority, and payments against other entitlements;

(o) any and all of their debts, borrowings and liabilities, present or future, whether secured or
unsecured, all guarantees, assurances, commitments and obligations of any nature or description,
whether fixed, contingent or absolute, secured or unsecured, asserted or unasserted, matured or
unmatured, liquidated or unliquidated, accrued or not accrued, known or unknown, due or to
become due, whenever or however arising (including, without limitation, whether arising out of
any contract or tort based on negligence or strict liability);

(p) allof their staff and employees and other obligations of whatsoever kind, including liabilities of
each of the Transferor Companies, with regard to their employees, with respect to the payment
of gratuity, superannuation, pension benefits and provident fund or other compensation or
benefits, if any, whether in the event of resignation, death, retirement, retrenchment or otherwise;
and

(g) alllegal proceedings, including quasi-judicial, arbitral and other administrative proceedings of
whatsoever nature involving the Transferor Companies.

PART - Il
AMALGAMATION OF THE TRANSFEROR COMPANIES INTO AND WITH THE TRANSFEREE COMPANY
Transfer and vesting of the Transferor Companies into and with the Transferee Company

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, subject to the
provisions of this Scheme, the Undertakings shall stand transferred to and vest in the Transferee
Company, 3s a going concern, together with all their respective estates, properties, assets, contracts,
employees, records, approvals, rights, claims, title and authorities, benefits, liabilities and interest therein,
subject to existing charges thereon in favour of banks and financial institutions or otherwise, as the
case may be, without any further act, instrument, deed, matter or thing being made, done or executed,
s0as to become, asand from the Appointed Date, the estate, properties, assets, rights, claims, title and
authorities, benefits, liabilities and interest of the Transferee Company by virtue of and in the manner
providedin the Scheme pursuant to the sanction of the Scheme by the Tribunal and the provisions of
sections 230 to 232 and other applicable provisions of the Act.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated
herein, upon the coming into effect of this Scheme and with effect from the Appointed Date, in
relation to the Undertakings:

() All assets of the respective Transferor Companies that are movable in nature or are otherwise
capable of transfer by physical or constructive delivery and/or by endorsement and delivery or
by vesting and recordal of whatsoever nature, shall, pursuant to this Scheme, stand vested in
and/or be deemed to be vested in the Transferee Company and shall become the property of the
Transferee Company without any further act, instrument or deed. The vesting pursuant to this
sub-clause shall be deemed to have occurred by physical or constructive delivery or by
endorsement and delivery or by vesting and recordal, pursuant to this Scheme, as appropriate
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(ii)

(iii)

(iv)

(viii)

to the property being vested and title to the property shall be deemed to have been transferred
accordingly.

Allother movable assets of the respective Transferor Companies, including investments in shares
and any other securities, sundry debtors, actionable claims, earnest monies, receivables, bills,
credits, outstanding loans and advances, recoverable in cash or in kind or for value to be
received, bank balances and deposits, with Governmental Authorities, customers and other
persons, shall, stand transferred to, and vested in, the Transferee Company without any notice
or other intimation to the debtors or obligors or any other person. The Transferee Company
may (without being obliged to do so), if it so deems appropriate, give notice in such form as it
deems fit and proper, to each such debtor or obligor or any other person, that pursuant to the
sanction of the Scheme by the Tribunal, such debt, loan, advance, claim, bank balance, deposit
or other asset be paid or made good or held on account of the Transferee Company as the
person entitled thereto, to the end and intent that the right of the respective Transferor
Companies to recover or realise all such debts (including the debts payable by such debtor or
obligor or any other person to the respective Transferor Companies) stands transferred and
assigned to the Transferee Company and that appropriate entries should be passed in the
books of accounts of the relevant debtors or obligors or other persons to record such change.

All lease and licence agreements, entered into by the respective Transferor Companies with
landlords, owners and lessors in connection with the use of the assets of the Undertakings of
the Transferor Companies, together with security deposits, shall stand automatically transferred
in favour of the Transferee Company on the same terms and conditions without any further act,
instrument, deed, matter or thing being made, done or executed. The Transferee Company shall
continue to pay rent amounts as provided for in such agreements and shall comply with the
otherterms, conditions and covenants thereunder and shall also be entitled to refund of security
deposits paid under such agreements by the respective Transferor Companies.

Allimmovable properties of each of the Transferor Companies, including land together with the
buildings and structures standing thereon andrights and interests in immovable properties of
each of the Transferor Companies, whether freehold or leasehold or otherwise, and all documents
of title, rights and easements in relation thereto shall be vested in and/or be deemed to have
been vested in the Transferee Company, without any further act or deed done or being required
to be done by the respective Transferor Companies and/or the Transferee Company. The
Transferee Company shall be entitled to exercise all rights and privileges attached to such
immovable properties and shall be liable to pay the ground rent and Taxes and fulfil all obligations
in relation to or applicable to such immovable properties. The mutation or substitution of the
title to the immovable properties shall, upon this Scheme becoming effective, be made and duly
recorded in the name of the Transferee Company by the appropriate authorities pursuant to
the sanction of this Scheme by the Tribunal and upon the coming into effect of this Scheme in
accordance with the terms hereof.

All liabilities, including all secured and unsecured debts, sundry creditors, contingent liabilities,
duties, obligations and undertakings of each of the Transferor Companies, of every kind, nature
and description whatsoever and howsoever arising, raised, incurred or utilised for their business
activities and operations, shall, pursuant to the sanction of the Scheme by the Tribunal and
under the provisions of sections 230 to 232 of the Act and other applicable provisions, if any,
of the Act, without any further act, instrument, deed, matter or thing being made, done or
executed, be transferred to, and vested in, or be deemed to have been transferred to, and
vestedin, the Transferee Company, along with any charge, encumbrance, lien or security created
in connection therewith, and such liabilities shall be assumed by the Transferee Company to
the extent they are outstanding as on the Effective Date so as to become, the liabilities, debts,
duties and obligations of the Transferee Company on the same terms and conditions as were
applicable to the respective Transferor Companies, and the Transferee Company shall meet,
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(xii)

(xiv)

(xvi)

(xvii)

discharge and satisfy the liabilities and it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue of which
such liabilities have arisen in order to give effect to the provisions of this clause.

All Governmental Approvals and other consents, permissions, quotas, rights, authorisations,
entitlements, no-objection certificates and licences, including those relating to tenancies,
privileges, powers and facilities of every kind and description of whatsoever nature, to which
the respective Transferor Companies are a party or to the benefit of which the respective
Transferor Companies may be entitled to use or which may be required to carry on the operations
of the respective Transferor Companies, and which are subsisting or in effect immediately prior
to the Effective Date, shall be, and remain, in full force and effect in favour of or against the
Transferee Company and may be enforced as fully and effectually as if, instead of the respective
Transferor Companies, the Transferee Company had been a party, a beneficiary or an obligee
thereto and shall be appropriately mutated by the relevant Governmental Authorities in favour
of the Transferee Company.

All contracts, deeds, bonds, agreements (including in connection with contracts for services),
licences, memoranda of undertakings, memoranda of agreements, memoranda of agreed points,
letters of agreed points, bids, letters of intent, arrangements, undertakings, whether written or
otherwise, and other instruments to which the respective Transferor Companies are a party, or
to the benefit of which the respective Transferor Companies may be entitled, and which are
subsisting or having effect immediately prior to the Effective Date, shall, without any further
act, instrument or deed, continue in full force and effect against or in favour of, as the case may
be, the Transferee Company, and may be enforced effectively by or against the Transferee
Company as fully and effectually as if, instead of the respective Transferor Companies, the
Transferee Company had been a party or beneficiary or obligor or obligee thereto or thereunder.
The Transferee Company will, if required, enter into novation agreements in relation to such
contracts, deeds, bonds, agreements and otherinstruments.

Alllegal proceedings, including quasi-judicial, arbitral and other administrative proceedings, of
whatsoever nature by or against the respective Transferor Companies pending on the Effective
Date shall not abate or be discontinued or be prejudicially affected in any way by reason of the
Scheme or by anything contained in the Scheme but shall be continued, prosecuted and enforced,
asthe case may be, by or against the Transferee Company, in the same manner and to the same
extent as they would or might have been continued, prosecuted and enforced by or against the
respective Transferor Companies. The Transferee Company undertakes to have all legal or other
proceedings specifiedin this Clause, initiated by or against the respective Transferor Companies,
transferred to its name and to have such proceedings continued, prosecuted and enforced by
or against the Transferee Company, as the case may be. Following the Effective Date, the
Transferee Company may initiate any legal proceeding for and on behalf of the respective
Transferor Companies.

With effect from the Effective Date, all the staff and employees of the respective Transferor
Companies, who are in such employment as on the Effective Date shall become, and be deemed
to have become, the staff and employees of the Transferee Company, and, subject to the
provisions of the Scheme, on terms and conditions not less favourable than those on which
they are engaged by the respective Transferor Companies and without any interruption of or
break in service as a result of the transfer and vesting of the Undertakings of the Transferor
Companies to the Transferee Company. With regard to provident fund, gratuity, superannuation,
leave encashment and any other special scheme or benefits created by the respective Transferor
Companies which exist immediately prior to the Effective Date, the Transferee Company shall
stand substituted for the respective Transferor Companies for all purposes whatsoever, upon
the coming into effect of this Scheme, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner or to
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(xxi)

(xxiv)

(xxv)

such other funds maintained by the respective Transferor Companies, in accordance with
applicable Law. It is hereby clarified that upon the coming into effect of this Scheme, such
benefits and schemes shall continue to be provided to the transferred employees and the service
of all transferred employees of the respective Transferor Companies for such purpose shall be
treated as having been continuous.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all inter-
se contracts solely between the Transferor Companies and between the respective Transferor
Companies and the Transferee Company shall stand cancelled and cease to operate, and
appropriate effect shall be given to such cancellation and cessation in the books of accounts
and records of the Transferee Company. For the removal of doubt, it is clarified that in view of
the above, there will be no accrual of income or expense on account of any transactions,
including inter-alia any transactions in the nature of sale or transfer of any goods, materials or
services, between the Transferor Companies and between the respective Transferor Companies
and the Transferee Company. For avoidance of doubt, it is hereby clarified that there will be no
accrual of interest or other charges in respect of any inter se loans, deposits or balances between
the Transferor Companies and between the respective Transferor Companies and the Transferee
Company.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all Taxes
payable by, or refundable to, the respective Transferor Companies, including any refunds, claims
or credits (including credits for income Tax, withholding Tax, advance Tax, self-assessment Tax,
minimum alternate Tax, CENVAT credit, goods and services Tax credits, other indirect Tax credits
and other Tax receivables) shall be treated as the Tax liability, refunds, claims, or credits, as the
case may be, of the Transferee Company, and any Tax incentives, benefits (including claims for
unabsorbed Tax losses and unabsorbed Tax depreciation), advantages, privileges, exemptions,
credits, Tax holidays, remissions or reductions, which would have been available to the respective
Transferor Companies, shall be available to the Transferee Company, and following the Effective
Date, the Transferee Company shall be entitled to initiate, raise, add or modify any claims in
relation to such Taxes on behalf of the respective Transferor Companies.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
secured creditors of the respective Transferor Companies and/or other holders of security over
the properties of the respective Transferor Companies, shall be entitled to security only in
respect of the properties, assets, rights, benefits and interest of the respective Transferor
Companies, as existing immediately prior to the amalgamation of each of the Transferor
Companies with the Transferee Company and the secured creditors of the Transferee Company
and/or other holders of security over the properties of the Transferee Company shall be entitled
to security only in respect of the properties, assets, rights, benefits and interest of the Transferee
Company, as existing immediately prior to the amalgamation of each of the Transferor Companies
with the Transferee Company. It is hereby clarified that pursuant to the amalgamation of each
of the Transferor Companies with the Transferee Company, (3) the secured creditors of the
respective Transferor Companies and/or other holders of security over the properties of the
respective Transferor Companies, shall not be entitled to any additional security over the
properties, assets, rights, benefits and interest of the Transferee Company and therefore, such
assets which are not currently encumbered shall remain free and available for creation of any
security thereon in future in relation to any current or future indebtedness of the Transferee
Company; and (b) the secured creditors of the Transferee Company and/or other holders of
security over the properties of the Transferee Company shall not be entitled to any additional
security over the properties, assets, rights, benefits and interest of the respective Transferor
Companies and therefore, such assets which are not currently encumbered shall remain free
and available for creation of any security thereon in future in relation to any current or future
indebtedness of the Transferee Company.
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Transfer of the Authorised Share Capital

Upon this Scheme becoming effective, the authorized share capital of each of the Transferor Companies
shall stand transferred to and be amalgamated/combined with the authorized share capital of the
Transferee Company. The fees or stamp duty, if any, paid by each of the Transferor Companies on their
respective authorized share capitals shall be deemed to have been so paid by the Transferee Company
on the combined authorized share capital, and the Transferee Company shall not be required to pay
any fee/stamp duty for the increase of the authorized share capital. The authorised share capital of
the Transferee Company will automatically stand increased to that effect by simply filing the requisite
forms with the RoC and no separate procedure orinstrument or deed shall be required to be followed
underthe Act.

Clause V. of the memorandum of association of the Transferee Company shall, upon this Scheme
becoming effective, and without any further act, instrument or deed, be replaced by the following
clause:

"V, TheAuthorised Share Capital of the Company is Rs. 28,000,00,00,000/- (Rupees Twenty Eight
Thousand crores Only) divided as follows:

(i) Rs.24,800,00,00,000/- (Rupees Twenty Four Thousand Eight Hundred crores Only) divided
into 2,480,00,00,000 (Two Thousand Four Hundred Eighty crores) Equity Shares of Rs.
10/- each ranking pari passu with the existing Equity Shares,

(ii) Rs. 500,00,00,000/- (Rupees Five Hundred Crores only) divided into 50,00,00,000 (Fifty
Crores) Cumulative Compulsory Convertible Participatory Preference shares of Rs. 10/- each;
and

(iii) Rs. 750,00,00,000 (Rupees Seven Hundred Fifty Crores only) divided into 75,00,00,000
(Seventy Five Crores) Compulsory Convertible Preference Shares of Rs. 10/- each, and

(iv) Rs. 1,000,00,00,000 (Rupees One Thousand Crores only) divided into 10,00,00,000 (Ten
Crores) Redeemable Preference Shares of Rs. 100/- each, and

(v) Rs. 950,00,00,000/- (Rupees Nine Hundred Fifty crores Only) divided into 9,50,00,000
(Nine Crores Fifty Lacs) Preference Shares of Rs. 100/- each. "

Cancellation of equity shares/Issue and allotment of preference shares

2.4.1 Upon the coming into effect of this Scheme, and in consideration of the transfer of and vesting of the

Undertakings of the Transferor Companies in the Transferee Company in terms of the Scheme:

(38) allthe equity shares issued by the respective Transferor Companies and held by the Transferee
Company and/or its nominees shall stand cancelled and extinguished and in lieu thereof, there
shall be no allotment of equity shares in the Transferee Company;

(b) the Transferee Company shall, without any further act or deed, issue and allot 1 (one) Preference
Shares 1 of the Transferee Company credited as fully paid-up for every 1 (one) preference share
0f Rs. 100/- (Rupees One Hundred Only) each held by such preference shareholder in the Fourth
Transferor Company, provided that the Transferee Company shall not issue and allot any Preference
Shares 1to the preference shareholders of the Fourth Transferor Company if such preference
shares held by the preference shareholders of the Fourth Transferor Company are redeemed on
or before the Effective Date; and

(c) the Transferee Company shall, without any further act or deed, issue and allot 1 (one) Preference
Shares 2 of the Transferee Company credited as fully paid-up to the extent of the paid-up amount
per Preference Shares 2 as on the Effective Date for every 1(one) preference share of Rs. 100/-
(Rupees One Hundred Only) each held by such preference shareholder in the Sixth Transferor
Company, provided that the Transferee Company shall not issue and allot any Preference Shares
2 to the preference shareholders of the Sixth Transferor Company if such preference shares held
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2.6

by the preference shareholders of the Sixth Transferor Company are redeemed on or before the
Effective Date.

Dissolution of the Transferor Companies

Upon the coming into effect of this Scheme, each of the Transferor Companies shall stand dissolved
without being wound up, without any further act or deed.

Accounting Treatment in the books of the Transferee Company

2.6.1 Upon this Scheme becoming effective, the Transferee Company shall give effect to the accounting

treatment in its books of account in accordance with "Pooling of Interest Method" of accounting as
laid down in Appendix C of Ind AS-103 Business Combinations of entities under common control
notified under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules,
2015, as may be amended from time to time, such that:

2.6.1.1 the Transferee Company shall record the assets and liabilities, if any, of the Transferor Companies
vested in it pursuant to this Scheme, at the carrying values as appearing in the consolidated
financial statements of Transferee Company;

2.6.1.2 the identity of the reserves shall be preserved and the Transferee Company shall record the
reserves of the Transferor Companies, 3s appearing in the consolidated financial statements of
the Transferee Company;

2.6.1.3 pursuant to the amalgamation of the Transferor Companies with the Transferee Company, the
inter-company balances between the Transferee Company and the Transferor Companies, if
any, appearing in the books of the Transferee Company shall stand cancelled;

2.6.1.4 the value of investments held by the Transferee Company in each of the Transferor Companies
shall stand cancelled pursuant to amalgamation,

2.6.1.5 the surplus/deficit, if any arising after taking the effect of Clauses 2.6.1.1,2.6.1.2and 2.6.1.4
and after giving effect of the adjustments referred to in Clause 2.6.1.3 shall be transferred to
"Capital Reserve"in the financial statements of the Transferee Company and shall be presented
separately from other capital reserves with disclosure of its nature and purpose in the notes;

2.6.1.6 in case of any difference in accounting policy between each of the Transferor Companies and
the Transferee Company, the accounting policies followed by the Transferee Company will prevail
to ensure that the financial statements reflect the financial position based on consistent
accounting policies;

2.6.1.7 comparative financial information in the financial statements of the Transferee Company shall
be restated for the accounting impact of the amalgamation, as stated above, as if the
amalgamation had occurred from the beginning of the comparative period;

2.6.1.8 for accounting purpose, the Scheme will be given effect to on the date when all substantial
conditions for transfer of each of the Transferor Companies are completed; and

2.6.1.9 any matter not dealt with in Clauses hereinabove shall be dealt with in accordance with the
Indian Accounting Standards applicable to the Transferee Company.

