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High Court of Judicature at Hyderabad
For the state of Telangana and the state of Andhra Pradesh
(Original Jurisdiction)
Company Application No.306 of 2016
In the matter of the Companies Act, 1956 (1 of 1956)
: And
in the matter of Sections 391 to 394 of the Companies Act, 1956
And
In the matter of Scheme of Arrangement
Between
Sree Rayalaseema Hi-Strength Hypo Limited
(Demerged Company)
And
SRHHL Power Generation Private Limited (1st Resulting Company)
SRHHL Infrastructure Private Limited {2nd Resulting Company)
T G V Infrastructure & Industrial Parks Private Limited (3rd Resulting Company)
Sti Vibhu Infrastructure Development Private Limited (4th Resulting Company)
" And
Their Respective Shareholders and Creditors

Sree Rayalaseema Hi-Strength Hypo Limited
A Company incorporated under the provisions of Companies
Act, 1956 and having its registered office at

Gondiparla, Kurnool - 518 004 (A.P.))
represented by its Company Secretary Applicant Company /
Mrs. V.Surekha Demerged company




SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED
Notice Convening the Meeting of Equity Shareholders

T

The Equity Shareholders of
Sree Rayalaseema Hi-Strength Hypo Limited , the Applicant Company/ Demerged company

TAKE NOTICE that by an Order made on the 15th day of March, 2016 in the above mentioned
Company Application ( the 'Order"}, the Hon'ble High Court for the state of Telangana and Andhra
Pradesh at Hyderabad has directed that a meeting of the Equity Shareholders of the Applicant
Company be convened and held at the Registered Office of the Applicant Company at Gondiparla,
Kumool - 518 004 (A.P) on Wednesday, the 27th day of April, 2016 at 10.00 A.M. for the purpose of
considering, and if thought fit, approving, with or without modification (s), the arrangement embodied
in the proposed Scheme of Arrangement between Sree Rayalaseema Hi-Strength Hypo Limited,
the Applicant Company (Demerged Company) and its above mentioned four wholly owned
Subsidiary Companies and their respective Shareholders and creditors by passing the following
resolutions with or without modifications.

"RESOLVED THAT pursuantto sections 391 to 394 and other applicable provisions of the Companies
Act, 1956 and/or under the corresponding provisions of the Companies Act, 2013, the rules, circulars
and notifications made thereunder (including any statutory modification or re-enactment thereof) as
may be applicable, the Securities Exchange Board of India Circular No. CIR/CFD/DilL/5/2013 dated
February 4, 2013 read with Circular No. CIR/CFD/DIL/8/2013 dated May 21,2013, the observation
letters dated 19.02,2016 issued by both BSE Limited and the National Stock Exchange of India
Limited and relevant provisions of applicable laws, and subject to the approval of the High Court of
Judicature at Hyderabad for the state of Telangana and the state of Andhra Pradesh, the Scheme
of Amangement between Sree Rayalaseema Hi-Strength Hypo Limited (Demerged Company) and
its four wholly owned subsidiary companies namely SRHHL Power Generation Private Limited
(1st Resulting Company} , SRHHL Infrastructure Private Limited (2nd Resutlting Company), TGV
Infrastructure & industrial Parks Private Limited (3rd Resuliing Company) and Sri Vibhu Infrastructure
Development Private Limited ( 4th Resulting Company) and their respective shareholders and
creditors, be and is hereby approved and agreed to, with/without any modifications and/or conditions,
if any, which may be required and/or imposed and/or permitted by the High Court of Judicature at
Hyderabad forthe state of Telangana and the state of Andhra Pradesh while sanctioningthe Scheme
or by any other authorities under applicable law.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution and for removal
of any difficulties or doubts, the Board of Directors of the Demerged Company (herein referred to as
the "Board", which term shall deem to include any committee or any person(s) which the Board may
nominate or constitute to exercise its powers, including the powers conferred under this resolution),
be and is hereby authorized to do all acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary, expedient, usual or proper, and to settle any questions or difficulties or
doubts that may arise, including passing of such accounting entries and /or making such adjustments
in the books of accounts as considered necessary to give effect fo the above resolution, orto carry
out such modifications/directions as may be required and/or imposed and /or permitted by the High
Court of Judicature at Hyderabad for the state of Telangana and the state of Andhra Pradesh while
sanctioning the Scheme of Arrangement, or by any other authorities under applicable law."