PART - Il
GENERAL TERMS AND CONDITIONS
Scheme conditional upon approvals/sanctions
This Scheme is and shall be conditional upon and subject to:
(38) the Transferee Company filing the Scheme with the Stock Exchanges in terms of the SEBI Circular;

(b) the Scheme being approved by the respective requisite majorities of the classes of members and
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creditors (where applicable) of the Companies in accordance with the Act or dispensation having
been received from the Tribunal in relation to obtaining such approval from the shareholders
and/or creditors orany Law permitting the respective Companies not to convene the meetings of
its shareholders and/or creditors;

(c) the Scheme being confirmed/approved by the Tribunal, either on terms as originally approved by
the Companies, or subject to such modifications approved by the Tribunal, which shall be in form
and substance acceptable to the Companies, each acting reasonably and in good faith,

(d) certified copies of the confirmation orders of the Tribunal confirming/sanctioning the Scheme
being filed with the RoC by the respective Companies; and

(e) approval for transfer of letter of approvals granting the status as Co-Developer to the Sixth
Transferor Company for setting up of generation, transmission, distribution of power and related
infrastructure facilities on area of 293.8810 hectares in the multi product Special Economic
Zone at Mundrsa, District Kutch, Gujarat including the transfer of approvals for the authorised
operations to the Transferee Company from the appropriate authority."

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof.
The aforesaid are only some of the salient extracts thereof.

Accounting treatment

59. The accounting treatment as proposed in the Scheme is in conformity with the accounting standards
prescribed under Section 133 of the Act. The certificate issued by the Statutory Auditor of the Transferee
Company is open forinspection as mentioned hereinbelow.

60. The respective statutory auditors of the Transferor Companies have also issued separate certificates to the
effect that the accounting treatment as prescribed in the Scheme is in conformity with the accounting
standards as prescribed under Section 133 of the Act. The certificates issued by the respective statutory
auditors of the Transferor Companies are also open forinspection as mentioned hereinbelow.

Effect of the Scheme on various parties

61. The effect of the proposed Scheme on the stakeholders of the First Transferor Company would be as follows:

(a)

(b)

(c)

Shareholders (promoter)

Under the Scheme, there is no arrangement sought to be entered into between the First Transferor
Company and its equity shareholder(s). However, the equity shareholder(s) of the First Transferor
Company would cease to be the equity shareholder(s) of the Transferee Company pursuant to the
sanctioning of the Scheme.

Creditors

Underthe Scheme, there is no arrangement proposed with the creditors of the First Transferor Company.
No compromise is offered under the Scheme to any of the creditors of the First Transferor Company.
The liabilities of the creditors of the First Transferor Company, under the Scheme, is neither being
reduced nor being extinguished. The creditors of the First Transferor Company would in no way be
affected by the Scheme.

Ason date, the First Transferor Company has no outstanding debentures and therefore, the effect of
the Scheme on any such debenture holders or debenture trustee(s) does not arise.

Ason date, the First Transferor Company has no outstanding public deposits and therefore, the effect
of the Scheme on any such deposit holders or deposit trustee(s) does not arise.

Employees, Directors and Key Managerial Personnel

As stated in Clause 2.1.2 (xvii) of the Scheme and with effect from the Effective Date, all the staff and
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employees of the First Transferor Company shall become, and be deemed to have become, the staff and
employees of the Transferee Company, on terms and conditions not less favourable than those on
which they are engaged by the First Transferor Company and without any interruption of or break in
service. In the circumstances, the rights of the staff and employees of the First Transferor Company
would in no way be affected by the Scheme.

Upon the Scheme becoming effective, the First Transferor Company shall stand dissolved without
being wound up. In the circumstances, the directors and key managerial personnel of the First Transferor
Company shall cease to be the directors and key managerial personnel of the First Transferor Company.

None of the directors or key managerial personnel (as defined under the Act and the rules framed
thereunder) of the First Transferor Company and their respective relatives (as defined under the Act
and the rules framed thereunder) have any material interest in the Scheme, except to the extent that
one of the directors of the First Transferor Company is the nominee shareholder of each of the Transferor
Companies and/or to the extent that one of the directors of the First Transferor Company is the
common directorin each of the Transferor Companies and/or to the extent that some of the directors
of the First Transferor Company are the common directors in some of the Transferor Companies and/
or to the extent that one of the director of the First Transferor Company is also a key managerial
personnel of the First Transferor Company and/or to the extent that some of the key managerial personnel
of the First Transferor Company are the key managerial personnel of the Transferee Company and/or to
the extent that one of the key managerial personnel of the First Transferor Company is the nominee
shareholder of some of the Transferor Companies and/or to the extent that the said director(s), key
managerial personnel and their respective relatives are the partners, directors, members of the companies,
firms, bodies corporate and/or beneficiaries of trust that hold shares in the Transferee Company, if
applicable. None of the directors and key managerial personnel of the First Transferor Company are
holding more than two per cent. of the paid-up share capital of the Transferee Company.

62. The effect of the proposed Scheme on the stakeholders of the Second Transferor Company would be as
follows:

(a)

(b)

(c)

Shareholders (promoter)

Underthe Scheme, there is no arrangement sought to be entered into between the Second Transferor
Company and its equity shareholder(s). However, the equity shareholder(s) of the Second Transferor
Company would cease to be the equity shareholder(s) of the Transferee Company pursuant to the
sanctioning of the Scheme.

Creditors

Under the Scheme, there is no arrangement proposed with the creditors of the Second Transferor
Company. No compromise is offered under the Scheme to any of the creditors of the Second Transferor
Company. The liabilities of the creditors of the Second Transferor Company, under the Scheme, is
neither being reduced nor being extinguished. The creditors of the Second Transferor Company would
in no way be affected by the Scheme.

Ason date, the Second Transferor Company has no outstanding debentures and therefore, the effect
ofthe Scheme on any such debenture holders or debenture trustee(s) does not arise.

As on date, the Second Transferor Company has no outstanding public deposits and therefore, the
effect of the Scheme on any such deposit holders or deposit trustee(s) does not arise.,

Employees, Directors and Key Managerial Personnel

As stated in Clause 2.1.2 (xvii) of the Scheme and with effect from the Effective Date, all the staff and
employees of the Second Transferor Company shall become, and be deemed to have become, the staff
and employees of the Transferee Company, on terms and conditions not less favourable than those on
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which they are engaged by the Second Transferor Company and without any interruption of or break
inservice. In the circumstances, the rights of the staff and employees of the Second Transferor Company
would in no way be affected by the Scheme.

Upon the Scheme becoming effective, the Second Transferor Company shall stand dissolved without
being wound up. In the circumstances, the directors and key managerial personnel of the Second
Transferor Company shall cease to be the directors and key managerial personnel of the Second Transferor
Company.

None of the directors or key managerial personnel (as defined under the Act and the rules framed
thereunder) of the Second Transferor Company and their respective relatives (as defined under the Act
and the rules framed thereunder) have any material interest in the Scheme, except to the extent that
one of the directors of the Second Transferor Company is the nominee shareholder of each of the
Transferor Companies and/or to the extent that one of the directors of the Second Transferor Company
is the common director of each of the Transferor Companies and/or to the extent that some of the
directors of the Second Transferor Company are the common directors in some of the Transferor
Companies and/or to the extent that one of the directors of the Second Transferor Company is the key
managerial personnel of the First Transferor Company and the Transferee Company and/or to the
extent that one of the key managerial personnel of the Second Transferor Company is the nominee
shareholder in some of the Transferor Companies and/or to the extent that one of the key managerial
personnel of the Second Transferor Company is the director of the Sixth Transferor Company and/or
to the extent that the said director(s), key managerial personnel and their respective relatives are the
partners, directors, members of the companies, firms, bodies corporate and/or beneficiaries of trust
that hold shares in the Transferee Company, if applicable. None of the directors and key managerial
personnel of the Second Transferor Company are holding more than two per cent. of the paid-up share
capital of the Transferee Company.

63. The effect of the proposed Scheme on the stakeholders of the Third Transferor Company would be as
follows:

(a)

(b)

(c)

Shareholders (promoter)

Under the Scheme, there is no arrangement sought to be entered into between the Third Transferor
Company and its equity shareholder(s). However, the equity shareholder(s) of the Third Transferor
Company would cease to be the equity shareholder(s) of the Transferee Company pursuant to the
sanctioning of the Scheme.

Creditors

Underthe Scheme, there isno arrangement proposed with the creditors of the Third Transferor Company.
No compromise is offered under the Scheme to any of the creditors of the Third Transferor Company.
The liabilities of the creditors of the Third Transferor Company, under the Scheme, is neither being
reduced nor being extinguished. The creditors of the Third Transferor Company would in no way be
affected by the Scheme.

Ason date, the Third Transferor Company has no outstanding debentures and therefore, the effect of
the Scheme on any such debenture holders or debenture trustee(s) does not arise.

Ason date, the Third Transferor Company has no outstanding public deposits and therefore, the effect
of the Scheme on any such deposit holders or deposit trustee(s) does not arise.

Employees, Directors and Key Managerial Personnel

As stated in Clause 2.1.2 (xvii) of the Scheme and with effect from the Effective Date, all the staff and
employees of the Third Transferor Company shall become, and be deemed to have become, the staff
and employees of the Transferee Company, on terms and conditions not less favourable than those on
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which they are engaged by the Third Transferor Company and without any interruption of or break in
service. In the circumstances, the rights of the staff and employees of the Third Transferor Company
would in no way be affected by the Scheme.

Upon the Scheme becoming effective, the Third Transferor Company shall stand dissolved without
being wound up. In the circumstances, the directors and key managerial personnel of the Third Transferor
Company shall cease to be the directors and key managerial personnel of the Third Transferor Company.

None of the directors or key managerial personnel (as defined under the Act and the rules framed
thereunder) of the Third Transferor Company and their respective relatives (as defined under the Act
and the rules framed thereunder) have any material interest in the Scheme, except to the extent that
one of the directors of the Third Transferor Company is the nominee shareholder of each of the
Transferor Companies and/or to the extent that one of the directors of the Third Transferor Company
is the common director in each of the Transferor Companies and/or to the extent that some of the
directors of the Third Transferor Company are the common directors of some of the Transferor
Companies and/or to the extent that one of the directors of the Third Transferor Company is also the
director of the Transferee Company and/or to the extent that the said director(s), key managerial
personnel and their respective relatives are the partners, directors, members of the companies, firms,
bodies corporate and/or beneficiaries of trust that hold shares in the Transferee Company, if applicable.
None of the directors and key managerial personnel of the Third Transferor Company are holding more
than two per cent. of the paid-up share capital of the Transferee Company.

64. The effect of the proposed Scheme on the stakeholders of the Fourth Transferor Company would be as
follows:

(a)

(b)

(c)

Shareholders (promoter)

Underthe Scheme, there is no arrangement sought to be entered into between the Fourth Transferor
Company and its equity shareholder(s). However, the equity shareholder(s) of the Fourth Transferor
Company would cease to be the equity shareholder(s) of the Transferee Company pursuant to the
sanctioning of the Scheme.

Underthe Scheme, there is no arrangement between the Fourth Transferor Company and its preference
shareholders. The interest of the preference shareholders of the Fourth Transferor Company will remain
unaffected by the Scheme. The preference shareholders of the Fourth Transferor Company shall continue
to be the preference shareholders of the Transferee Company pursuant to the allotment of the Preference
Shares 1 (as defined in the Scheme) to the preference shareholders of the Fourth Transferor Company,
upon the Scheme becoming effective.

Creditors

Under the Scheme, there is no arrangement proposed with the creditors of the Fourth Transferor
Company. No compromise is offered under the Scheme to any of the creditors of the Fourth Transferor
Company. The liabilities of the creditors of the Fourth Transferor Company, under the Scheme, is
neither being reduced nor being extinguished. The creditors of the Fourth Transferor Company would
inno way be affected by the Scheme.

Asondate, the Fourth Transferor Company has no outstanding debentures and therefore, the effect of
the Scheme on any such debenture holders or debenture trustee(s) does not arise.

As on date, the Fourth Transferor Company has no outstanding public deposits and therefore, the
effect of the Scheme on any such deposit holders or deposit trustee(s) does not arise.,

Employees, Directors and Key Managerial Personnel

As stated in Clause 2.1.2 (xvii) of the Scheme and with effect from the Effective Date, all the staff and

39



employees of the Fourth Transferor Company shall become, and be deemed to have become, the staff
and employees of the Transferee Company, on terms and conditions not less favourable than those on
which they are engaged by the Fourth Transferor Company and without any interruption of or break
inservice. In the circumstances, the rights of the staff and employees of the Fourth Transferor Company
would in no way be affected by the Scheme.

Upon the Scheme becoming effective, the Fourth Transferor Company shall stand dissolved without
being wound up. In the circumstances, the directors and key managerial personnel of the Fourth
Transferor Company shall cease to be the directors and key managerial personnel of the Fourth Transferor
Company.

None of the directors or key managerial personnel (as defined under the Act and the rules framed
thereunder) of the Fourth Transferor Company and their respective relatives (as defined under the Act
and the rules framed thereunder) have any material interest in the Scheme, except to the extent that
one of the directors of the Fourth Transferor Company is the nominee shareholder of each of the
Transferor Companies and/or to the extent that one of the directors of the Fourth Transferor Company
is the common directorin each of the Transferor Companies and/or to the extent that one of the key
managerial personnel of the Fourth Transferor Company is the director of the Fifth Transferor Company
and/or to the extent that the said director(s), key managerial personnel and their respective relatives
are the partners, directors, members of the companies, firms, bodies corporate and/or beneficiaries of
trust that hold shares in the Transferee Company, if applicable. None of the directors and key managerial
personnel of the Fourth Transferor Company are holding more than two per cent. of the paid-up share
capital of the Transferee Company.

65. Theeffectof the proposed Scheme on the stakeholders of the Fifth Transferor Company would be as follows:

(a)

(b)

(c)

Shareholders (promoter)

Under the Scheme, there is no arrangement sought to be entered into between the Fifth Transferor
Company and its equity shareholder(s). However, the equity shareholder(s) of the Fifth Transferor
Company would cease to be the equity shareholder(s) of the Transferee Company pursuant to the
sanctioning of the Scheme.

Creditors

Underthe Scheme, there is no arrangement proposed with the creditors of the Fifth Transferor Company.
No compromise is offered under the Scheme to any of the creditors of the Fifth Transferor Company.
The liabilities of the creditors of the Fifth Transferor Company, under the Scheme, is neither being
reduced nor being extinguished. The creditors of the Fifth Transferor Company would in no way be
affected by the Scheme.

Ason date, the Fifth Transferor Company has no outstanding debentures and therefore, the effect of
the Scheme on any such debenture holders or debenture trustee(s) does not arise.

Ason date, the Fifth Transferor Company has no outstanding public deposits and therefore, the effect
of the Scheme on any such deposit holders or deposit trustee(s) does not arise.

Employees and Directors

As stated in Clause 2.1.2 (xvii) of the Scheme and with effect from the Effective Date, all the staff and
employees of the Fifth Transferor Company shall become, and be deemed to have become, the staff
and employees of the Transferee Company, on terms and conditions not less favourable than those on
which they are engaged by the Fifth Transferor Company and without any interruption of or break in
service. In the circumstances, the rights of the staff and employees of the Fifth Transferor Company
would in no way be affected by the Scheme.
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Upon the Scheme becoming effective, the Fifth Transferor Company shall stand dissolved without
being wound up. In the circumstances, the directors of the Fifth Transferor Company shall cease to be
the directors of the Fifth Transferor Company.

None of the directors (as defined under the Act and the rules framed thereunder) of the Fifth Transferor
Company and their respective relatives (as defined under the Act and the rules framed thereunder)
have any material interest in the Scheme, except to the extent that one of the directors of the Fifth
Transferor Company is the nominee shareholder of each of the Transferor Companies and/or to the
extentthat one of the directors of the Fifth Transferor Company is the common directorin each of the
Transferor Companies and/or to the extent that one of the directors of the Fifth Transferor Company
is the key managerial personnel of the Fourth Transferor Company and/or to the extent that the said
director(s) and their respective relatives are the partners, directors, members of the companies, firms,
bodies corporate and/or beneficiaries of trust that hold shares in the Transferee Company, if applicable.
None of the directors of the Fifth Transferor Company are holding more than two per cent. of the paid-
up share capital of the Transferee Company.

66. The effect of the proposed Scheme on the stakeholders of the Sixth Transferor Company would be as
follows:

(a)

(b)

(c)

Shareholders (promoter)

Under the Scheme, there is no arrangement sought to be entered into between the Sixth Transferor
Company and its equity shareholder(s). However, the equity shareholder(s) of the Sixth Transferor
Company would cease to be the equity shareholder(s) of the Transferee Company pursuant to the
sanctioning of the Scheme.

Underthe Scheme, there is no arrangement between the Sixth Transferor Company and its preference
shareholders. The interest of the preference shareholders of the Sixth Transferor Company will remain
unaffected by the Scheme. The preference shareholders of the Sixth Transferor Company shall continue
to be the preference shareholders of the Transferee Company pursuant to the allotment of the Preference
Shares 2 (as defined in the Scheme) to the preference shareholders of the Sixth Transferor Company,
upon the Scheme becoming effective.

Creditors

Underthe Scheme, there isno arrangement proposed with the creditors of the Sixth Transferor Company.
No compromise is offered under the Scheme to any of the creditors of the Sixth Transferor Company.
The liabilities of the creditors of the Sixth Transferor Company, under the Scheme, is neither being
reduced nor being extinguished. The creditors of the Sixth Transferor Company would in no way be
affected by the Scheme.

Ason date, the Sixth Transferor Company has no outstanding debentures and therefore, the effect of
the Scheme on any such debenture holders or debenture trustee(s) does not arise.

Ason date, the Sixth Transferor Company has no outstanding public deposits and therefore, the effect
of the Scheme on any such deposit holders or deposit trustee(s) does not arise.

Employees, Directors and Key Managerial Personnel

As stated in Clause 2.1.2 (xvii) of the Scheme and with effect from the Effective Date, all the staff and
employees of the Sixth Transferor Company shall become, and be deemed to have become, the staff
and employees of the Transferee Company, on terms and conditions not less favourable than those on
which they are engaged by the Sixth Transferor Company and without any interruption of or break in
service. In the circumstances, the rights of the staff and employees of the Sixth Transferor Company
would in no way be affected by the Scheme.

41



Upon the Scheme becoming effective, the Sixth Transferor Company shall stand dissolved without
being wound up. In the circumstances, the directors and key managerial personnel of the Sixth Transferor
Company shall cease to be the directors and key managerial personnel of the Sixth Transferor Company.

None of the directors or key managerial personnel (as defined under the Act and the rules framed
thereunder) of the Sixth Transferor Company and their respective relatives (as defined under the Act
and the rules framed thereunder) have any material interest in the Scheme, except to the extent that
one of the directors of the Sixth Transferor Company is the nominee shareholder of each of the Transferor
Companies and/or to the extent that one of the directors of the Sixth Transferor Company is the
common director of each of the Transferor Companies and/or to the extent that one of the directors of
the Sixth Transferor Company is the nominee shareholder of some of the Transferor Companies and/
ortothe extent that some of the directors of the Sixth Transferor Company are the common directors
in some of the Transferor Companies and/or to the extent that one of the directors of the Sixth
Transferor Company is the key managerial personnel of the Second Transferor Company and/or to the
extent that the said director(s), key managerial personnel and their respective relatives are the partners,
directors, members of the companies, firms, bodies corporate and/or beneficiaries of trust that hold
sharesin the Transferee Company, if applicable. None of the directors and key managerial personnel of
the Sixth Transferor Company are holding more than two per cent. of the paid-up share capital of the
Transferee Company.