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of
the equity shareholders of the demerged company will be held at the Registered office of the Company
at Gondiparla, Kumool - 518004 on Wednesday, 27th April, 2016 at 10.00 A.M.at which place, day,date,
and time you are requested to aitend.




SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy,
provided that the proxy in the prescribed form, duly signed by you or your authorized representative,
is deposited at the Registered Office of the Applicant Company situated at Gondiparla,
Kurnool - 518 004 (A.P.) not later than 48 hours before the aforesaid meeting.

The Hon'ble High Court has appointed Ms. Ammaji Nettemn, Advocate as Chairperson of the said
Meeting.

A copy each of the Scheme of Arrangement, the Explanatory Statement under Section 393 of the
Companies Act, 1956 read with Section 102 of the Companies Act, 2013, the Fairness Opinion

Certificate of Merchant Banker, Compliants Report, Observation letters issued by BSE Limited and
National Stock Exchange of India Limited and a Form of Proxy and Attendance slip is enclosed.

Date : 23.03.2016 (Ammaji Nettem)
Place : Hyderabad Chairperson appointed for the Meeting
Notes:-

1. Only registered equity shareholders of the Applicant Company may attend and vote (eitherin
person or proxy) at the said equity shareholders meeting. A registered equity shareholder of
the Applicant Company entitled to aftend and vote at the meeting is entitled to appoint a proxy to
attend and vote instead of himself and such proxy need not be a member of the Applicant
Company.

. Allthe alterations made in the proxy to be initialed.

3 Aregistered equity shareholder or his proxy is requested to bring a copy of the notice to the
meeting and to produce at the entrance of the meeting venue, the attendance slip duly completed
and signed.

4. Registered equity shareholders are informed that in case of joint holders attending the meeting,
only such joint holders whose name stands first in the Register of Members of the Applicant
Company flist of beneficial owners as received from the National Securities Depository Services
Limited/ Central Depository Services (India) Limited as on Friday, 11th March, 2016 in respect
of such joint helding, will be entitled to vote.
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E-Voting Procedure :

The company is pleased o provide E-Voting facility through Central Depository Services (India)
Limited (CDSL) for allmembers of the Company o enable them to cast their votes elechronically on
the resolutions mentioned in the nofice of court convened Meeting of Equity shareholders . The
Company has appointed Sri M Nirmal Kumar Reddy , practicing Chartered Accountant as the
Scrutinizer for conducting the e-voting process in a fair and transparent manner. The E-voting is
optional. The E-voting rights of the shareholders/beneficial owners shall be reckoned on the equity
‘shares held by them as on 11.03.2016.

The instructions for members for voting electronically are as under:-

() The voting period begins on 23.04.2016 at 10.00 A.M. and ends on 26.04.2016 at 5.00P.M.
During this period shareholders’ of the Company holding shares either in physical or in
dematerialized form, as on 11.03.2016 may cast their vote electronically. The e-voting module
shall be disabled by COSL. for voting thereatter.

(i) Shareholders who have already voted prior to the meeting date would not be entitled to vote at
the meeting venue.

(iiy The shareholders should log on the e-voting website www.evotingindia.com.
(iv} Click onshareholders. |
(v) Now Enteryour User ID
a. For CDSL.: 16 digits beneficiary 1D,
b. For NSDL: 8 Character DP 1D followed by 8 Digits Client ID,
¢. Members holding shares in Physical Form should enter Folio Number registered with the
Company.
(vi) Nextenterthe Image Verification as displayed and Click on Login.

{vii) Ifyouare holding shares in demat form and had logged on to www.evatingindia.com® and voted
on an earlier voting of any company, then your existing password is to be used.

{vii) If you are afirsttime user follow the steps given below:
For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as
physical shareholders)

o Members who have not updated their PAN with the Company/
Depository Participant are requested to use the first two letters
of their name and the 8 digits of the sequence number in the PAN
field.

e In case the sequence number is less than 8 digits enter the
applicable number of 0's before the number after the first two
characters of the name in CAPITAL letters. Eg. If your name is
Ramesh Kumar with sequence number 1 then enter RAO0000001

in the PAN field. :
Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)
Bank as recorded in your demat account or in the Company records in
Details or | order to login.
Date of e If both the details are not recorded with the depository or
Birth Company please enter the member idffolio number in the Dividend
(DOB) Bank details field as mentioned in instruction (v).
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(ix) After entering these details appropriately, click on "SUBMIT" tab.