67. The effect of the proposed Scheme on the stakeholders of the Transferee Company would be as follows:

(a)

(b)

(c)

Shareholders (promoter and non-promoter)

The Transferee Company has only one class of shares, i.e., equity shares. Under the Scheme, (i) there is
no arrangement sought to be entered into between the Transferee Company andits equity shareholders,
and (ii) no equity shares are allotted by the Transferee Company to any person. Accordingly, the equity
shareholders of the Transferee Company will not be affected by the Scheme, in any manner.

However, under the Scheme, the Preference Shares 1(3s defined in the Scheme) and the Preference
Shares 2 (as defined in the Scheme), respectively, are being allotted to the preference shareholders of
the Fourth Transferor Company and to the preference shareholders of the Sixth Transferor Company.
Therefore, the approval of the Scheme is sought from the equity shareholders of the Transferee Company,
as required under the provisions of Section 55 of the Act read with Rule 9 of the Companies (Share
Capital and Debentures) Rules, 2014.

Creditors

Underthe Scheme, there is no arrangement proposed with the creditors of the Transferee Company.
No compromise is offered under the Scheme to any of the creditors of the Transferee Company. The
liabilities of the creditors of the Transferee Company, under the Scheme, is neither being reduced nor
being extinguished. The creditors of the Transferee Company would in no way be affected by the
Scheme.

Ason date, the Transferee Company has no outstanding debentures and therefore, the effect of the
Scheme on any such debenture holders or debenture trustee(s) does not arise.

Ason date, the Transferee Company has no outstanding public deposits and therefore, the effect of
the Scheme on any such deposit holders or deposit trustee(s) does not arise.

Employees, Directors and Key Managerial Personnel

Under the Scheme, no rights of the staff and employees of the Transferee Company are being affected.
The services of the staff and employees of the Transferee Company, shall continue on the same terms
and conditions on which they were engaged by the Transferee Company.

None of the directors or key managerial personnel (as defined under the Act and the rules framed
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68.

thereunder) of the Transferee Company and their respective relatives (as defined under the Act and
the rules framed thereunder) have any material interest in the Scheme, except to the extent that some
of the directors are the promoters of the Transferee Company and/or to the extent that the said
promoter directors of the Transferee Company hold shares in the Transferee Company and/or to the
extent that one of the non-promoter directors of the Transferee Company, hold shares in the Transferee
Company and/or to the extent that some of the directors of the Transferee Company are the common
directors in some of the Transferor Companies and/or to the extent that one of the key managerial
personnelis the nominee shareholder of some of the Transferor Companies and/or to the extent that
some of the key managerial personnel of the Transferee Company are the key managerial personnel of
the First Transferor Company and/or to the extent that one of the key managerial personnel is the
director of the First Transferor Company and the Second Transferor Company and/or to the extent
that the said director(s), key managerial personnel and their respective relatives are the partners, directors,
members of the companies, firms, bodies corporate and/or beneficiaries of trust that hold shares in the
Transferee Company, if applicable. None of the directors and key managerial personnel of the Transferee
Company are holding more than two per cent. of the paid-up share capital of the Transferee Company.

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Companies,
in their respective meetings, allheld on 22nd March 2022, have adopted a report, inter alia, explaining the
effect of the Scheme onits shareholders and key managerial personnel, amongst others. Copy of the Reports
adopted by the respective Board of Directors of the First Transferor Company, the Second Transferor Company,
the Third Transferor Company, the Fourth Transferor Company, the Fifth Transferor Company, the Sixth
Transferor Company, and the Transferee Company are enclosed as Annexure 3, Annexure 4, and Annexure 5,
Annexure 6, Annexure 7, Annexure 8 and Annexure 9, respectively.

Other matters

69.

70.

71.

72.
73.

74.

75.

76.

77.

78.

No investigation proceedings have been instituted or are pendingin relation to the Companies under Chapter
XIV of the Act or under the corresponding provisions of Sections 235 to 251 of the Companies Act, 1956.

No proceedings are pending under the Act or under the corresponding provisions of the Companies Act,
1956 against any of the Companies.

To the knowledge of the respective Companies, no winding up proceedings have been filed or pending
against any of the Companies under the Act or the corresponding provisions of the Companies Act, 1956.

There isno capital restructuring or debt restructuring being undertaken pursuant to this Scheme.

The copy of the proposed Scheme has been filed by the respective Companies before the concerned Registrar
of Companies, on 22" September 2022 in Form GNL-1.

The unaudited financial results of the First Transferor Company, the Second Transferor Company, the Third
Transferor Company, the Fourth Transferor Company, the Fifth Transferor Company, the Sixth Transferor
Company and the Transferee Company forthe quarter ended 30th June 2022 are enclosed as Annexure 10,
Annexure 11 and Annexure 12, Annexure 13, Annexure 14, Annexure 15and Annexure 16, respectively.

As per the books of accounts of (as on 31st August 2022) the First Transferor Company, the amount due to
the unsecured creditors is Rs. 2787,57,33,812/-.

As per the books of accounts of (as on 31st August 2022) the Second Transferor Company, the amount due
to the unsecured creditorsis Rs. 913,83,86,274/-.

As per the books of accounts of (as on 31st August 2022) the Third Transferor Company, the amount due to
the unsecured creditorsis Rs. 236,81,44,062/-.

As perthe books of accounts of (as on 31st August 2022) the Fourth Transferor Company, the amount due
to the unsecured creditorsis Rs. 2407,77,69,935/-.
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79.

80.

81.

82.

83.

84.

85.

As per the books of accounts of (as on 31st August 2022) the Fifth Transferor Company, the amount due to
the unsecured creditorsis Rs. 3300,27,29,787/-.

As per the books of accounts of (as on 31st August 2022) the Sixth Transferor Company, the amount due to
the unsecured creditors is Rs. 15,108,07,15,566/-.

As per the books of accounts of (as on 31st August 2022) the Transferee Company, the amount due to the
unsecured creditorsis Rs. 139,14,85,31,468/-.

The name and address of the promoter of the First Transferor Company, including its shareholding in the
First Transferor Company as on 31st August 2022 is as under:

(i) Name of the Promoter: Adani Power Limited

(ii) Address of the Promoter: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad -382 421, Gujarat, India

(iii) Shareholding of promoter of the First Transferor Company in the First Transferor Company as on 31st
August 2022: 285,47,31,240 Equity Shares of Rs. 10/- each (being 100% of the total paid up equity
shares of the First Transferor Company), as held by the Promoter as a beneficial shareholder along with
total six (6) nominee shareholders, who are holding shares as a nominee of Adani Power Limited.

The name and address of the promoter of the Second Transferor Company, including its shareholding in the
Second Transferor Company as on 31st August 2022 is as under:

(i) Name of the Promoter: Adani Power Limited

(ii) Address of the Promoter: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad -382 421, Gujarat, India

(iii) Shareholding of promoter of the Second Transferor Company in the Second Transferor Company as on
31st August 2022: 120,00,00,000 Equity Shares of Rs. 10/- each (being 100% of the total paid up
equity shares of the Second Transferor Company), as held by the Promoter as a beneficial shareholder
along with total six (6) nominee shareholders, who are holding shares as a nominee of Adani Power
Limited.

The name and address of the promoter of the Third Transferor Company, including its shareholding in the
Third Transferor Company as on 31st August 2022 is as under:

(i) Name of the Promoter: Adani Power Limited

(ii) Address of the Promoter: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad -382 421, Gujarat, India

(iii) Shareholding of promoter of the Third Transferor Company in the Third Transferor Company as on
31st August 2022: 193,42,02,548 Equity Shares of Rs. 10/- each (being 100% of the total paid up
equity shares of the Third Transferor Company), as held by the Promoter as a beneficial shareholder
along with total six (6) nominee shareholders, who are holding shares as a nominee of Adani Power
Limited.

The name and address of the promoter of the Fourth Transferor Company, including its shareholding in the
Fourth Transferor Company as on 31st August 2022 is as under:

(i) Name of the Promoter: Adani Power Limited

(ii) Address of the Promoter: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad -382 421, Gujarat, India

(iii) Shareholding of promoter of the Fourth Transferor Company in the Fourth Transferor Company ason
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31st Auqust 2022: 571,27,61,726 Equity Shares of Rs. 10/- each (being 100% of the total paid up equity
shares of the Fourth Transferor Company), as held by the Promoter as a beneficial shareholderalong
with total six (6) nominee shareholders, who are holding shares as a nominee of Adani Power Limited.

86. The name and address of the promoter of the Fifth Transferor Company, including its shareholding in the
Fifth Transferor Company as on 31st August 2022 is as under:

87.

88.

(i
(ii)

(iii)

Name of the Promoter: Adani Power Limited

Address of the Promoter: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad -382 421, Gujarat, India

Shareholding of promoter of the Fifth Transferor Company in the Fifth Transferor Company as on 31st
August 2022:10,00,000 Equity Shares of Rs. 10/- each (being 100% of the total paid up equity shares
of the Fifth Transferor Company), as held by the Promoter as a beneficial shareholder along with total
six (6) nominee shareholders, who are holding shares as a nominee of Adani Power Limited.

The name and address of the promoter of the Sixth Transferor Company, including its shareholding in the
Sixth Transferor Company as on 31st August 2022 is as under:

(i
(ii)

(iii)

Name of the Promoter: Adani Power Limited

Address of the Promoter: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad -382 421, Gujarat, India

Shareholding of promoter of the Sixth Transferor Company in the Sixth Transferor Company as on 31st
August 2022:10,60,50,000 Equity Shares of Rs. 10/- each (being 100% of the total paid up equity
shares of the Sixth Transferor Company), as held by the Promoter as a beneficial shareholder along
with total six (6) nominee shareholders, who are holding shares as a nominee of Adani Power Limited.

The name and address of the promoters of the Transferee Company including their shareholding in the
Companiesas on 31st August 2022 are as under:

Sr.
No.

Name and Address of the Promoters No. of Shares held % of holding
in the Transferee
Company

1.

Shri Gautam S. Adani 1 0.00
Shantivan Farm House,
B/h. Karnavati Club, S G
Highway,

Ahmedabad - 380051

Shri Rajesh S. Adani 1 0.00
Shanti Sagar Bunglow,

Rajpath Club to Bopal Road,

Near Kantam Party Plot Cross Road,
Bodakdev,

Ahmedabad - 380059

Gautambhai Shantilal Adani & Pritiben Gautambhai Adani 0 0.00
(On behalf of Gautam S. Adani Family Trust)
9th Floor, Shikhar,

Nr. Adani House, Mithakhali Six Road,
Navrangpura,

Ahmedabad -380009

Gautambhai Shantilal Adani & Rajeshbhai Shantilal Adani 142,16,12,453 36.86
(on behalf of S. B. Adani Family Trust)

9th Floor, Shikhar, Near Adani House, Mithakhali
Six Roads, Navrangpura,

Ahmedabad- 380009
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5. |Adani Tradeline LLP 37,71,80,885 9.78
801, Shikhar Complex,
Srimali Society,
Navrangpura,
Ahmedabad- 380009

6. |Adani Properties Private Limited 0 0.00
Shikhar, Nr. Adani House,
Mithakhali Six Road,
Navrangpura,
Ahmedabad- 380009

7. Flourishing Trade and Investment Ltd. 44,21,86,652 11.46
C/o Amicorp (Mauritius)
Ltd, 6th Floor, Tower 1,
Nexteracom, Building,
Ebene, Mauritius

8. |Worldwide Emerging Market Holding Limited 19,28,46,900 5.00
6th Floor, Tower 1,
Nexteracom Building,
Ebene, Mauritius

9. |Afro Asia Trade and Investments Limited 26,54,85,675 6.88
6th Floor, Tower 1,
Nexteracom, Building,
Ebene, Mauritius

10. |Emerging Market Investment DMCC 19,23,00,000 4,99
Unit No. 3606-C, Oaks
Liwa Heights, Plot No.
JLT-PH2-W3A, Jumeirah
Lake Towers, Dubai, UAE

Total Promoter Group 289,16,12,567 74.97
None of the aforesaid promoters of the Transferee Company are holding any sharesin any of the Transferor
Companies.

89. The names and addresses of the directors of the First Transferor Company as on 31st August 2022 are as
follows:
Sr. Name and Designation Address DIN
No.
1 Mukesh Mahendrabhai Shah 2317 Floor, Heritage Chambers, Shreeji 00084402
(Director) Complex, Rabari Vasahat Road, Ambawadi
Ahmedabad 380015
2 Shailesh Sawa Nihalchand 201 Kamla Heights 14 B Road, Khar West, 03163208
(Director) Near IDBI Bank Mumbai 400052
3 Jayadeb Nanda B-703, Dev Auram Residency, Near 06578925
(Managing Director) Anandnagar (Prahladnagar) Satellite,
Ahmedabad City, Manekbag
Ahmedabad 380015
4 Kanti Biswas H. No. 144, Jogesh Palli, Bankura — | 06863504
(Wholetime Director) Bankura
West Bengal 722101
5 Sushama Oza Block A/901 Sanskar Appartment. Opp 07145540
(Director) Karnavati Club,
S.G Highway, Satellite Ahmedabad
380015
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90. Thenamesand addresses of the directors of the Second Transferor Company as on 31st August 2022 are as

follows:
Sr. Name and Designation Address DIN
No.
1 Mukesh Mahendrabhai Shah 231 7" Floor, Heritage Chambers, Shreeji 00084402
(Director) Complex, Rabari Vasahat Road, Ambawadi
Ahmedabad 380015
2 Shailesh Sawa Nihalchand 201 Kamla Heights 14 B Road, Khar West, 03163208
(Director) Near IDBI Bank Mumbai 400052
3 Jayadeb Nanda B-703, Dev Auram Residency, Near 06578925
(Managing Director) Anandnagar (Prahladnagar) Satellite,
Ahmedabad City, Manekbag
Ahmedabad 380015
4 Sushama Oza Block A/901 Sanskar Appartment. opp 07145540
(Director) Karnavati Club, S.G Highway, Satelite
Ahmedabad 380015
5 Pramod Kumar Saxena C-11/6, samudra Township 08732407
(Wholetime Director) Mundra, Kachchh
Mundra 370421

91. The namesand addresses of the directors of the Third Transferor Company as on 31st August 2022 are as

follows:
Sr. Name and Designation Address DIN
No.
1 Gauri Surendra Trivedi 5, Mamta Park Society 06502788
(Director) Ashram Road, Navrangpura,
B/h Navgujarat College,
Ahmedabad 380014
2 Jayadeb Nanda B-703, Dev Auram Residency, Near 06578925
(Director) Anandnagar (Prahladnagar) Satellite,
Ahmedabad City, Manekbag
Ahmedabad 380015
3 Arindam Chatterjee Villa-2, Shantigrat, 08554239
(Wholetime Director) Adani Power Rajasthan Limited Kawai
Atru, Barankawai Rajasthan 325219

92. Thenames and addresses of the directors of the Fourth Transferor Company as on 31st August 2022 are as

follows:
Sr. Name and Designation Address DIN
No.
1 Jayadeb Nanda B-703, Dev Auram Residency, Near 06578925
(Director) Anandnagar (Prahladnagar)
Satellite, Ahmedabad City, Manekbag
Ahmedabad 380015
2 Maitri Kirankumar Mehta Shrijay, Sterling Park 07549243
(Director) Near Drive In Road, Memnagar
Ahmedabad 380052
3 Rambhav Vishwanathan Gattu Korba West Power Co. Ltd.,, 07751334
(Wholetime Director) Field Hostel Room no. 6
Chhote Bhandar-Vil,
Bade Bhandar,
Raigarh 496100
Chattisgarh
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93. The names and addresses of the directors of the Fifth Transferor Company as on 31st August 2022 are as

95.

follows:
Sr. Name and Designation Address DIN
No.
1 Jayadeb Nanda B-703, Dev Auram Residency, Near 06578925
(Director) Anandnagar (Prahladnagar)
Satellite, Ahmedabad City, Manekbag
Ahmedabad 380015
2 Rambhav Vishwanathan Gattu Korba West Power Co. Ltd.,, 07751334
(Director) Field Hostel Room no. 6
Chhote Bhandar-Vil,
Bade Bhandar, Raigarh
Raigarh 496100
Chattisgarh
3 Samir Kumar Mitra Flat No 2A, Jasmine, 53 Laskarpur Road,| 08546603

(Director)

Kolkata,
Garia, South 24, Parganas,
Kolkata 700084

West Bengal
94, The namesand addresses of the directors of the Sixth Transferor Company as on 31st August 2022 are as
follows:
Sr. Name and Designation Address DIN
No.
1 Gauri Surendra Trivedi 5, Mamta Park Society 06502788
(Director) Ashram Road, Navrangpura,
b/h Navgujarat College,
Ahmedabad 380014
2 Jayadeb Nanda B-703, Dev Auram Residency, Near 06578925
(Director) Anandnagar (Prahladnagar)
Satellite, Ahmedabad City, Manekbag
Ahmedabad 380015
3 Rajiv Kumar Rustagi B-1, Satya Triveni Appt, 07193069
(Director) Ramdevnagar, Satellite,
Ahmedabad 380015
4 Mayankumar Chandragopal Doshi [K-13, Nand Niketan, 06599885
(Wholetime Director) Essar Township,
Village Baid,
Jamnagar 361 006
The names and addresses of the directors of the Transferee Company as on 31st August 2022 are as follows:
Sr. Name and Designation Address DIN
No.
1 Gautam Shantilal Adani Shantivan Farm, 00006273
(Director) S.G. Highway, B/h. Karnavati club,
Makarba, Ahmedabad 380051
2 Rajesh Shantilal Adani Shanti Sagar Bunglow, 00006322
(Director) Rajpath Club to Bopal Road,
Bodakdev,
Near Kantam Party Plot Cross Road,
Thaltej, Ahmedabad 380 059
3 Anil Kumar Sardana 22 A/B, New Akash Ganga Co-operative| 00006867

(Managing Director)

Housing Society Ltd.
Bhulabhai Desai Road

Mumbai 400026
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96.

97.

4 Mukesh Mahendrabhai Shah 231 7th floor, 00084402
(Director) Heritage Chambers, Shreeji Complex,
Rabari Vasahat Road,
Ambawadi
Ahmedabad 380015
5 Gauri Surendra Trivedi 5, Mamta Park Society 06502788
(Director) Ashram Road, Navrangpura,
B/h Navgujarat College,
Ahmedabad 380014
6 Raminder Singh Gujral L 25 3rd floor NDSE I 07175393
(Director) New Delhi South Extension
Part 2 M Block
New Delhi 110 049

The details of the shareholding of the Directors and the Key Managerial Personnel (hereinafter referred to as
the "KMP") of the First Transferor Company in the Companies as on 31st August 2022 are as follows:

Sr. [Name of the| Position Equity Shares held in
No. | Director First Second Third Fourth Fifth Sixth Transferee
and KMP Transferor|Transferor| Transferor | Transferor | Transferor |Transferor| Company
Company | Company | Company | Company | Company | Company
No. of No. of No. of No. of No. of No. of No. of
Shares of | Shares of | Shares of | Shares of | Shares of | Shares of | Shares of
Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/-
each each each each each each each
1. Mr. Mukesh |Director Nil Nil Nil Nil Nil Nil 5,395
Shah
2. Ms. Sushma |Director Nil Nil Nil Nil Nil Nil Nil
Oza
3. Mr. Shailesh |Director Nil Nil Nil Nil Nil Nil Nil
Sawa
4. |Mr. Kanti Wholetime Nil Nil Nil Nil Nil Nil Nil
Biswas Director
5. |Mr. Jayadeb [Managing 01* 01* 05* 10* 01* 01* Nil
Nanda Director

*As a nominee of the Transferee Company

The details of the shareholding of the Directors and the KMP of the Second Transferor Company in the

Companies ason 31st August 2022 are as follows:
Sr. [Name of the| Position Equity Shares held in
No. | Director First Second Third Fourth Fifth Sixth | Transferee
and KMP Transferor|Transferor| Transferor | Transferor | Transferor |Transferor| Company
Company | Company | Company | Company | Company | Company
No. of No. of No. of No. of No. of No. of No. of
Shares of | Shares of | Shares of | Shares of | Shares of | Shares of | Shares of
Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/-
each each each each each each each
1. Mr. Mukesh |Director Nil Nil Nil Nil Nil Nil 5,395
Shah
2. Ms. Sushma |Director Nil Nil Nil Nil Nil Nil Nil
Oza
3. Mr. Shailesh |Director Nil Nil Nil Nil Nil Nil Nil
Sawa
4, |Mr. Jayadeb [Managing 01* 01* 05* 10* 01* 01* Nil
Nanda Director
5. Mr. Pramod |Wholetime Nil Nil Nil Nil Nil Nil Nil
Saxena Director
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98.

99.

6. [Mr. Rajiv Chief Nil Nil Nil 10* O1* O1* 495
Rustagi Financial
Officer
7. Mr. Naresh |Company Nil Nil Nil Nil Nil Nil Nil
Bhansali Secretary

*As anominee of the Transferee Company

The details of the shareholding of the Directors and KMP of the Third Transferor Company in the Companies

ason 31st August 2022 are as follows:

Sr. [Name of the| Position Equity Shares held in
No. | Director First Second Third Fourth Fifth Sixth | Transferee
and KMP Transferor|Transferor| Transferor |Transferor| Transferor |Transferor| Company
Company | Company [ Company | Company | Company | Company
No. of No. of No. of No. of No. of No. of No. of
Shares of | Shares of | Shares of | Shares of [ Shares of | Shares of | Shares of
Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/-
each each each each each each each
1. Ms. Gauri Director Nil Nil Nil Nil Nil Nil Nil
Trivedi
2. |Mr. Jayadeb [Director 01* 01* 05* 10* 01* 01* Nil
Nanda
3. |Mr. Arindam |[Wholetime Nil Nil Nil Nil Nil Nil Nil
Chatterjee |Director

*As a nominee of the Transferee Company

The details of the shareholding of the Directorsand KMP of the Fourth Transferor Company in the Companies

ason 31st August 2022 are as follows:

Sr. [Name of the| Position Equity Shares held in
No. | Director First Second Third Fourth Fifth Sixth | Transferee
and KMP Transferor|Transferor| Transferor |Transferor| Transferor |Transferor| Company
Company | Company [ Company | Company | Company | Company
No. of No. of No. of No. of No. of No. of No. of
Shares of | Shares of | Shares of | Shares of [ Shares of | Shares of | Shares of
Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/-
each each each each each each each
1. Mr. Jayadeb |Director 01* 01* 05* 10* 01* 01* Nil
Nanda
2. |Ms. Maitri |Director Nil Nil Nil Nil Nil Nil Nil
Mehta
3. Rambhav Wholetime Nil Nil Nil Nil Nil Nil Nil
Gattu Director
4. |Mr. Pramod |Chief Nil Nil Nil Nil Nil Nil Nil
Gupta Financial
Officer
5. |Ms. Priya Company Nil Nil Nil Nil Nil Nil Nil
Agrawal Secretary

*As a nominee of the Transferee Company
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100. Thedetails of the shareholding of the Directors of the Fifth Transferor Company in the Companies as on 31st

101.

August 2022 are as follows:

Sr. [Name of the| Position Equity Shares held in
No. | Director First Second Third Fourth Fifth Sixth | Transferee
and KMP Transferor|Transferor| Transferor |Transferor| Transferor |Transferor| Company
Company | Company [ Company | Company | Company | Company
No. of No. of No. of No. of No. of No. of No. of
Shares of | Shares of | Shares of | Shares of [ Shares of | Shares of | Shares of
Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/-
each each each each each each each
1. Mr. Jayadeb |Director 01* 01* 05* 10* 01* 01* Nil
Nanda
2. |Mr. Director Nil Nil Nil Nil Nil Nil Nil
Rambhav
Gattu
3. |Mr. Samir Director Nil Nil Nil Nil Nil Nil Nil
Mitra

*As anominee of the Transferee Company

There are no KMP in the Fifth Transferor Company as on 31 August 2022.

The details of the shareholding of the Directors and KMP of the Sixth Transferor Company in the Companies

ason 31st August 2022 are as follows:

Sr. [Name of the| Position Equity Shares held in
No. | Director First Second Third Fourth Fifth Sixth | Transferee
and KMP Transferor|Transferor| Transferor |Transferor| Transferor |Transferor| Company
Company | Company [ Company | Company | Company | Company
No. of No. of No. of No. of No. of No. of No. of
Shares of | Shares of | Shares of | Shares of [ Shares of | Shares of | Shares of
Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/-
each each each each each each each
1. Ms. Gauri Director Nil Nil Nil Nil Nil Nil Nil
Trivedi
2. |Mr. Jayadeb [Director 01* 01* 05* 10* 01* 01* Nil
Nanda
3. |Mr. Rajiv Director Nil Nil Nil 10* 01* 01* 495
Rustagi
4. |Mr. Wholetime Nil Nil Nil Nil Nil Nil Nil
Mayankkum [Director
ar Doshi
5.  |Mr. Sandeep|Chief Nil Nil Nil Nil Nil Nil Nil
Jain Financial
Officer

*As anominee of the Transferee Company
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102. The details of the shareholding of the Directors and the KMP of the Transferee Company in the Companies

ason 31st August 2022 are as follows:

Sr. [Name of the| Position Equity Shares held in
No. | Director First Second Third Fourth Fifth Sixth Transferee
and KMP Transferor|Transferor| Transferor |Transferor| Transferor |Transferor| Company
Company | Company [ Company | Company | Company | Company
No. of No. of No. of No. of No. of No. of No. of
Shares of | Shares of | Shares of | Shares of | Shares of | Shares of | Shares of
Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/- Rs. 10/-
each each each each each each each
1. Mr. Gautam |Director 50* 50* Nil Nil Nil Nil 1
Adani
2. |Mr. Rajesh |[Director 50* 50* Nil Nil Nil Nil 1
Adani
3. Mr. Mukesh |Director Nil Nil Nil Nil Nil Nil 5,395
Shah
4, |Ms. Gauri Director Nil Nil Nil Nil Nil Nil Nil
Trivedi
5. [Mr. Director Nil Nil Nil Nil Nil Nil Nil
Raminder
Gujral
6. |Mr. Anil Managing Nil Nil Nil Nil Nil Nil Nil
Sardana Director
7. |Mr. Chief Nil Nil Nil Nil Nil Nil Nil
Shersingh |Executive
Khyalia Officer
8. [Mr. Shailesh|Chief Nil Nil Nil Nil Nil Nil Nil
Sawa Financial
Officer
9. [Mr. Deepak |Company Nil Nil 02* 10* 01* Nil Nil
Pandya Secretary

*As a nominee of the Transferee Company

103. The pre-amalgamation shareholding pattern of the Companiesason 31st August 2022 are as under:

Pre-Amalgamation Equity Shareholding Pattern of the First Transferor Company

Sr. | Name of Equity Shareholders No. of Equity Shares % of holding
No.
1. |Adani Power Limited (APL) 285,47,31,136 100.00%
2 |Mr. Rajesh S. Adani (Nominee of Adani Power 50 0.00
Limited)
3 |Mr. Gautam S. Adani (Nominee of Adani Power 50 0.00
Limited)
4 | Mr. Jayadeb Nanda (Nominee of Adani Power 01 0.00
Limited)
5 |Mr. Devang Desai (Nominee of Adani Power 01 0.00
Limited)
6 |Mr. Vneet S Jaain (Nominee of Adani Power 01 0.00
Limited)
7 | Mr. Jatinkumar Jalundhwala (Nominee of Adani 01 0.00
Power Limited)
Total 285,47,31,240 100.00%
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Pre-Amalgamation Equity Shareholding Pattern of the Second Transferor Company

Sr. |Name of Equity Shareholders No. of Equity Shares |% of holding

No.

1. |Adani Power Limited (APL) 119,99,99,896 100.00%

2 |Mr. Gautam S. Adani (Nominee of Adani Power 50 0.00
Limited)

3 |Mr. Rajesh S. Adani (Nominee of Adani Power 50 0.00
Limited)

4 | Mr. Devang Desai (Nominee of Adani Power Limited) 01 0.00

5 |Mr. Jayadeb Nanda (Nominee of Adani Power 01 0.00
Limited)

6 |Mr. Vneet S Jaain (Nominee of Adani Power Limited) 01 0.00

7 |Mr. Jatin Jalundhwala (Nominee of Adani Power 01 0.00
Limited)
Total 120,00,00,000 100.00%

Pre-Amalgamation Equity Shareholding Pattern of the Third Transferor Company

Sr. |Name of Equity Shareholders No. of Equity Shares |% of holding
No.
1. |Adani Power Limited (APL) 193,42,02,522 100.00%
2 | Mr. Vneet S Jaain (Nominee of Adani Power Limited) 06 0.00
3 |Mr. Deepak Pandya (Nominee of Adani Power 02 0.00
Limited)
4 |Mr. Kandarp S Patel (Nominee of Adani Power 05 0.00
Limited)
5 |Mr. Jatinder Bhatnagar (Nominee of Adani Power 03 0.00
Limited)
6 |Mr. Jayadeb Nanda (Nominee of Adani Power 05 0.00
Limited)
7 |Mr. Dharmeshkumar Desai (Nominee of Adani Power 05 0.00
Limited)
Total 193,42,02,548 100.00%

Pre-amalgamation Equity Shareholding Pattern of the Fourth Transferor Company

Sr. |Name of Equity Shareholders No. of Equity % of holding
No. Shares
1. |Adani Power Limited 5,71,27,61,666 100.00%
2 |Suresh Chandra Jain (Nominee of Adani Power Limited) 10 0.00
3 |Mr. Jayadeb Nanda (Nominee of Adani Power Limited) 10 0.00
4 | Mr. Deepak Pandya (Nominee of Adani Power Limited) 10 0.00
5 |Mr. Rajiv Kumar Rustagi (Nominee of Adani Power 10 0.00
Limited)
6 |Mr. Virendra Kasliwal (Nominee of Adani Power 10 0.00
Limited)
7 |Mr. Sandeep Jain (Nominee of Adani Power Limited) 10 0.00
Total 5,71,27,61,726 100.00%

Pre-Amalgamation Equity Shareholding Pattern of the Fifth Transferor Company

Sr. |Name of Equity Shareholders No. of Equity |% of holding
No. Shares
1. |Adani Power Limited ("APL") 9,99,994 100.00
2 | Mr. Suresh Chandra Jain (Nominee of Adani Power Limited) 01 0.00
3 |Mr. Jayadeb Nanda (Nominee of Adani Power Limited) 01 0.00
4 | Mr. Deepak Pandya (Nominee of Adani Power Limited) 01 0.00
5 | Mr. Rajiv Kumar Rustagi (Nominee of Adani Power Limited) 01 0.00
6 |Mr. Virendra Kumar Kasliwal (Nominee of Adani Power Limited) 01 0.00
7 |Mr. Dharmeshkumar Desai (Nominee of Adani Power Limited) 01 0.00
Total 10,00,000 100.00%
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Pre-Amalgamation Equity Shareholding Pattern of the Sixth Transferor Company

Sr. |Name of Equity Shareholders No. of Equity|% of holding

No. Shares
1. |Adani Power Limited (APL) 10,60,49,994 100.00%
2 |Mr. Jatinkumar Jalundhwala (Nominee of Adani Power Limited) 01 0.00
3 | Mr. Jayadeb Nanda (Nominee of Adani Power Limited) 01 0.00
4 | Mr. Kandarp Patel (Nominee of Adani Power Limited) 01 0.00
5 | Mr. Rajiv Kumar Rustagi (Nominee of Adani Power Limited) 01 0.00
6 |Mr. Kalpesh Dave (Nominee of Adani Power Limited) 01 0.00
7 |Mr. Vneet S Jaain (Nominee of Adani Power Limited) 01 0.00

Total 10,60,50,000 100.00%
Pre-Amalgamation Equity Shareholding Pattern of the Transferee Company

Sr. Name of Equity Shareholder No. of Shares | % of holding

No.

1. | Shri Gautam S. Adani 1 0.00

2. |Shri Rajesh S. Adani 1 0.00

3. |Gautambhai Shantilal Adani & Pritiben Gautambhai Adani (On 1,64,32,820 0.43
behalf of Gautam S. Adani Family Trust)

4, |Gautambhai Shantilal Adani & Rajeshbhai Shantilal Adani (on| 1,40,51,79,633 36.43
behalf of S. B. Adani Family Trust)

5. |Adani Tradeline LLP 37.71,80,885 9.78

6. |Adani Properties Private Limited 0 0.00

7. |Flourishing Trade And Investment Ltd 44,21,86,652 11.46

8. |Worldwide Emerging Market Holding Limited 19,28,46,900 5.00

S. |Afro Asia Trade and Investments Limited 26,54,85,675 6.88

10. | Emerging Market Investment DMCC 19,23,00,000 4,99
Total Promoter Group 289,16,12,567 74.97
Other Shareholders (Public) 96,53,26,374 25.03
Total 385,69,38,941 100.00

There would be no change in the equity shareholding pattern of the Transferee Company post-amalgamation.

The post-amalgamation capital structure of the Transferee Company (assuming the continuing capital structure
ason 31st August 2022) are as under:

AUTHORISED SHARE CAPITAL

(IN Rs.)

2480,00,00,000 equity shares of Rs.10/- each

24,800,00,00,000

50,00,00,000 Cumulative Compulsory Convertible Participatory Preference
shares of Rs. 10/- each

500,00,00,000

75,00,00,000 Compulsory Convertible Preference Shares of Rs. 10/- each

750,00,00,000

10,00,00,000 Redeemable Preference Shares of Rs. 100/- each

1,000,00,00,000

9,50,00,000 Preference Shares of Rs. 100/- each

950,00,00,000

Total 5680,00,00,000

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL SHARE CAPITAL
(INRS))

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

4,15,86,207 - 0.01% compulsorily redeemable preference shares of

Rs. 100/- each fully paid-up 415,86,20,700

5,00,00,000 not exceeding 5% non-cumulative non-convertible redeemable

preference shares of Rs. 100/- each (paid-up to the extent of Rs. 60/- per

preference share) 300,00,00,000

Total 45,72,80,10,110
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104. Inthe event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked,
cancelled and be of no effect and null and void.

105. The following documents will be available forinspection by the unsecured creditors of the Fifth Transferor
Company through electronic mode, basis the request being sent on investor.apl@adani.com. Further, the
following documents will also be open for inspection by the unsecured creditors of the Fifth Transferor
Company at its registered office at Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G.
Highway, Khodiyar, Ahmedabad - 382 421, Gujarat, India, between 10.30 a.m. and 12.30 pm on all working
days up to the date of the meeting:

(i

(i)

Gii)
(iv)

V)
(vi)
(vii)
(viii)
(ix)
()
(xi)
(xii)
(xiii)
(xiv)

(xv)

(xvi)
(xvii)
(xviii)
(xix)
(xx)
(xxi)

(xxii)

Copy of the order passed by NCLT in C.A. (CAA)/ 51 (AHM) 2022, dated 20th September 2022, inter
alia, directing the Fifth Transferor Company to convene the meetings of its secured creditors and
unsecured creditors;

Copy of C.A. (CAA)/ 51 (AHM) 2022 (with annexures) jointly filed by the Companies before NCLT
along with additional affidavit dated 5th September 2022 filed by the Companies before NCLT;

Copy of the Memorandum and Articles of Association of the Companies;

Copy of the annual reports of the Companies, for the financial years ended 31st March 2021, 31st
March 2020 and 31st March 2019, respectively;

Copy of the audited financial results of the Companies for the year ended 31 March 2022;
Copy of the unaudited financial results of the Companies for the quarter ended 30th June 2022;
Copy of the Register of Directors' shareholding of each of the Companies;

Copy of the resolution passed by the Board of Directors of the First Transferor Company dated 22nd
March 2022;

Copy of the resolution passed by the Board of Directors of the Second Transferor Company dated
22nd March 2022;

Copy of the resolution passed by the Board of Directors of the Third Transferor Company dated 22nd
March 2022;

Copy of the resolution passed by the Board of Directors of the Fourth Transferor Company dated
22nd March 2022;

Copy of the resolution passed by the Board of Directors of the Fifth Transferor Company dated 22nd
March 2022;

Copy of the resolution passed by the Board of Directors of the Sixth Transferor Company dated 22nd
March 2022;

Copy of the report of the Mergers and Acquisition Committee of the Transferee Company dated
22nd March 2022;

Copy of the report of the Audit Committee of the Transferee Company dated 22nd March 2022;

Copy of the resolution passed by the Board of Directors of the Transferee Company dated 22nd
March 2022;

Copy of the Statutory Auditors' certificate dated 23rd August, 2022 issued by SRB C & Co. LLP,
Statutory Auditors of the First Transferor Company under Section 133 of the Act;

Copy of the Statutory Auditors' certificate dated 23rd August, 2022 issued by SRB C & Co. LLP,
Statutory Auditors of the Second Transferor Company under Section 133 of the Act;

Copy of the Statutory Auditors' certificate dated 23rd August, 2022 issued by SRB C & Co. LLP,
Statutory Auditors of the Third Transferor Company under Section 133 of the Act;

Copy of the Statutory Auditors' certificate dated 23rd August, 2022 issued by SRB C & Co. LLP,
Statutory Auditors of the Fourth Transferor Company under Section 133 of the Act;

Copy of the Statutory Auditors' certificate dated 23rd August, 2022 issued by SRB C & Co. LLP,
Statutory Auditors of the Fifth Transferor Company under Section 133 of the Act;

Copy of the Statutory Auditors' certificate dated 23rd August, 2022 issued by SRB C & Co. LLP,
Statutory Auditors of the Sixth Transferor Company under Section 133 of the Act;
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(xxiii) Copy of the Statutory Auditors' certificate dated 22nd March 2022 issued by SR B C & Co. LLP,
Statutory Auditors of the Transferee Company under Section 133 of the Act;

(xxiv) Copiesof Form No. GNL-1filed by the respective Companies with the Registrar of Companies, Gujarat
along with the challans all dated 22nd September 2022, evidencing filing of the Scheme;

(xxv) Copy of the certificate, dated 5th September 2022, issued by Hemangi & Associates, Chartered
Accountants, certifying the outstanding amount to the unsecured creditors of the First Transferor
Company ason 31st August 2022;

(xxvi) Copy of the certificate, dated 5th September 2022, issued by Hemangi & Associates, Chartered
Accountants, certifying the outstanding amount to the unsecured creditors of the Second Transferor
Company ason 31st August 2022;

(xxvii) Copy of the certificate, dated 5th September 2022, issued by Hemangi & Associates, Chartered
Accountants, certifying the outstanding amount to the unsecured creditors of the Third Transferor
Company ason 31st August 2022;

(xxviii) Copy of the certificate, dated 5th September 2022, issued by Hemangi & Associates, Chartered
Accountants, certifying the outstanding amount to the unsecured creditors of the Fourth Transferor
Company ason 31st August 2022;

(xxix) Copy of the certificate, dated 5th September 2022, issued by Hemangi & Associates, Chartered
Accountants, certifying the outstanding amount to the unsecured creditors of the Fifth Transferor
Company ason 31st August 2022;

(xxx) Copy of the certificate, dated 5th September 2022, issued by Hemangi & Associates, Chartered
Accountants, certifying the outstanding amount to the unsecured creditors of the Sixth Transferor
Company ason 31st August 2022;

(xxxi) Copy of the certificate, dated 5th September 2022, issued by Hemangi & Associates, Chartered
Accountants, certifying the outstanding amount to the unsecured creditors of the Transferee Company
ason 31st August 2022;

(xxxii) Copy of the Scheme;

(xxxiii) Copy of the Reports all dated 22nd March 2022 adopted by the Board of Directors of the respective
Companies pursuant to the provisions of section 232(2)(c) of the Act; and

(xxxiv) Copy of the communication dated 25th March 2022 addressed by the Transferee Company to the
Stock Exchanges.