(x) Members holding shares in physical form will then directly reach the Company selection screen.
However, members holding shares in demat form will now reach ’'Password Creation’ menu
wherein they are required to mandatorily enter their login password in the new password field.
Kindly note that this password is to be also used by the demat holders for voting for resolutions
of any other company on which they are eligible fo vote, provided that company opts for e-voting
through CDSL. plaiform. ltis strongly recomimended not to share your password with any other
person and take utmost care to keep your password confidential.

(xiy ForMembers holding shares in physical form, the details can be used only for e-voting onthe
resolutions contained in this Notice. '

(xii) Clickonthe EVSN forthe SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED on which
you choose to vote.

(xii) On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the
option"YES/NO" for voting. Select the option YES or NO as desired. The option YES implies that
you assent to the Resolution and option NO implies that you dissent to the Resolution.

{xiv) Clickonthe "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

(xv) After selecting 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,
clickon "CANCEL" and accordingly modify your vote.

{xvi) Once you "CONFIRM" your vote on the resolution, you will not be allowed fo modify your vote.

(xvii} You can alsotake a print of the votes cast by clicking on "Click here to print” option on the Voting
page.

(xviii) It Demat account holder has forgotten the password, then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

(xix) Note for Non- Individual shareholders and Custodians

o Non-Individual shareholders (i.e. other than Individuals, HUF, NRl etc.) and Custodian
are required o log on to www.evotingindia.com and register themselves as Corporates.

e Ascanned copy of the Registration Form bearing the stamp and sign of the entity should
be emailed to helpdesk.evoting @cdslindia.com ‘

e Afterreceiving the login details a Compliance User should be created using the admin
login and password. The Compliance User would be able to link the account(s) which
they wish to vote on.

e Thelistofaccounts linkedin the login shouid be mailed to helpdesk.evoting @cdslindia.com
and on approval of the accounts they would be able to cast their vote.

e Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have
issued in favour of the Custodian, if any, should be uploaded in PDF formatin the system
for the scrutinizer to verify the same.

(xx) in case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions ("FAQS") and e-voting manual available at www.evotingindia.com, under
help section or write an email to helpdesk.evoling @cdslindia.com.
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High Court of Judicature at Hyderabad
Forthe state of Telangana and the state of Andhra Pradesh
(ORIGINAL JURISDICTION)
Company Application No. 306 of 2016
In the matter of the Companies Act, 1956 (1 of 1956)
AND
In the matter of Sections 391 to 394 of the Companies Act, 1956
AND
In the matter of Scheme of Arrangement
Between
Sree Rayalaseema Hi-Strength Hypo Limited
(Demerged Company)
And
SRHHL Power Generation Private Limited (1st Resulting Company)
SRHHL Infrastructure Private Limited (2nd Resulting Company)

T GV Infrastructure & Industrial parks private Limited (3rd Resulting Company)
Sri Vibhu Infrastructure Development Private Limited (4th Resulting Company)
And
Their Respective Shareholders and Creditors

Sree Rayalaseema Hi-Strength Hypo Limited

A Company incorporated under the Companies

Act, 1956 and having its registered office at

Gondiparla, Kurnool - 518 004 (A.F.)

representedbyits Company Secretary Applicant /Demerged Company
Mrs. V.Surekha '




SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956 TOTHE
NOTICE OF THE COURT CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF SREE
RAYALASEEMA HI-STRENGTH HYPO LIMITED

1.

Thisis a statement accompanying the Notice convening the meeting of the Equity Shareholders
ofthe applicant Company , pursuantio an Order dated 15th day of March 2016, passed by the
the Hon'ble High Court of Judicature at Hyderabad for the State of Telangana and the State of
Andhra Pradesh in the Company Summons for Direction referred to hereinabove, to be held at
Registered Office at Gondiparla, Kurnoo! - 518 004 (A.P.) on Wednesday, the 27th of April, 2016
at 10.00 A.M., for the purpose of considering, and if thought fit, appraving, with or without modification
(s), the arrangement embodied in the Scheme of Arrangement between Sree Rayalaseema Hi-
Strength Hypo Limited( Demerged Company/ Applicant company } and its four wholly owned
Subsidiary Companies ( Resulting Companies ) and their respective Shareholders.

A copy ofthe Scheme setting out in detail terms and conditions of the arrangement , inter alia,
providing for demerger of undertakings of demerged companyto its four wholly owned subsidiary
companies which has been duly approved by the Board of Directors of the applicant company
at its meeting held on 19th September, 2015, is attached to this Explanatory statement.