The equity shareholders shall be entitled to obtain the extracts from or for making or obtaining
the copies of the documents listed in item numbers (i), (v), (vi), (xvii) to (xxiii), (xxxii) and (xxxiii)
above.

106. This statement may be treated as an Explanatory Statement under Sections 230(3),232(1) and (2) and 102

107.

of the Act read with Rule 6 of the Rules. Hard copies of the Particulars as defined in this Notice can be
obtained free of charge within 1 (one) working day on a requisition being so made for the same by the
unsecured creditors of the Fifth Transferor Company at the registered office of the Fifth Transferor Company
or at the office of its advocates, M/s. Singhi & Co., Singhi House, 1, Magnet Corporate Park, Off Sola Bridge,
S. G. Highway, Ahmedabad - 380 059, Gujarat, India.

After the Scheme is approved, by the secured creditors and unsecured creditors of the Fifth Transferor
Company, it will be subject to the approval/sanction by NCLT or any other statutory or regulatory authorities
as may be applicable.

Dated this 23rd September 2022

Hon'ble Mr. Justice K. A. Puj
Chairman appointed for the Meeting

Registered office:  AdaniCorporate House, Shantigram,

Near Vaishno Devi Circle,
S. G. Highway, Khodiyar,
Ahmedabad - 382 421,
Gujarat, India.
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Annexure 1

SCHEME OF AMALGAMATION
of

ADANI POWER MAHARASHTRA LIMITED First Transferor Company
and

ADANI POWER RAJASTHAN LIMITED Second Transferor Company
and

UDUPI POWER CORPORATION LIMITED Third Transferor Company
and

RAIPUR ENERGEN LIMITED Fourth Transferor Company
and

RAIGARH ENERGY GENERATION LIMITED Fifth Transferor Company
and

ADANI POWER (MUNDRA) LIMITED Sixth Transferor Company
with

ADANI POWER LIMITED Transferee Company

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013)

PREAMBLE

This Scheme (as defined hereinafter), inter alia, provides for amalgamation of the Transferor Companies (as
defined hereinafter) with the Transferee Company (as defined hereinafter), with effect from the Appointed
Date (as defined hereinafter), pursuant to the provisions of Sections 230 — 232 and/or other applicable provisions
of the Act (as defined hereinafter) and in accordance with Section 2(1B) of the Income Tax Act (as defined
hereinafter).

INTRODUCTION

0

The First Transferor Company (as defined hereinafter) was incorporated on 11 April 2007 as Adani
Power Maharashtra Private Limited, a private limited company, with the Registrar of Companies, Gujarat,
under the provisions of the Companies Act, 1956. Its name was changed to Adani Power Maharashtra
Limited on 16 May 2008, pursuant to its conversion into a public limited company. The Corporate
Identification Number of the First Transferor Company is U40101GJ2007PLC0O50506. The registered
office of the First Transferor Company is situated at Adani Corporate House, Shantigram, Near Vaishno
DeviCircle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421, India. The First Transferor Company
is engaged in the business of generation and sale of power and for the said purpose has set up and
commissioned a 3,300 MW thermal power plant comprising 5 units of 660 MW each at Village Tiroda,
District Gondia, in the State of Maharashtra. The Government of India has allocated the Gondkhari coal
mine located in the State of Maharashtra to the First Transferor Company. The First Transferor Company
is the wholly owned subsidiary of the Transferee Company.
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(i)

i)

(iv)

W)

(vi)

The Second Transferor Company (as defined hereinafter) was incorporated on 25 January 2008 as
Adani Power Rajasthan Private Limited, a private limited company, with the Registrar of Companies,
Gujarat, under the provisions of the Companies Act, 1956. Its name was changed to Adani Power
Rajasthan Limited on 29 April 2008, pursuant to its conversion into a public limited company. The
Corporate Identification Number of the Second Transferor Company is U40104GJ2008PLC052743.
The registered office of the Second Transferor Company is situated at Adani Corporate House,
Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat — 382 421, India.
The Second Transferor Company is engaged in the business of generation and sale of power and for the
said purpose has set up and commissioned a 1,320 MW thermal power plant comprising 2 units of 660
MW each at Village Kawai, Tehsil Atru, District Baran, in the State of Rajasthan. The Second Transferor
Company is the wholly owned subsidiary of the Transferee Company.

The Third Transferor Company (3s defined hereinafter) was incorporated on 23 February 1996 as
Nagarjuna Power Corporation Limited, a public limited company, with the Registrar of Companies,
Karnataka, under the provisions of the Companies Act, 1956. Its name was changed to Udupi Power
Corporation Limited on 8 February 2008. The registered office of the Third Transferor Company was
shifted from the State of Karnataka to the State of Gujarat on 16 September 2021. The Corporate
Identification Number of the Third Transferor Company is U31909GJ1996PLC125650. The registered
office of the Third Transferor Company is situated at Adani Corporate House, Shantigram, Near Vaishno
DeviCircle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421, India. The Third Transferor Company
is engaged in the business of generation and sale of power and for the said purpose hasset up 3 1,200
MW thermal power plant comprising 2 units of 600 MW each in Udupi District in the State of Karnataka.
The Third Transferor Company is the wholly owned subsidiary of the Transferee Company.

The Fourth Transferor Company (as defined hereinafter) was incorporated on 8 October 2008 as GMR
Chhattisgarh Energy Private Limited, a private limited company, with the Registrar of Companies,
Karnataka, under the provisions of the Companies Act, 1956. Its name was changed to (3) GMR
Chhattisgarh Energy Limited on 29 September 2010, pursuant to its conversion into a public limited
company; and (b) Raipur Energen Limited on 20 August 2019. The registered office of the Fourth
Transferor Company was shifted from the State of Karnataka to the State of Gujarat on 25 September
2020. The Corporate lIdentification Number of the Fourth Transferor Company is
U40108GJ2008PLC116835. The registered office of the Fourth Transferor Company is situated at Adani
Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat -
382 421, India. The Fourth Transferor Company is engaged in the business of generation and sale of
power and for the purpose has set up a 1,370 MW thermal power plant comprising 2 units of 685 MW
each at village Raikheda, Raipur District, in the State of Chhattisgarh. The Fourth Transferor Company
is the wholly owned subsidiary of the Transferee Company.

The Fifth Transferor Company (as defined hereinafter) was incorporated on 15 March 1995 as RPG
Korba West Power Company Limited, a public limited company, with the Registrar of Companies, Madhya
Pradesh, under the provisions of the Companies Act, 1956. Its name was changed to (3) Korba West
Power Company Limited on 24 November 1997; (b) Korba West Power Company Private Limited on 17
April 1998; (c) Korba West Power Company Limited on 17 February 2000; (d) Korba Power Company
Limited on 22 February 2007; (e) Korba West Power Company Limited on 8 February 2008; and (f)
Raigarh Energy Generation Limited on 20 August 2019. The registered office of the Fifth Transferor
Company was shifted from the State of Madhya Pradesh to the State of Gujarat on 27 June 2020. The
Corporate Identification Number of the Fifth Transferor Company is U40102GJ1995PLC114182. The
registered office of the Fifth Transferor Company is situated at Adani Corporate House, Shantigram,
Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat — 382 421, India. The Fifth
Transferor Company is engaged in the business of generation and sale of power and for the purpose
has set up a 600 MW thermal power plant comprising one unit of 600 MW at Village Chhote Bhandar,
District Raigarh, in the State of Chhattisgarh. The Fifth Transferor Company is the wholly owned
subsidiary of the Transferee Company.

The Sixth Transferor Company was incorporated on 16 February 2015 as Adani Power (Karnataka) Limited,
a public limited company, with the Registrar of Companies, Gujarat, under the provisions of the Act. Its
name was changed to Adani Power (Mundra) Limited on 27 April 2017. The Corporate Identification
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Number of the Sixth Transferor Company is U40300GJ2015PLC082295. The registered office of the
Sixth Transferor Company is situated at Adani Corporate House, Shantigram, Near Vaishno Devi Circle,
S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421, India. The Sixth Transferor Company is engaged
in the business of generation and sale of power and for the said purpose has set-up and commissioned
4,620 MW thermal power plant (comprising 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, in the State of Gujarat, being developed by Adani Ports and Special Economic Zone Limited.
Pursuantto the approval granted by Government of India, Ministry of Commerce & Industry, Department
of Commerce, the Sixth Transferor Company is a Co-Developerin 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. The Sixth Transferor Company is the wholly owned subsidiary of the
Transferee Company.

(vii)  The Transferee Company was incorporated on 22 August 1996 as Adani Power Limited, a public limited
company, with the Registrar of Companies, Gujarat, under the provisions of the Companies Act, 1956.
Its name was changed to (a) Adani Power Private Limited on 3 June 2002; and (b) Adani Power Limited
on 12 April 2007. The Corporate Identification Number of the Transferee Company is
L40100GJ1996PLCO30533. The registered office of the Transferee Company is situated at Adani
Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat -
382 421, India. The Transferee Company is engaged in the business of generation and sale of solar
power pursuant to commissioning of 40 MW Solar Power Project at Village Bitta-Naliya, District Kutch,
Gujarat. The Transferee Company is the holding company of the Transferor Companies. The equity
shares of the Transferee Company are listed on the Stock Exchanges (as defined hereinafter).

RATIONALE FOR THE SCHEME

The proposed amalgamation envisaged under this Scheme is intended to achieve size, scalability, integration,
greater financial strength and flexibility thereby building a more resilient and robust organization that can
address dynamic business situations and volatility in various economic factorsin a focused manner, in order to
achieve improved long-term financial returns.

The management of the Transferor Companies and the Transferee Company believe that this Scheme will
resultin, inter alia, the following benefits:

1. Enhanced scale of operations, improved controls, operational flexibility, optimisation of overheads,
organizational efficiency and optimal utilization of various resources;

2. Improved creditworthiness with optimised capital structure and cash flows, pooling of financial resources
and increased asset base with improved visibility of combined revenue and profitability;

3. Improvement in credit profile which will lead to reduction in borrowing costs;

4, Enhanced leveraging capability of the combined entity;

5. Simplification of corporate structure by reducing the multiplicity of legal and regulatory compliances.

Thus, the amalgamation is in the interest of the shareholders, creditors and all other stakeholders of the
companies andis not prejudicial to the interests of any of the concerned shareholders, creditors or the public
at large.

PARTS OF THE SCHEME
The Scheme is divided into the following parts:

0] Part | deals with the definitions, interpretation, date of taking effect and share capital of the Transferor
Companiesandthe Transferee Company;

(i) Part Il deals with the amalgamation of the Transferor Companies into and with the Transferee Company
in accordance with the provisions of Sections 230 - 232 of the Act; and

(iii) Part Ill deals with the general terms and conditions that would be applicable to the Scheme.
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11.2.
1.1.3.

1.1.4.
1.1.5.
1.1.6.

1.1.10.

1.1.11.

1.1.12.
1.1.13.

1.1.14.

PART |

DEFINITIONS, INTERPRETATION, DATE OF TAKING EFFECT AND SHARE CAPITAL
Definitions

In this Scheme, the following words and expressions shall, unless the context requires otherwise, have
the following meanings ascribed to them:

“Act” means the Companies Act, 2013, the rules and regulations made thereunder and shall include any
statutory modification or re-enactment thereof for the time being in force.

“Appointed Date” means 1 October 2021.

“Board of Directors” or “Board” in relation to the Companies means their respective board of directors,
and unless it is repugnant to the context or otherwise, includes any committee of directors or any
person authorised by the board of directors or by such committee of directors duly constituted and
authorised for the purposes of matters pertaining to the arrangement as contemplated under this
Scheme and/or any other matters relating thereto.

"CENVAT" means central value added tax.
“Companies” means collectively, the Transferor Companies and the Transferee Company.

“Effective Date” means the last of the dates on which all the approvals or events specified under
Clause 3.3 of the Scheme are obtained or have occurred or the requirement of which have been waived.
References in this Scheme to "upon the coming into effect of this Scheme" or "upon this Scheme
becoming effective" or "effectiveness of this Scheme” or "Scheme coming into effect”shall mean the
Effective Date.

“Fifth Transferor Company” means Raigarh Energy Generation Limited, a public company incorporated
with limited liability under the provisions of the Companies Act, 1956, with its registered office at
Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad,
Gujarat — 382 421, India.

“First Transferor Company” means Adani Power Maharashtra Limited, a public company incorporated
with limited liability under the provisions of the Companies Act, 1956, with its registered office at
Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad,
Gujarat — 382 421, India.

“Fourth Transferor Company” means Raipur Energen Limited, a public company incorporated with limited
liability under the provisions of the Companies Act, 1956, with its registered office at Adani Corporate
House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat - 382 421,
India.

“Governmental Approval’ means any consent, approval, licence, permit, order, exemption, certificate,
clearance or authorisation obtained or to be obtained from, or any registration, notification, declaration
or filing made to or with, or to be made to or with, any Governmental Authority and shall include Required
Governmental Filings.

“Governmental Authority” means any national, regional or local government or governmental,
administrative, fiscal, judicial, or government-owned body or any of its ministries, departments,
secretariats, agencies or any legislative body, commission, authority, court or tribunal or entity, and
shall include the Stock Exchanges, any relevant Tax authority and any other authority exercising
jurisdiction over the Companies.

“Income Tax Act” means the Income Tax Act, 1961.

“Intellectual Property Rights” meansall intellectual property rights, including with respect to all patents,
patent applications, and trademarks, service marks, trade names, l0gos, corporate names, brand names,
domain names, all copyrights, designs, and all registrations, applications and renewals in connection
therewith, and software and all website content (including text, graphics, images, audio, video and
data), trade secrets, confidential business information and other proprietary information.

“Law” means any statute, law, ordinance, rule, regulation, press note, notification, bye law, circular,
guidelines, rule of common law, policy, code, order, writ, injunction, directive, judgment or decree issued
by any Governmental Authority.
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1.1.15.

1.1.16.

1.1.17.

1.1.18.
1.1.19.

1.1.20.

1.1.21.

1.1.22.

1.1.23.

1.1.24.
1.1.25.

“Preference Shares 1" means 0.01% - compulsorily redeemable preference shares of the Transferee
Company, to be allotted to the preference shareholders of the Fourth Transferor Company in terms of
Clause 2.4.1 (b) hereof, which shall (a) have a face value of Rs. 100/- (Rupees One Hundred Only); (b)
bear dividend at the rate of 0.01% per annum, payable on last business day of the financial year; (c)
entitle the promoters of the Transferee Company with a right to cause the preference shareholders to
sell the Preference Shares 1at any time before 30 June 2038, at such price determined at a Net Present
Value of the Preference Shares 1, with a discount of 10% (ten per cent) per annum; (d) entitle the
preference shareholders (by giving a notice in writing to the Transferee Company) to require the
Transferee Company to redeem the Preference Shares 1at any time before 30 June 2038, at such price
determined at a Net Present Value of the Preference Shares 1, with a discount of 10% (ten per cent) per
annum and the same shall be redeemed within 30 (thirty) business days from the date of notice issued
by the concerned preference shareholder; (e) be redeemed at any time but not later than 30 June
2038; (f) have a preferential right to receive their redemption value in precedence to holders of equity
shares during a winding up or repayment of capital; and (g) carry all the statutory rights which may be
available to the preference share holder in accordance with the provisions of the Act.

“Preference Shares 2" means not exceeding 5% - non-cumulative, non-convertible redeemable preference
shares of the Transferee Company, to be allotted to the preference shareholders of the Sixth Transferor
Company in terms of Clause 2.4.1 (c) hereof, which shall (a) have a face value of Rs. 100/- (Rupees One
Hundred Only) with a paid-up amount of Rs. 60/- (Rupees Sixty Only) per Preference Shares 2 or such
other amount of the paid-up on the face value of the Preference Shares 2 as on the Effective Date; (b)
bear dividend at the rate not exceeding 5% per annum; (c) be redeemable at face value to the extent of
the paid-up amount per Preference Shares 2 at the time of redemptioninone or more tranches provided
however, that the Preference Shares 2 shall anyways be redeemed in full on or before 4 June 2041; (d)
have a preferential right to receive their redemption value in precedence to holders of equity shares
during a winding up or repayment of capital; and (e) carry all the statutory rights which may be available
to the preference share holder in accordance with the provisions of the Act.

“Required Governmental Filings” means, collectively, the filings required to be made with the Stock
Exchanges, Tribunal and the RoC, in connection with the present Scheme.

“RoC" means the Registrar of Companies, Gujarat.

“Scheme” means this scheme of amalgamation, subject to any modification(s) thereto as may be imposed
by the Tribunal or any modification(s) sought by the Companies, as confirmed/approved by the Tribunal.

“SEBI" means the Securities and Exchange Board of India.

“SEBI Circular” means Master Circular No. SEBI/HO/CFD/DIL1/ CIR/P/2020/249 dated 22 December
2020.

“Second Transferor Company” means Adani Power Rajasthan Limited, a public company incorporated
with limited liability under the provisions of the Companies Act, 1956, with its registered office at
Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad,
Gujarat — 382 421, India.

“Sixth Transferor Company” means Adani Power (Mundra) Limited, a public company incorporated with
limited liability under the provisions of the Act, with its registered office at Adani Corporate House,
Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat — 382 421, India.

“Stock Exchanges” means the BSE Limited and the National Stock Exchange of India Limited.

“Tax" or “Taxes" means any and all taxes (direct or indirect), surcharges, fees, levies, duties, tariffs,
imposts and other charges of any kind, in each case in the nature of a tax, imposed by any Governmental
Authority (whether payable directly or by withholding), including taxes based upon or measured by
income, windfall or other profits, gross receipts, property, sales, severance, branch profits, customs
duties, excise, CENVAT, central sales tax, sales tax, entry tax, tax deducted at source, tax collected at
source, self-assessment tax, advance tax, service tax, goods and services tax, stamp duty, transfer tax,
value-added tax, minimum alternate tax, banking cash transaction tax, equalisation levy, dividend
distribution tax, buy-back tax, securities transaction tax, taxes withheld or paid, customs duty and
registration fees (together with any and all interest, penalties, additions to tax and additional amounts
imposed with respect thereto).
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1.1.26.

1.1.27.

1.1.28.

1.1.29.

1.1.30.

“Third Transferor Company” means Udupi Power Corporation Limited, a public company incorporated
with limited liability under the provisions of the Companies Act, 1956, with its registered office at
Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad,
Gujarat — 382 421, India.

“Transferee Company” means Adani Power Limited, a public company incorporated with limited liability
under the provisions of the Companies Act, 1956, with its registered office at Adani Corporate House,
Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat — 382 421, India.

“Transferor Companies” means, together, the First Transferor Company, the Second Transferor Company,
the Third Transferor Company, the Fourth Transferor Company, the Fifth Transferor Company and the
Sixth Transferor Company.

“Tribunal” means the National Company Law Tribunal, Ahmedabad Bench, which has jurisdiction in
relation to the Companies.

“Undertakings” means the Transferor Companies and includes all the business, undertakings, assets,
properties, investments and liabilities of each of the Transferor Companies, of whatsoever nature and
kind and wherever situated, on a going concern basis and with continuity of business of each of the
Transferor Companies, which shall mean and include, without limitation:

(@) thermal power plants of each of the Transferor Companies;

(b) Gondkharicoal minelocated in the State of Maharashtra, allocated by the Government of India to
the First Transferor Company;

(c) letterof approvals granting the status as Co-Developer to the Sixth Transferor Company for setting
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,
Gujaratincluding the approvals for the authorised operations granted by the Government of India,
Ministry of Commerce & Industry, Department of Commerce to the Sixth Transferor Company;

(d) any and all of their immovable properties (including work in progress) i.e. land together with the
buildings and structures standing thereon (whether, leasehold, leave and licensed, right of way,
tenancies or otherwise) including offices, guest house, warehouses, 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., 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;

(e) anyand all of their assets (including work in progress), as are movable in nature, whether present
or future or contingent, tangible orintangible, in possession or reversion, corporeal orincorporeal
(including plant and machinery, boilers, turbines, coal handling equipments, dumpers, excavators,
shovel, surface miners, cranes, capital work in progress, electrical fittings, furniture, fixtures,
appliances, accessories, power lines, office equipments, computers, communication facilities,
installations, vehicles, fixtures, appliances, accessories, power lines, office equipments, 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, earnest monies and receivables, sundry debtors, financial assets, outstanding loans and
advances, including the advances given to coal companies, recoverable in cash or in kind or for
value to be received, provisions, receivables, funds, cash and bank balances and depositsincluding
accrued interest thereto with Governmental Authority, semi-Government, local and other authorities
and bodies, banks, customers and other persons, insurances, the benefits of any bank guarantees,
performance guarantees and letters of credit.

(f) anyand all of their permits, licenses (including factory license), permissions, right of way, approvals,
clearances, consents, benefits, registrations including import registrations, rights, entitlements,
credits, certificates, awards, sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, subsidies, liberties and advantages (including consent/authorisation granted by
Pollution Control Board, environmental clearance and other licenses/permits granted/issued/given
by any Governmental Authority, statutory or regulatory or local or administrative bodies, Tax
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(9

(h)

0

0)

(k)
0

(m)

(n)

(0)

deferrals, Tax credits (including any credits arising from advance Tax, self-assessment Tax, other
income Tax credits, withholding Tax credits, minimum alternate Tax credits, CENVAT credits, goods
and services Tax credits, customs duty credit otherindirect 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), all Tax assets
both direct and indirect including refunds filed pending to be adjudicated and refunds to be filed,
advantages, benefits and all other rights, privileges, powers and facilities of every kind and
description of whatsoever nature and the benefits thereto;

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, understandings, engagements, deeds and instruments, including hire and
purchase arrangements, 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 otherinstruments
of whatsoever nature and description, whether written, oral or otherwise and all rights, title, interests,
claims and benefits thereunder;

all intangible assets, including all Intellectual Property Rights and all goodwill attaching to such
Intellectual Property Rights;

all rights to use and avail telephones, telexes, facsimile, e-mail, 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, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, easements, liberties and advantages of
whatsoever nature and wheresoever situated belonging to orin the ownership, power or possession
andin control of orvested in or granted in favour of or enjoyed by each of the Transferor Companies
and all otherinterests of whatsoever nature belonging to or in the ownership, power, possession or
control of orvested in or granted in favour of or held for the benefit of or enjoyed by each of the
Transferor Companies;

all books, records, files, papers, engineering and process information, software licenses (whether
proprietary 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
master cards, lists of present and former customers and suppliersincluding service providers, other
customerinformation, customer credit information, customer/supplier pricing information, and all
other books and records, whether in physical or electronic form;

all insurance policies of the respective Transferor Companies;

all investments, including long term, short term, quoted, unquoted investments in different
instruments, including shares, debentures, warrants and bonds;

amounts claimed or to be claimed including the receivables by any of the Transferor Companies
from any Governmental Authority including from distribution companies (with whom each of the
Transferor Companies have executed Power Purchase Agreements) and the coal companies;

all application monies, advance monies, earnest monies and security and other deposits paid to
any person, including any Governmental Authority, and payments against other entitlements;

any and all of their debts, borrowings and liabilities, present or future, whether secured or unsecured,
all guarantees, assurances, commitments and obligations of any nature or description, whether
fixed, contingent or absolute, secured or unsecured, asserted or unasserted, matured orunmatured,
liquidated or unliquidated, accrued or not accrued, known or unknown, due or to become due,
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1.2
1.2.1

122

1.3.

1.4.
1.4.1.

whenever or however arising (including, without limitation, whether arising out of any contract or
tort based on negligence or strict liability);

(p) all of their staff and employees and other obligations of whatsoever kind, including liabilities of
each of the Transferor Companies, with regard to their employees, with respect to the payment of
gratuity, superannuation, pension benefits and provident fund or other compensation or benefits,
if any, whetherin the event of resignation, death, retirement, retrenchment or otherwise; and

(q) all legal proceedings, including quasi-judicial, arbitral and other administrative proceedings of
whatsoever nature involving the Transferor Companies.

Interpretation

All terms and words used in the Scheme but not specifically defined herein shall, unless contrary to the
context thereof, have the meaning ascribed to them under the Act.

In the Scheme, unless the context otherwise requires:

(i) references to a statutory provision include any subordinate legislation made from time to time
underthat provision;

(i) referencesto the singularinclude the plural and vice versa and references to any gender includes
the other gender;

(iii) referencesto astatute or statutory provision include that statute or provision as from time to time
modified or re-enacted or consolidated and (so far as liability thereunder may exist or can arise)
shall include also any past statutory provision (as from time to time modified or re-enacted or
consolidated) which such provision has directly or indirectly replaced, provided that nothing in
this Clause 1.2.2 shall operate to increase the liability of any Companies beyond that which would
have existed had this Clause 1.2.2 been omitted;

(iv) referencesto adocumentshall be areference to that document as modified, amended, novated or
replaced from time to time;

(v) headingsare for convenience only and shall be ignored in construing or interpreting any provision
of this Scheme;

(vi) the expression “this Clause” shall, unless followed by reference to a specific provision, be deemed
to refer to the whole Clause (and not merely the sub-Clause, paragraph orother provision) in which
the expression occurs;

(vii) referencesto Clauses are to Clauses of this Scheme;
(viii) references to any person shallinclude that person’s successors and permitted assigns or transferees;
(ix) referencestothe words “include” or “including” shall be construed without limitation;

(x) referencesto the words “hereof”, “herein” and "hereunder” and words of similar import shall refer
to this Scheme as a whole and not to any particular provision of this Scheme; and

(xi) where a wider construction is possible, the words “other” and “otherwise” shall not be construed
ejusdem generiswith any foregoing words.

Effective Date

The Scheme set out herein in its present form, or with modification(s), if any, made in accordance with
the provisions of the Scheme and/or the directions of the Tribunal, 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 First Transferor Company as on 15
March 2022 is as under:
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1.4.2.

1.4.3.

SHARE CAPITAL

AMOUNT IN RS.

Authorised share capital

425,00,00,000 equity shares of Rs.10/- each

4250,00,00,000

75,00,00,000 Compulsory Convertible preference shares of Rs. 10/- each

750,00,00,000

Total

5000,00,00,000

Issued, subscribed and paid-up capital

285,47,31,240 equity shares of Rs.10/- each fully paid-up

2854,73,12,400

Total

2854,73,12,400

15 March 2022 is as under:

The authorised, issued, subscribed and paid-up share capital of the Second Transferor Company as on

SHARE CAPITAL

AMOUNT IN RS.

Authorised share capital

150,00,00,000 equity shares of Rs.10/- each

1500,00,00,000

Total

1500,00,00,000

Issued, subscribed and paid-up capital

120,00,00,000 equity shares of Rs.10/- each fully paid-up

1200,00,00,000

Total

1200,00,00,000

March 2022 is as under:

The authorised, issued, subscribed and paid-up share capital of the Third Transferor Company ason 15

SHARE CAPITAL

AMOUNT IN RS.

Authorised share capital

250,00,00,000 equity shares of Rs.10/- each

2500,00,00,000

Total

2500,00,00,000

Issued, subscribed and paid-up capital

193,42,02,548 equity shares of Rs.10/- each fully paid-up

1934,20,25,480

Total

1934,20,25,480

1.4.4. The authorised, issued, subscribed and paid-up share capital of the Fourth Transferor Company ason 15

March 2022 is as under:

SHARE CAPITAL

AMOUNT IN RS.

Authorised share capital

630,00,00,000 equity shares of Rs.10/- each

6300,00,00,000

7,00,00,000 preference shares of Rs. 100/- each

700,00,00,000

Total

7000,00,00,000

Issued, subscribed and paid-up capital

571,27,61,726 equity shares of Rs.10/- each fully paid-up 5712,76,17,260
4,15,86,207 0.01% compulsorily redeemable preference shares of Rs. 100/-

each fully paid-up 415,86,20,700
Total 6128,62,37,960
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1.4.5. The authorised, issued, subscribed and paid-up share capital of the Fifth Transferor Company ason 15

1.4.6.

1.4.7.

March 2022 is as under:

SHARE CAPITAL

AMOUNT IN RS.

Authorised share capital

325,00,00,000 equity shares of Rs.10/- each

3250,00,00,000

2,50,00,000 preference shares of Rs. 100/- each

250,00,00,000

Total

3500,00,00,000

Issued, subscribed and paid-up capital

10,00,000 equity shares of Rs.10/- each fully paid-up

1,00,00,000

Total

1,00,00,000

March 2022 is as under:

The authorised, issued, subscribed and paid-up share capital of the Sixth Transferor Company ason 15

SHARE CAPITAL

AMOUNT IN RS.

Authorised share capital

250,00,00,000 equity shares of Rs.10/- each

2500,00,00,000

10,00,00,000 redeemable preference shares of Rs. 100/- each

1000,00,00,000

Total

3500,00,00,000

Issued and subscribed capital

10,60,50,000 equity shares of Rs.10/- each

106,05,00,000

5,00,00,000 not exceeding 5% non-cumulative non-convertible redeemable
preference shares of Rs. 100/- each

500,00,00,000

Total

606,05,00,000

Paid-up capital

10,60,50,000 equity shares of Rs.10/- each fully paid-up

106,05,00,000

5,00,00,000 not exceeding 5% non-cumulative non-convertible redeemable
preference shares of Rs. 100/- each (paid-up to the extent of Rs. 60/- per
preference share)

300,00,00,000

Total

406,05,00,000

2022 is as under:

The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on 15 March

SHARE CAPITAL

AMOUNT IN RS.

Authorised share capital

450,00,00,000 equity shares of Rs.10/- each

4500,00,00,000

50,00,00,000 Cumulative Compulsory Convertible Participatory preference
shares of Rs. 10/- each

500,00,00,000

Total

5000,00,00,000

Issued, subscribed and paid-up capital

385,69,38,941 equity shares of Rs.10/- each fully paid-up

3856,93,89,410

Total

3856,93,89,410
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2.1
2.1.1

PART Il
AMALGAMATION OF THE TRANSFEROR COMPANIES INTO AND WITH THE TRANSFEREE COMPANY
Transfer and vesting of the Transferor Companies into and with the Transferee Company

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, subject to the
provisions of this Scheme, the Undertakings shall stand transferred to and vestin the Transferee Company,
as a going concern, together with all their respective estates, properties, assets, contracts, employees,
records, approvals, rights, claims, title and authorities, benefits, liabilities and interest therein, subject
to existing charges thereon in favour of banks and financial institutions or otherwise, as the case may
be, without any further act, instrument, deed, matter or thing being made, done or executed, so as to
become, as and from the Appointed Date, the estate, properties, assets, rights, claims, title and authorities,
benefits, liabilities and interest of the Transferee Company by virtue of and in the manner provided in
the Scheme pursuant to the sanction of the Scheme by the Tribunal and the provisions of sections 230
to 232 and other applicable provisions of the Act.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated
herein, upon the coming into effect of this Scheme and with effect from the Appointed Date, in relation
to the Undertakings:

(i) All assets of the respective Transferor Companies that are movable in nature or are otherwise
capable of transfer by physical or constructive delivery and/or by endorsement and delivery or by
vesting and recordal of whatsoever nature, shall, pursuant to this Scheme, stand vested in and/or
be deemed to be vested in the Transferee Company and shall become the property of the Transferee
Company without any further act, instrument or deed. The vesting pursuant to this sub-clause
shall be deemed to have occurred by physical or constructive delivery or by endorsement and
delivery or by vesting and recordal, pursuant to this Scheme, as appropriate to the property being
vested and title to the property shall be deemed to have been transferred accordingly.

(i) All other movable assets of the respective Transferor Companies, including investments in shares
and any other securities, sundry debtors, actionable claims, earnest monies, receivables, bills, credits,
outstanding loans and advances, recoverable in cash or in kind or for value to be received, bank
balances and deposits, with Governmental Authorities, customers and other persons, shall, stand
transferred to, and vested in, the Transferee Company without any notice or other intimation to
the debtors or obligors or any other person. The Transferee Company may (without being obliged
to do so), if it so deems appropriate, give notice in such form as it deems fit and proper, to each
such debtor or obligor or any other person, that pursuant to the sanction of the Scheme by the
Tribunal, such debt, loan, advance, claim, bank balance, deposit or other asset be paid or made
good or held on account of the Transferee Company as the person entitled thereto, to the end and
intent that the right of the respective Transferor Companies to recover or realise all such debts
(including the debts payable by such debtor or obligor or any other person to the respective
Transferor Companies) stands transferred and assigned to the Transferee Company and that
appropriate entries should be passed in the books of accounts of the relevant debtors or obligors
or other persons to record such change.

(iii) Alllease and licence agreements, entered into by the respective Transferor Companies with landlords,
owners and lessorsin connection with the use of the assets of the Undertakings of the Transferor
Companies, together with security deposits, shall stand automatically transferred in favour of the
Transferee Company on the same terms and conditions without any further act, instrument, deed,
matter or thing being made, done or executed. The Transferee Company shall continue to pay rent
amounts as provided forin such agreements and shall comply with the other terms, conditions and
covenants thereunder and shall also be entitled to refund of security deposits paid under such
agreements by the respective Transferor Companies.

(iv) All immovable properties of each of the Transferor Companies, including land together with the
buildings and structures standing thereon and rights and interests in immovable properties of
each of the Transferor Companies, whether freehold or leasehold or otherwise, and all documents
of title, rights and easements in relation thereto shall be vested in and/or be deemed to have been
vested in the Transferee Company, without any further act or deed done or being required to be
done by the respective Transferor Companies and/or the Transferee Company. The Transferee
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)

(vi)

(vii)

Company shall be entitled to exercise all rights and privileges attached to such immovable properties
and shall be liable to pay the ground rent and Taxes and fulfil all obligations in relation to or
applicable to suchimmovable properties. The mutation or substitution of the title to the immovable
properties shall, upon this Scheme becoming effective, be made and duly recorded in the name of
the Transferee Company by the appropriate authorities pursuant to the sanction of this Scheme
by the Tribunal and upon the coming into effect of this Scheme in accordance with the terms
hereof.

All estate, assets, rights, title, claims, interest, investments and properties of the respective Transferor
Companies as on the Appointed Date, whether or not included in the books of the respective
Transferor Companies, and all assets, rights, title, interest, investments and properties, of whatsoever
nature and wherever situate, which are acquired by the concerned Transferor Companies on or
after the Appointed Date but prior to the Effective Date, shall be deemed to be and shall become
the assets and properties of the Transferee Company.

Until the owned property, leasehold property and related rights thereto, licence or 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 authorities in favour of the Transferee
Company, the Transferee Company shall be deemed to be authorised to carry on business in the
name and style of the respective Transferor Companies underthe relevant agreement, deed, lease
and/or licence, as the case may be, and the Transferee Company shall keep a record and account
of such transactions.