BACKGROUND OF THE COMPANIES:
3.1 Sree Rayalaseema Hi-Strength Hypo Limited

a) Sree Rayalaseema Hi-Strength Hypo Limited, the "Demerged Company "is a listed
pubfic company incorporated under the Companies Act, 1956 with Corporate
ldentification Number L24110AP2005PLC045726 and Certificate of Incorporation dated
28th March, 2005. The shares of demetged company are listed on BSE Limited andthe
National Stock Exchange of India Limited (NS E).

b} The Registered Office of Sree Raya}aseema H:-Strength Hypo Limited is situated at
Gondiparia, Kurnoof - 518 004 (A.F.).

c) Asat31st March 2015, the Authorized Share Capital and the Issued, Subscribed and
Paid-up Capital of Sree Rayalaseema Hi-Strength Hypo Limited, the Demerged Company
was as follows:

Share Capital Rs.
_Authorised Capital
4,90,00,000 Equity Shares of Rs. 10/~ each 49,00,00,000

Issued, Subscribed And Paid Up Capital
1,47,16,689 Equity Shares of Rs.10/- each, fully paid up 14,71,66, 890
There is no change in the status of the share capital as aforesaid, as on date.

d} The main objects of Applicant Company as set out in the memorandum of association
are as under:

iy Tomanufacture, produce, process, refine, buy, sell, trade, export, import and deal in
Stable Bleaching Powder, High strength Hypochlorite (Hypo), Chlorosulphonic
Acid (CSA), Monochloroacetic Acid (MCA), Sulphuric Acid, Chloromethanes,
Hydrogen Gas, Caicium Chiloride, Bromine, Fatty Acids, Castor oil derivatives,
Hydrochloric Acid, Caustic soda lyefflakes, Chlorine, Barium Sulphate, Caustic
Potash lyefilakes, Stearic Acid and all other organic and inorganic chemicals, gases,
compounds, chemical products of any nature and kind whatsoever, including
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a)

b)

c)

)

alkalies, acids, drugé,' tannis, essences and pharmaceuticai, photographical,
sizing, medicinal, chemical, petrochemical, indusirial and other preparations and
articles of any nature and kind.

To carry on the business as manufacturers of and dealers in all kinds of plastic
materials, polystyrene, vinyl chloride, poly vinyl chloride, polyethylene,
polyolefines, viny! acetate and copolymers of one or more of the above and/ or
other products, acrylics and polyesters, polycarbonates, polyethers and expoxy
rexins and compounds,

To carry on the business of manufacturing, refining and processing of all kinds of
fertilizers and all classes and kinds of chemicals including pertro-chemicals and
plastics and industrial and other preparations arising from or required in manufacture
of any kind of fertilizers and chemicals and to carry on any operation or process of
mixing, granuiating different chemicals or fertilizers.

iv} To carry on the business of manufacturing, processing, preparing, formulating,

exporting and importing, buying and selling and dealing in all organic and inorganic
chemicals, all gases and all compounds and all its bye-prodtcts and products to
be made there from.

3.2 SRHHL POWER GENERATION PRIVATE LIMITED:

SRHHL Power Generation Private Limited, the " 1st Resulting Company "is a wholly
owned subsidiary of the Demerged Company, incorporated under the Companies Act,
2013 with Corporate ldentification Number U40106AP2015PTC096481 and Cettificate
of Incorporation dated 10.04.2015.

The Registered Office of SRHHL Power Generation Private Limited is situated af 40/

304, K.J. Complex, Bhagyanagar, Kumool - 518 004 (A.P.).

As at 31st December 2015, the Authorized Share Capital and the Issued, Subscribed

and Paid-up Capital of SRHHL Power Generation Private Limited, the 1st Resulting
Company was as follows:

Share Capital Rs.
Authorised Capital

10,000 Equity Shares of Rs.10/- each 1,000,000
Issued, Subscribed And Paid Up Capital

10,000 Equity Shares of Rs.10/- each 1,000,000

i)

i)

There is no change in the status of the share capital as aforesaid, as on date.

d) The main objects of the 1st Resulting Company are :

To carry on the business of developing, maintaining and operating of project for
generation and/or distribution of efectricity or any other form of power including
thermal, solar, hydro, wind, tidal, geo-thermal and any other form of energy;

To carry on the business of build, own or operaie and or maintain any power
generation and or distribution facility on own aceount or for and on behalf of any
state or central government or any local authority or any other body cotporate or
registered company.
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3.3 SRHHL Infrastructure Private Limited :

a) SRHHL Infrastructure Private Limited, the “ 2nd Resulting Company “ is a wholly
owned subsidiary of the Demerged Company, incorporated under the Companies Act,
2013 with Corporate ldentification Number U40300AP2015PTC097106 and Certificate
of Incorporation dated 04.08.2015.

b} The Registered Office of SRHHL infrastructure Private Limited is situated at 40/304, K.J.
Complex, Bhagyanagar, Kumoo! - 518 004 (A.P.).