For purposes of taking on record the name of the Transferee Company in the records of the
Governmental Authoritiesin respect of transfer of immovable properties to the Transferee Company
pursuant to this Scheme, the Boards of Directors of each of the Transferor Companies and the
Transferee Company may approve the execution of such documents or deeds as may be necessary,
including deed of assignment of lease or leave or licence (as the case may be) by the respective
Transferor Companiesin favour of the Transferee Company.

(viii) All liabilities, including all secured and unsecured debts, sundry creditors, contingent liabilities,

(ix)

()

duties, obligations and undertakings of each of the Transferor Companies, of every kind, nature
and description whatsoever and howsoever arising, raised, incurred or utilised for their business
activities and operations, shall, pursuant to the sanction of the Scheme by the Tribunaland under
the provisions of sections 230 to 232 of the Act and other applicable provisions, if any, of the Act,
without any further act, instrument, deed, matter or thing being made, done or executed, be
transferred to, and vestedin, or be deemed to have been transferred to, and vested in, the Transferee
Company, along with any charge, encumbrance, lien or security created in connection therewith,
and such liabilities shall be assumed by the Transferee Company to the extent they are outstanding
as on the Effective Date so as to become, the liabilities, debts, duties and obligations of the
Transferee Company on the same terms and conditions as were applicable to the respective
Transferor Companies, and the Transferee Company shall meet, discharge and satisfy the liabilities
anditshall not be necessary to obtain the consent of any third party or other person who is a party
to any contract or arrangement by virtue of which such liabilities have arisen in order to give
effect to the provisions of this clause.

Where any of the debts, liabilities, duties and obligations incurred before the Appointed Date by
the respective Transferor Companies, deemed to have been transferred to the Transferee Company
by virtue of this Scheme, have been discharged by the respective Transferor Companies after the
Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been for
and on account of the Transferee Company.

All electricity, gas, water and any other utility connections and tariff rates in respect thereof
sanctioned by various public sector and private companies, boards, agencies and authorities to
the respective Transferor Companies, together with security deposits and all other advances paid,
shall stand automatically transferred in favour of the Transferee Company on the same terms and
conditions without any further act, instrument, deed, matter or thing being made, done or executed.
The relevant electricity, gas, water and any other utility companies, boards, agencies and authorities
shall issue invoices in the name of the Transferee Company with effect from the billing cycle
commencing from the month immediately succeeding the month in which the Effective Date falls.
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The Transferee Company shall comply with the terms, conditions and covenants associated with
the grant of such connection and shall also be entitled to refund of security deposits placed with
such companies, boards, agencies and authorities by the respective Transferor Companies.

(xi) The Transferee Company shall be entitled to operate all bank accounts, realise all monies and
complete and enforce all pending contracts and transactions in the name of the respective
Transferor Companies to the extent necessary until the transfer of the rights and obligations of
each of the Transferor Companies to the Transferee Company underthe Scheme is formally accepted
and completed by the parties concerned. For avoidance of doubt, it is hereby clarified that all
cheques and other negotiable instruments, payment orders received and presented for encashment
which are in the name of the respective Transferor Companies after the Effective Date, shall be
accepted by the bankers of the Transferee Company and credited to the accounts of the Transferee
Company, if presented by the Transferee Company. Similarly, the banker of the Transferee Company
shall honour all cheques issued by the respective Transferor Companies for payment after the
Effective Date.

Permits

(xii) All Governmental Approvals and other consents, permissions, quotas, rights, authorisations,
entitlements, no-objection certificates and licences, including those relating to tenancies, privileges,
powers and facilities of every kind and description of whatsoever nature, to which the respective
Transferor Companies are a party or to the benefit of which the respective Transferor Companies
may be entitled to use or which may be required to carry on the operations of the respective
Transferor Companies, and which are subsisting or in effect immediately prior to the Effective
Date, shall be, and remain, in full force and effect in favour of or against the Transferee Company
and may be enforced as fully and effectually as if, instead of the respective Transferor Companies,
the Transferee Company had been a party, a beneficiary or an obligee thereto and shall be
appropriately mutated by the relevant Governmental Authorities in favour of the Transferee
Company.

(xiii) Without prejudice to the generality of the Clauses mentioned above, the assets of the respective
Transferor Companies shall also include all permits, licences, and any other licences, approvals,
clearances, authorities, quotas, allocations granted to each of the Transferor Companies, all
municipal approvals, authorisations, statutory rights, permissions, registrations, certificates,
consents, authorities (including for the operation of bank accounts), powers of attorneys (given
by, issued to or executed in favour of the respective Transferor Companies) and benefits of all
contracts, allotments, consents, quotas, rights, easements, engagements, exemptions, entitlements,
advantages of whatever nature and howsoever named, properties, movable, in possession or
reversion, present or contingent of whatsoever nature and where-so-ever situated, liberties,
ownerships rights and benefits, earnest moneys payable pertaining to the assets mentionedin the
aforesaid Clauses, all other rights and benefits, licences, powers, privileges and facilities of every
kind, nature and description whatsoever; right to use and avail of telephones, telexes, facsimile,
connections, installations and other communication facilities and equipment, titles, all other utilities,
benefits of all contracts, government contracts, memoranda of understanding, project service
agreements, pre-qualification, applications, bids, tenders, letters of intent, concessions, non-
possessory contractual rights or any other contracts, development rights, allocated deferred Tax
and all otherinterest in connection with or relation to the respective Transferor Companies, shall
stand transferred to the Transferee Company in accordance with the applicable Laws.

Contracts

(xiv) All contracts, deeds, bonds, agreements (including in connection with contracts for services),
licences, memoranda of undertakings, memoranda of agreements, memoranda of agreed points,
letters of agreed points, bids, letters of intent, arrangements, undertakings, whether written or
otherwise, and other instruments to which the respective Transferor Companies are a party, or to
the benefit of which the respective Transferor Companies may be entitled, and which are subsisting
or having effectimmediately prior to the Effective Date, shall, without any further act, instrument
ordeed, continue in full force and effect against orin favour of, as the case may be, the Transferee
Company, and may be enforced effectively by or against the Transferee Company as fully and
effectually as if, instead of the respective Transferor Companies, the Transferee Company had
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(xv)

been a party or beneficiary or obligor or obligee thereto or thereunder. The Transferee Company
will, if required, enter into novation agreements in relation to such contracts, deeds, bonds,
agreements and otherinstruments.

All other agreements entered into by the respective Transferor Companies in connection with the
assets of the Undertakings of the Transferor Companies shall stand automatically transferred in
favour of the Transferee Company on the same terms and conditions without any further act,
instrument, deed, matter or thing being made, done or executed.

Legal Proceedings

(xvi) All legal proceedings, including quasi-judicial, arbitral and other administrative proceedings, of

whatsoever nature by or against the respective Transferor Companies pending on the Effective
Date shall not abate or be discontinued or be prejudicially affected in any way by reason of the
Scheme or by anything contained in the Scheme but shall be continued, prosecuted and enforced,
as the case may be, by or against the Transferee Company, in the same manner and to the same
extent as they would or might have been continued, prosecuted and enforced by or against the
respective Transferor Companies. The Transferee Company undertakes to have all legal or other
proceedings specified in this Clause, initiated by or against the respective Transferor Companies,
transferred to its name and to have such proceedings continued, prosecuted and enforced by or
against the Transferee Company, as the case may be. Following the Effective Date, the Transferee
Company may initiate any legal proceeding for and on behalf of the respective Transferor Companies.

Employees

(xvii) With effect from the Effective Date, all the staff and employees of the respective Transferor

Companies, who are in such employment as on the Effective Date shall become, and be deemed to
have become, the staff and employees of the Transferee Company, and, subject to the provisions
of the Scheme, on terms and conditions not less favourable than those on which they are engaged
by the respective Transferor Companies and without any interruption of or break in service as a
result of the transfer and vesting of the Undertakings of the Transferor Companies to the Transferee
Company. With regard to provident fund, gratuity, superannuation, leave encashmentand any other
special scheme or benefits created by the respective Transferor Companies which exist immediately
prior to the Effective Date, the Transferee Company shall stand substituted for the respective
Transferor Companies for all purposes whatsoever, upon the coming into effect of this Scheme,
including with regard to the obligation to make contributions to relevant authorities, such as the
Regional Provident Fund Commissioner or to such other funds maintained by the respective
Transferor Companies, in accordance with applicable Law. Itis hereby clarified that upon the coming
into effect of this Scheme, such benefits and schemes shall continue to be provided to the
transferred employees and the service of all transferred employees of the respective Transferor
Companies for such purpose shall be treated as having been continuous.

(xviii) With regard to any provident fund, gratuity fund, pension, superannuation fund or other special

fund created or existing for the benefit of such employees of the Transferor Companies, if any, itis
the aimand intent of the Scheme that all the rights, duties, powers and obligations of the respective
Transferor Companies in relation to such schemes or funds shall become those of the Transferee
Company. Upon the Scheme becoming effective, the Transferee Company shall stand substituted
for each of the Transferor Companies for all purposes whatsoever relating to the obligation to
make contributions to the said funds in accordance with the provisions of such schemes or funds
in the respective trust deeds or other documents. Any existing provident fund, gratuity fund and
superannuation fund trusts created by the respective Transferor Companies forits employees shall
be continued for the benefit of such employees on the same terms and conditions until such time
that they are transferred to the relevant funds of the Transferee Company. It is clarified that the
services of all employees of the respective Transferor Companies transferred to the Transferee
Company will be treated as having been continuous and uninterrupted for the purpose of the
aforesaid schemes or funds. Without prejudice to the aforesaid, the Board of the Transferee
Company, if it deems fit and subject to Law, shall be entitled to: (i) retain separate trusts or funds
within the Transferee Company for the erstwhile fund(s) of the respective Transferor Companies;
or (ii) merge the pre-existing fund of the respective Transferor Companies with other similar funds
of the Transferee Company.
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(xix) The Transferee Company shall comply with any agreement(s)/settlement(s) entered into with labour
unions (if any) or employees by the respective Transferor Companies. The Transferee Company
agrees that for the purpose of payment of any retrenchment compensation, gratuity and other
termination benefits, the past services of employees with the respective Transferor Companies,
shall also be taken into account, and further agrees to pay such benefits when they become due.

Intellectual Property

(xx) All Intellectual Property Rights of the respective Transferor Companies shall stand transferred to
and vested in the Transferee Company.

Inter se Transactions

(xxi) Upon the coming into effect of this Scheme and with effect from the Appointed Date, all inter-se
contracts solely between the Transferor Companies and between the respective Transferor
Companies and the Transferee Company shall stand cancelled and cease to operate, and appropriate
effect shall be given to such cancellation and cessation in the books of accounts and records of
the Transferee Company. For the removal of doubt, it is clarified that in view of the above, there
will be no accrual of income or expense on account of any transactions, including inter-alia any
transactions in the nature of sale or transfer of any goods, materials or services, between the
Transferor Companies and between the respective Transferor Companies and the Transferee
Company. For avoidance of doubt, it is hereby clarified that there will be no accrual of interest or
other charges in respect of any inter se loans, deposits or balances between the Transferor
Companies and between the respective Transferor Companies and the Transferee Company.

Borrowing Limits; Corporate Approvals

(xxii) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the borrowing
and investment limits of the Transferee Company under the Act shall be deemed without any
further act or deed to have been enhanced by the borrowing and investment limits of each of the
Transferor Companies, such limits being incremental to the existing limits of the Transferee
Company.

(xxiii) Any corporate approvals obtained by the respective Transferor Companies, whether for purposes
of compliance or otherwise, shall stand transferred to the Transferee Company and such corporate
approvals and compliance shall be deemed to have been obtained and complied with by the
Transferee Company.

Taxes

(xxiv) Upon the coming into effect of this Scheme and with effect from the Appointed Date, all Taxes
payable by, or refundable to, the respective Transferor Companies, including any refunds, claims or
credits (including credits for income Tax, withholding Tax, advance Tax, self-assessment Tax,
minimum alternate Tax, CENVAT credit, goods and services Tax credits, other indirect Tax credits
and other Tax receivables) shall be treated as the Tax liability, refunds, claims, or credits, as the
case may be, of the Transferee Company, and any Tax incentives, benefits (including claims for
unabsorbed Tax losses and unabsorbed Tax depreciation), advantages, privileges, exemptions,
credits, Tax holidays, remissions or reductions, which would have been available to the respective
Transferor Companies, shall be available to the Transferee Company, and following the Effective
Date, the Transferee Company shall be entitled to initiate, raise, add or modify any claims in relation
to such Taxes on behalf of the respective Transferor Companies.

Creditors

(xxv) Upon the coming into effect of this Scheme and with effect from the Appointed Date, the secured
creditors of the respective Transferor Companies and/or other holders of security over the properties
of the respective Transferor Companies, shall be entitled to security only in respect of the properties,
assets, rights, benefits and interest of the respective Transferor Companies, as existing immediately
prior to the amalgamation of each of the Transferor Companies with the Transferee Company and
the secured creditors of the Transferee Company and/or other holders of security over the properties
of the Transferee Company shall be entitled to security only in respect of the properties, assets,
rights, benefits and interest of the Transferee Company, as existing immediately prior to the
amalgamation of each of the Transferor Companies with the Transferee Company. It is hereby
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2.2.2

clarified that pursuant to the amalgamation of each of the Transferor Companies with the Transferee
Company, (3) the secured creditors of the respective Transferor Companies and/or other holders of
security over the properties of the respective Transferor Companies, shall not be entitled to any
additional security over the properties, assets, rights, benefits and interest of the Transferee
Company and therefore, such assets which are not currently encumbered shall remain free and
available for creation of any security thereon in future in relation to any current or future
indebtedness of the Transferee Company; and (b) the secured creditors of the Transferee Company
and/or other holders of security over the properties of the Transferee Company shall not be entitled
to any additional security over the properties, assets, rights, benefits and interest of the respective
Transferor Companies and therefore, such assets which are not currently encumbered shall remain
free and available for creation of any security thereon in future in relation to any current or future
indebtedness of the Transferee Company.

The Transferor Companies and/or the Transferee Company, as the case may be, shall, at any time after
this Scheme becoming effective in accordance with the provisions hereof, if so required under Law or
otherwise, do all such acts or things as may be necessary to transfer/obtain the approvals, consents,
exemptions, registrations, no-objection certificates, permits, quotas, rights, entitlements, licenses and
certificates which were held or enjoyed by each of the Transferor Companies. It is hereby clarified that
if the consent of any third party or Governmental Authority, if any, is required to give effect to the
provisions of this Clause, the said third party or Governmental Authority shall make and duly record the
necessary substitution/endorsementin the name of the Transferee Company pursuant to the sanction
of this Scheme by the Tribunal, and upon this Scheme becoming effective in accordance with the
provisions of the Act and with the terms hereof. For this purpose, the Transferee Company shall file
appropriate applications/documents with relevant authorities concerned for information and record
purposes.

The Transferee Company shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of each of the Transferor Companies and to carry out or perform all
such acts, formalities or compliances referred to above as may be required in this regard.

Without prejudice to the other provisions of the Scheme and notwithstanding the vesting of the
Transferor Companiesinto the Transferee Company by virtue of Part Il of the Scheme itself, the Transferee
Company may, at any time after the coming into effect of this Scheme in accordance with the provisions
hereof, if so required, under Law or otherwise, execute deeds (including deeds of adherence),
confirmations or other writings or tripartite arrangements with any party to any contract or arrangement
in relation to which the respective Transferor Companies have been a party, including any filings with
the regulatory authorities in order to give formal effect to the above provisions and to carry out or
perform all such formalities or compliances referred to above on the part of the respective Transferor
Companies. The Transferee Company will, if necessary, also be a party to the above.

Business and property in trust and conduct of the business for the Transferee Company

With effect from the Appointed Date and up to and including the Effective Date, each of the Transferor
Companies shall carry on their respective businesses with reasonable diligence and exceptin the ordinary
course of business, each of the Transferor Companies shall not, without the prior written consent of
the Board of Directors of the Transferee Company or pursuant to any pre-existing obligation, sell, transfer
or otherwise alienate, charge, mortgage, encumber or otherwise deal with or dispose off any of the
assets of the Undertakings of the Transferor Companies or any part thereof.

With effect from the Appointed Date and upto and including the Effective Date:

(@) eachofthe Transferor Companiesshallcarry on and be deemed to have carried on their respective
businesses and activities and shall hold and stand possessed of and shall be deemed to hold and
stand possessed of all their respective estates, assets, rights, title, interest, authorities, contracts,
investments and strategic decisions for and on account of, and in trust for, the Transferee Company;

(b) all profits and income accruing or arising to the respective Transferor Companies, and losses and
expenditure arising or incurred by them (including Taxes, if any, accruing or paid in relation to any
profits orincome) for the period commencing from the Appointed Date shall, for all purposes, be
treated as and be deemed to be the profits, income, losses or expenditure (including Taxes), as the
case may be, of the Transferee Company;
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(c) alldebts, liabilities, loans raised and used, liabilities and obligationsincurred, duties and obligations
ason the close of business on the date preceding the Appointed Date, whether or not provided in
the books of the respective Transferor Companies which arise or accrue to the respective Transferor
Companies on or after the Appointed Date, shall be deemed to be of the Transferee Company;

(d) anyofthe rights, powers, authorities or privileges exercised by the respective Transferor Companies
shall be deemed to have been exercised by the respective Transferor Companies forand on behalf
of, and in trust for and as an agent of the Transferee Company. Similarly, any of the obligations,
duties and commitments that have undertaken or discharged by the respective Transferor
Companies shall be deemed to have been undertaken for and on behalf of and as an agent for the
Transferee Company; and

(e) all Taxes(including, without limitation, income Tax, minimum alternate tax, tax deducted at source,
sales Tax, goods and services tax, excise duty, customs duty, service Tax, VAT, entry Tax, etc.) paid
or payable by the respective Transferor Companies in respect of the operations and/or the profits
of the Undertakings of the Transferor Companies before the Appointed Date, shall be on account
of the respective Transferor Companies and, in so far as it relates to the tax payment (including,
without limitation, income Tax, minimum alternate tax, tax deducted at source, sales Tax, goods
and services tax, excise duty, customs duty, service Tax, VAT, entry Tax, etc.), whether by way of
deduction at source, advance Tax or otherwise howsoever, by the respective Transferor Companies
in respect of the profits or activities or operation of the Undertakings of the Transferor Companies
with effect from the Appointed Date, the same shall be deemed to be the corresponding item paid
by the Transferee Company, and, shall, in all proceedings, be dealt with accordingly.

2.3 Transfer of the Authorised Share Capital

2.3.1 Uponthis Scheme becoming effective, the authorized share capital of each of the Transferor Companies
shall stand transferred to and be amalgamated/combined with the authorized share capital of the
Transferee Company. The fees or stamp duty, if any, paid by each of the Transferor Companies on their
respective authorized share capitals shall be deemed to have been so paid by the Transferee Company
on the combined authorized share capital, and the Transferee Company shall not be required to pay any
fee/ stamp duty for the increase of the authorized share capital. The authorised share capital of the
Transferee Company will automatically stand increased to that effect by simply filing the requisite
forms with the RoC and no separate procedure or instrument or deed shall be required to be followed
under the Act.