¢) Asat31st December 20185, the Authorized Share Capital and the Issued, Subscribed
and Paid-up Capital of SRHHL Infrastructure Private Limited, the 2nd Resuiting Company
was as follows :

Share Capital Rs.
Authorised Capital

10,000 Equity Shares of Rs.10/- each 1,000,000
Issued, Subscribed And Paid Up Capital

10,000 Equity Shares of Rs.10/- each 1,000,000

There is no change in the status of the share capital as aforesaid, as on date.
d) The Main objects of the 2nd Resulting Company are:

i) Tocarryonthe business of developing, maintaining and opetating construction and
development of housing projects and to carry on the business of builders, property
developers, confractors, engineers and surveyors.

i} Tocamyonthe business of developing, maintaining and operating of roads, highways,
bridges, express ways, fiy-overs, bus and truck terminals, subways, ports airports,
rail systems, inland waterways and infand ports, water supply projects, irrigation
projects, sanitation and sewerage systems, water treatment systems, solid waste
management systems or any other public facility of similar nature.

iii} To carry on the business of developing, maintaining and operating of project for
generation and/or distribution of eleclricity or any other form of power including themmal,
solar, hydro, wind, tidal, geo-thermal and any other form of energy; and any project
for providing telecommunication services,

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

3.4 T G Vinfrastructure & Industrial Parks Private Limited :

a) TG Vinfrastructure & Industrial Parks Private Limited, the 3rd Resulting Companyis a
wholly owned subsidiary of the Demerged Company incorporated under the Companies
Act, 2013 with Corporate identification No U45209AP2015PTC096457 and Certificate
of Incorporation dated 08.04.2015.

b) The Registered Office of T GV Infrastructure & Industrial Parks Private Limited is situated
at 40/304, K.J. Complex, Bhagyanagar, Kurnool - 518 004 (A.F.).

c) Asat3istDecember 2015, the Authorized Share Capital and the Issued, Subscribed
and Paid-up Capital of T G V Infrastruciure & Industrial Parks Private Limited, the 3rd
Resulting Company was as follows:
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Share Capital Rs.
Authorised Capital

10,000 Equity Shares of Rs.10/- each 1,000,000
Issued, Subscribed And Paid Up Capital

10,000 Equity Shares of Rs.10/- each 1,000,000

There is no change in the status of the share capital as aforesaid, as on date.
d) The main objects of 3rd Resulting company are :

i) Tocarmryonthe business of developing, maintaining and operating of Special Economic
Zones or other Export Promotion Parks, Software Technology Parks, Electronic
Hardware Parks, Bio-Technology Parks and other industrial parks.

ii) Toprocure land and to develop, maintain and operate infrastructure and other facilities
for setting up of Special Economic Zones or other Export Promotion Parks, Software
Technology Parks, Electronic Hardware Parks, Bio-Technology Parks and other
industrial parks '

3.5 SriVibhulnfrastructure Development Private Limited :

a) Sri Vibhu infrastructure Development Private Limited, the " 4th Resulting Company
"is a wholly owned subsidiary of the Demerged Company, incorporated under the
Companies Act, 2013 with Corporate Identification Number
U40300AP2015PTC097106 and Certificate of incorporation dated 20.04.2015.

b} The Registered Office of Sri Vibhu Infrastructure Development Private Limited is
situated at 40/304, K.J. Complex, Bhagyanagar, Kurnool - 518 004 (A.P.).

c) Asat31stDecember2015, the Authorized Share Capital and the Issued, Subscribed
and Paid-up Capital of Sri Vibhu Infrastructure Development Private Limited, the 4th
Resulting Company was as follows:

Share Capital Rs.
Authorised Capital

10,000 Equity Shares of Rs.10/~each 1,000,000
Issued, Subscribed And Paid Up Capital