Clause V. of the memorandum of association of the Transferee Company shall, upon this Scheme
becoming effective, and without any further act, instrument or deed, be replaced by the following
clause:

“V. The Authorised Share Capital of the Company is Rs. 28,000,00,00,000/- (Rupees Twenty Eight
Thousand crores Only) divided as follows:

() Rs. 24,800,00,00,000/- (Rupees Twenty Four Thousand Eight Hundred crores Only) divided
into 2,480,00,00,000 (Two Thousand Four Hundred Eighty crores) Equity Shares of Rs. 10/-
each ranking pari passu with the existing Equity Shares;

(i) Rs. 500,00,00,000/- (Rupees Five Hundred Crores only) divided into 50,00,00,000 (Fifty
Crores) Cumulative Compulsory Convertible Participatory Preference shares of Rs. 10/- each;
and

(i) Rs. 750,00,00,000 (Rupees Seven Hundred Fifty Crores only) divided into 75,00,00,000
(Seventy Five Crores) Compulsory Convertible Preference Shares of Rs. 10/- each, and

(iv) Rs. 1,000,00,00,000 (Rupees One Thousand Crores only) divided into 10,00,00,000 (Ten
Crores) Redeemable Preference Shares of Rs. 100/- each; and

(v) Rs. 950,00,00,000/- (Rupees Nine Hundred Fifty crores Only) divided into 9,50,00,000 (Nine
Crores Fifty Lacs) Preference Shares of Rs. 100/- each.”

2.3.2 Theapproval of this Scheme by the shareholders of the Transferee Company under Sections 230 to 232
of the Act, whether at a meeting or otherwise, or any dispensation of the same by the Competent
Authority, shall be deemed to have been an approval under Section 13, Section 61and Section 64 orany
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2.4.4

2.5

2.6
2.6.1

other applicable provisions under the Act and no further resolution(s) would be required to be separately
passed in this regard.

Cancellation of equity shares/Issue and allotment of preference shares

Upon the coming into effect of this Scheme, and in consideration of the transfer of and vesting of the
Undertakings of the Transferor Companies in the Transferee Company in terms of the Scheme:

(@) all the equity shares issued by the respective Transferor Companies and held by the Transferee
Company and/or its nominees shall stand cancelled and extinguished and in lieu thereof, there
shall be no allotment of equity sharesin the Transferee Company;

(b) the Transferee Company shall, without any further act or deed, issue and allot 1 (one) Preference
Shares 1 of the Transferee Company credited as fully paid-up for every 1 (one) preference share of
Rs. 100/- (Rupees One Hundred Only) each held by such preference shareholder in the Fourth
Transferor Company, provided that the Transferee Company shall not issue and allot any Preference
Shares 1 to the preference shareholders of the Fourth Transferor Company if such preference
shares held by the preference shareholders of the Fourth Transferor Company are redeemed on or
before the Effective Date; and

(c) the Transferee Company shall, without any further act or deed, issue and allot 1 (one) Preference
Shares 2 of the Transferee Company credited as fully paid-up to the extent of the paid-up amount
per Preference Shares 2 as on the Effective Date for every 1 (one) preference share of Rs. 100/-
(Rupees One Hundred Only) each held by such preference shareholder in the Sixth Transferor
Company, provided that the Transferee Company shall notissue and allot any Preference Shares 2
to the preference shareholders of the Sixth Transferor Company if such preference shares held by
the preference shareholders of the Sixth Transferor Company are redeemed on or before the
Effective Date.

Upon theissuance and allotment of the Preference Shares 1in the Transferee Company to the preference
shareholders of the Fourth Transferor Company and upon the issuance and allotment of the Preference
Shares 2 inthe Transferee Company to the preference shareholders of the Sixth Transferor Companyin
terms of Clauses 2.4.1(b) and 2.4.1 (c) above, the respective preference shares of the Fourth Transferor
Company and the Sixth Transferor Company, shall be deemed to have been automatically cancelled and
be of no effect.

The Preference Shares 1and the Preference Shares 2, respectively, issued pursuant to Clauses 2.4.1 (b)
and 2.4.1 (c) above shall be issued and allotted in a dematerialised form to the respective preference
shareholders of the Fourth Transferor Company and the Sixth Transferor Company.

Approval of the Scheme by the equity shareholders of the Transferee Company shall be deemed to be
the due compliance of the provision of Section 55 of the Act read with Rule 9 of the Companies (Share
Capital and Debentures) Rules, 2014 for the issue and allotment of the Preference Shares 1 by the
Transferee Company to the preference shareholders of the Fourth Transferor Company and for the
issue and allotment of the Preference Shares 2 by the Transferee Company to the preference shareholders
of the Sixth Transferor Company, as provided in the Scheme.

Dissolution of the Transferor Companies

Upon the coming into effect of this Scheme, each of the Transferor Companies shall stand dissolved
without being wound up, without any further act or deed.

Accounting Treatment in the books of the Transferee Company

Upon this Scheme becoming effective, the Transferee Company shall give effect to the accounting
treatment in its books of account in accordance with "Pooling of Interest Method” of accounting as
laid down in Appendix C of Ind AS-103 Business Combinations of entities under common control notified
under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015, as
may be amended from time to time, such that:

2.6.1.1 theTransferee Company shall record the assets and liabilities, if any, of the Transferor Companies
vested in it pursuant to this Scheme, at the carrying values as appearing in the consolidated
financial statements of Transferee Company;
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2.6.1.2 the identity of the reserves shall be preserved and the Transferee Company shall record the
reserves of the Transferor Companies, as appearing in the consolidated financial statements
of the Transferee Company;

2.6.1.3 pursuanttothe amalgamation of the Transferor Companies with the Transferee Company, the
inter-company balances between the Transferee Company and the Transferor Companies, if
any, appearing in the books of the Transferee Company shall stand cancelled;

2.6.1.4 thevalue of investments held by the Transferee Company in each of the Transferor Companies
shall stand cancelled pursuant to amalgamation;

2.6.1.5 the surplus/deficit, if any arising after taking the effect of Clauses 2.6.1.1,2.6.1.2 and 2.6.1.4
and after giving effect of the adjustments referred to in Clause 2.6.1.3 shall be transferred to
“Capital Reserve” in the financial statements of the Transferee Company and shall be presented
separately from other capital reserves with disclosure of its nature and purpose in the notes;

2.6.1.6 incase of any differencein accounting policy between each of the Transferor Companies and
the Transferee Company, the accounting policies followed by the Transferee Company will
prevail to ensure that the financial statements reflect the financial position based on consistent
accounting policies;

2.6.1.7 comparative financial information in the financial statements of the Transferee Company shall
be restated for the accounting impact of the amalgamation, as stated above, as if the
amalgamation had occurred from the beginning of the comparative period;

2.6.1.8 for accounting purpose, the Scheme will be given effect to on the date when all substantial
conditions for transfer of each of the Transferor Companies are completed; and

2.6.1.9 any matter not dealt with in Clauses hereinabove shall be dealt with in accordance with the
Indian Accounting Standards applicable to the Transferee Company.

Matters Relating to Tax in respect of the Undertakings

The provisions of Part |l of this Scheme are intended to comply with the conditions relating to
"“Amalgamation” as specified under section 2(1B) of the Income Tax Act. If, at a later date, any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of section
2(1B) of the Income Tax Act, including as a result of an amendment of Law or the enactment of a new
legislation or for any other reason whatsoever, the provisions of section 2(1B) of the Income Tax Act, or
a corresponding provision of any amended or newly enacted Law, shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with section 2(1B) of the Income Tax Act
or a corresponding provision of any amended or newly enacted Law. Such modification(s) will, however,
not affect the other parts of the Scheme. The power to make such modification(s), if necessary, shall
vest with the Boards of Directors of the Transferor Companies and the Transferee Company, which
power shall be exercised reasonably in the best interest of each of the Transferor Companies, the
Transferee Company and their respective shareholders and creditorsin accordance with Clause 3.2. In
addition, upon the Scheme becoming effective:

(i) to the extent required, the respective Transferor Companies and the Transferee Company are
permitted to revise and file their respective income Tax returns, withholding Tax returns (including
Tax deducted at source certificates and Tax collected at source certificates), sales Tax, value added
Tax, service Tax, central sales Tax, entry Tax, goods and services Tax returns and any other Tax
returns, even if the time limits prescribed under the Income Tax Act have lapsed; and

(i) the Transferee Company shall be entitled to: (a) claim deduction with respect to items such as
provisions, expenses, etc. disallowed in earlier years in the hands of the respective Transferor
Companies, which may be allowable in accordance with the provisions of the Income Tax Act on or
after the Appointed Date; and (b) exclude items such as provisions, reversals, etc. for which no
deduction or Tax benefit has been claimed by the respective Transferor Companies prior to the
Appointed Date.

Upon the Scheme becoming effective, notwithstanding anything to the contrary contained in the
provisions of this Scheme, all accumulated Tax loss and unabsorbed Tax depreciation of the respective
Transferor Companies as on the Appointed Date, shall, for all purposes, be treated as accumulated Tax
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loss and unabsorbed Tax depreciation of the Transferee Company. It is further clarified that any business
loss and unabsorbed depreciation of the respective Transferor Companies as specified in their respective
books of account shall be included as business loss and unabsorbed depreciation of the Transferee
Company for the purposes of computation of minimum alternate Tax.

Upon the Scheme becoming effective, the Transferee Company shall be entitled to claim refunds
(including refunds or claims pending with the Tax authorities) or credits, with respect to Taxes paid by,
for, or on behalf of, the respective Transferor Companies under applicable Laws, including income Tax,
minimum alternate tax, tax deducted at source, sales Tax, value added Tax, service Tax, entry Tax,
custom duty, goods and services Tax or any other Tax, whether or not arising due to an inter-se
transactions between the Transferor Companies and between the respective Transferor Companies
and the Transferee Company, even if the prescribed time limits for claiming such refunds or credits
have lapsed.

Upon the Scheme becoming effective and with effect from the Appointed Date, all Taxes, cess, duties
and liabilities (direct and indirect), payable by or on behalf of the respective Transferor Companies,
including any taxes paid and taxes deducted at source and deposited by the Transferee Company on
inter se transactions between the Appointed Date and Effective Date, shall, for all purposes, be treated
as Taxes, cess, duties and liabilities, as the case may be, of the Transferee Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, all unavailed credits
and exemptions and other statutory benefits, including in respect of income Tax, CENVAT, customs,
value added Tax, sales Tax, service Tax, entry Tax and goods and services Tax to which the respective
Transferor Companies are entitled shall be available to and vest in the Transferee Company, without any
further act or deed.

Any Tax liabilities under the Income Tax Act or other applicable Tax Laws or regulations allocable to the
respective Transferor Companies, whether or not provided for or covered by any Tax provisions in the
accounts of the respective Transferor Companies made as on the date immediately preceding the
Appointed Date, shall be transferred to the Transferee Company. Any surplusin the provision for Taxation
or duties or levies in the accounts of the respective Transferor Companies, including advance Tax and
Tax deducted at source as on the close of business in India on the date immediately preceding the
Appointed Date will also be transferred to the account of the Transferee Company.

All Tax assessment proceedings and appeals of whatsoever nature by or against the respective Transferor
Companies, pending or arising as at the Effective Date, shall be continued and/or enforced by or against
the Transferee Company in the same manner and to the same extent as would or might have been
continued and enforced by oragainst the respective Transferor Companies. Further, the aforementioned
proceedings shall neither abate or be discontinued nor be in any way prejudicially affected by reason of
the amalgamation of the Transferor Companies with the Transferee Company or anything contained in
this Scheme.

Any refund under the Income Tax Act or any other Tax Laws related to or due to the respective Transferor
Companies, including those for which no credit is taken as on the date immediately preceding the
Effective Date, shall also belong to and be received by the Transferee Company.

Without prejudice to the generality of the above, all benefits, incentives, claims, losses, credits (including
income Tax, service Tax, excise duty, goods and services Tax and applicable state value added Tax) to
which the respective Transferor Companies are entitled to in terms of applicable Tax Laws, shall be
available to and vest in the Transferee Company from the Effective Date.

Saving of concluded transactions

The transfer of assets, properties and liabilities and the continuance of proceedings by or against the
respective Transferor Companies under Clause 2.1.2 above shall not affect any transaction or proceedings
already concluded by the Transferor Companies on and after the Appointed Date until the Effective
Date, to the end and intent that the Transferee Company accept and adopt all acts, deeds and things
done and executed by the respective Transferor Companiesin respect thereto asdone and executed on
behalf of the Transferee Company.
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3.2.4.

3.3.

PART Il
GENERAL TERMS AND CONDITIONS
Applications to the Tribunal

The Companies shall make necessary applications and/ or petitions pursuant to sections 230 to 232 of
the Act and other applicable provisions of the Act to the Tribunal for approval of the Scheme and all
matters ancillary orincidental thereto, as may be necessary to give effect to the terms of the Scheme.

The Companies shall be entitled, pending the effectiveness of the Scheme, to apply to any Governmental
Authority, if required, under any Law for such consents and approvals, which the respective Companies
may require to effect the transactions contemplated under the Scheme, in any case subject to the
terms as may be mutually agreed between the relevant Companies.

Modification or Amendments to the Scheme

Subject to Clause 3.2.4., the Companies may mutually, by their respective Boards of Directors or such
other person or persons, as the respective Boards of Directors, may authorize, may make and/or consent
to (i) any modifications / amendments to the Scheme (including but not limited to the terms and
conditions thereof); or (ii) to any conditions or limitations that the Tribunal or any other Governmental
Authority may deem fit to direct or impose; or (iii) modification/ amendment which may otherwise be
considered necessary, desirable or appropriate by them. No further approval of the shareholders or
creditors of any of the Companies shall be necessary for giving effect to the provisions of this Clause.

The Companies, by their respective Boards of Directors or such other person or persons, as the respective
Boards of Directors may authorize (including any committee or sub-committee thereof), shall be
authorised to take all such steps as may be necessary, desirable or proper to resolve any doubts, difficulties
or questions whether by reason of any directive or orders of any authorities or otherwise howsoever
arising out of, orunder, or by virtue of the Scheme and/or any matter concerned or connected therewith.

For the purpose of giving effect to this Scheme or to any modifications or amendments or additions
thereto, the respective Board of Directors of the Companies may jointly give and are hereby jointly
authorised to determine and give all such directions as are necessary including directions for settling
or removing any question of doubt or difficulty that may arise and such determination or directions, as
the case may be, shall be binding on all the Companies, in the same manner asif the same were specifically
incorporated in this Scheme.

Notwithstanding anything stated in Clauses 3.2.1., 3.2.2. and 3.2.3. hereinabove, no amendments or
changesto the Scheme shall be carried out or be permissible unless and until the same are approved by
the Tribunal before which the Companies have filed the petition for sanctioning the Scheme.

Scheme conditional upon approvals/sanctions
This Scheme is and shall be conditional upon and subject to:
(@) theTransferee Company filing the Scheme with the Stock Exchanges in terms of the SEBI Circular;

(b) the Scheme being approved by the respective requisite majorities of the classes of members and
creditors (where applicable) of the Companies in accordance with the Act or dispensation having
been received from the Tribunal in relation to obtaining such approval from the shareholders and/
or creditors or any Law permitting the respective Companies not to convene the meetings of its
shareholders and/or creditors;

(c) the Scheme being confirmed/approved by the Tribunal, either on terms as originally approved by
the Companies, or subject to such modifications approved by the Tribunal, which shall be in form
and substance acceptable to the Companies, each acting reasonably and in good faith;

(d) certified copies of the confirmation orders of the Tribunal confirming/sanctioning the Scheme
being filed with the RoC by the respective Companies; and

(e) approvalfortransferof letter of approvals granting the status as Co-Developer to the Sixth Transferor
Company for setting up of generation, transmission, distribution of power and related infrastructure
facilities on 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.
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Dividends

The Companies shall be entitled to declare and pay dividends, whether interim and/or final, to their
respective shareholders prior to the Effective Date, but only in the ordinary course of business.

Itis clarified that the aforesaid provisionsin respect of declaration of dividends are enabling provisions
only and shall not be deemed to confer any right on any shareholder of the respective Companies to
demand or claim any dividends which, subject to the provisions of the Act, shall be entirely at the
discretion of the respective Boards of Directors of the Companies, and if applicable in accordance with
the provisions of the Act, be subject to the approval of the shareholders of the respective Companies.

Interpretation

If any terms or provisions of this Scheme are found to be or interpreted to be inconsistent with any
provisions of Law at a later date, whether as a result of any amendment of Law or any judicial or
executive interpretation or for any other reason whatsoever, the provisions of the Law shall prevail.
Subject to obtaining the sanction of the Tribunal, if necessary, this Scheme shall then stand modified
to the extent determined necessary to comply with the said provisions. Such modification will, however,
not affect other parts of this Scheme. Notwithstanding the other provisions of this Scheme, the power
to make such amendments/modifications as may become necessary, whether before or after the Effective
Date, shall, subject to obtaining the sanction of the Tribunal if necessary, vest with the Board of Directors
of the respective Companies, which power shall be exercised reasonably in the best interests of the
Companies and their respective shareholders.

Severability

If any part of this Scheme is invalid, ruledillegal by any court of competentjurisdiction, or unenforceable
under present or future Law, then itis the intention of the Companies that such part shall be severable
from the remainder of the Scheme. Further, if the deletion of such part of this Scheme may cause this
Scheme to become materially adverse to the Companies, then in such case the Companies shall attempt
to bring about a modification in the Scheme, as will best preserve for the Companies the benefits and
obligations of the Scheme, including but not limited to such part.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the mutual agreement of the Companies, affect the validity orimplementation of the other
parts and/or provisions of this Scheme.

No cause of action

No third party claiming to have acted or changed its position in anticipation of this Scheme taking
effect, shall get any cause of action against the respective Companies or their respective directors or
officers, if the Scheme does not take effect or is withdrawn, amended or modified for any reason
whatsoever.

Effect of Non-Receipt of Approvals; Withdrawal

In the event of any of the said confirmations/sanctions and approvals not being obtained and/or the
Scheme not being confirmed/sanctioned by the Tribunal, the Scheme shall become null and void and
the Companies shall bear and pay their respective costs, charges and expenses for and/or in connection
with the Scheme.

The Companies, acting through their respective Board of Directors, may mutually agree in writing to
withdraw this Scheme from the Tribunal.

Costs and Expenses

All costs, duties, levies, charges and expenses payable by the Companies in relation to orin connection
with the Scheme and/or incidental to the completion of the Scheme shall be borne and paid by the
Transferee Company.
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