10,000 Equity Shares of Rs.10/-each 1,000,000

There is no change in the status of the share capital as aforesaid, as on date.
d) The main objects of the 4th Resulting Company are :

i} Tocarry on the business of developing, maintaining and operating construction and
development of housing projects and to carry on the business of builders, property
developers, contractors, architecis , engineers and surveyors.

ii) Tocanry onthe business of developing, maintaining and operating of roads, highways,
bridges, express ways, fly-overs, bus and truck terminals, subways, ports, airporis,
rail systems, inland waterways and inland ports, water supply projects, irrigation
projects, sanitation and sewerage systems, water treatment systems, solid waste
management systems or any other public facility of similar nature.
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iii) Tocarryonthe business of developing, maintaining and operating of project for generation
and/or distribution of electricity or any other form of power including thermal, solar, hydro,
wind, tidal, geo-thermal and any other form of energy; and any project for providing
telecommunication services.

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

4 BACKGROUND OF THE SCHEME :

ltis in this background that this Scheme of Arrangement is presented for the demerger of
Thermal power division, Wind energy division, industrial parks Division and Shrimp Hatchery
and other infrastructure assets of the Demerged Company to the Resulting Companies
pursuant to the relevant provisions of the Companies Act, 1956 read with relevant provisions
of Companies Act, 2013 read with the relevant provisions of the Income Tax Act, 1961. This
Scheme of Arrangement (hereinafter referred to as the "Scheme”) deals with the demerger
of the Demerged Undertakings of the Demerged Company to the wholly owned subsidiaries
of the Demerged Company named as Resuliing Companies 1 {o 4. The demerger does not
involve any cash consideration as the scheme is envisaged for corporate restructuring and
the transferis to wholly owned subsidiaries of the Demerged Company. The scheme aiso
does not envisage any restructuring of the share capital of the Demerged Company. The
scheme however, envisages that on the basis of a Fair value of business of the proposed
demerged Underiakings, the respective Resulting Company should issue Equity shares
and Preference shares to the Demerged Company under this Scheme. On the Scheme
coming into effect, the Demerged Company will pursue the Remaining Business.

5 Rationale ofthe scheme:

The Scheme of Arrangement between Sree Rayalaseema Hi-Strength Hypo Limited, the
Demerged Company and its four wholly owned subsidiary companies is in the interest of all
concerned including the shareholders, creditors and employees as it provides the necessary
focus, flexibility and vibrancy to the businesses of the Undertakings.

- 6 The salient features of the Scheme of Arrangement are as follows:

(i} “Appointed Date” means September 1, 2015.

(i} "Demerged Undertakings" collectively shall mean the business together with all assets
and liabilities as on the Appointed date of each of

i. Undertaking 1 comprising Thermal Power division to be transferred under this
Scheme to 1st Resuliing Company;

ii. Undertaking 2 comprising Wind Power division to be transferred under this Scheme
to 2nd Resulting Company;

iif. Undertaking 3 comprising SEZ and industrial parks division to be transferred under
this Scheme to 3rd Resuiting Company, and

iv. Undertaking 4 comprising Shrimp Hatchery and infrastructure division to be
transferred under this Scheme to 4th Resulting Company .

(iii) "Effective Date" shall mean the date on which the certified true copy of the Orderas
passed by the Court sanctioning the Scheme is filed with the Registrar of Companies,
Andhra Pradesh and Telangana, by the Demerged Company and the respective
Resulting Companies. Any references in the Scheme to "upon the Scheme becoming
effective” or "effectiveness of the Scheme" shall mean the Effective date.
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(iv)

(v)

(vi) .

(vii)

(vill).

(%)

"Remaining Business" means all the businesses and the divisions of the Demerged
Company other than the Demerged Undertakings after the demerger pursuant to Part
Il of the Scheme.

"Scheme” or "the Scheme” or "this Scheme” means this Scheme of Arrangement in
its present form which shall form part of this Scheme of Arrangement and shall be
submitted to the Court with any modification (s) made under Clause 15 of this Scheme
or with such other modification / amendments as the Coutt may approve, impose or
direct.

Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
the Undertakings 1to4 (including all the estate, assets, rights, ¢laims, title, interest
and authorities including accretions and appurtenances of the Undertaking) shall,
pursuant to Section 394 (2) of the Act and without any further act or deed or instrument,
be demerged from the Demerged Company and be transferred to and vestedin orbe
deemed to have been demerged from the Demerged Company and transferred to and
vested in the 1st to 4th Resulting Companies on a going concern basis so asto
become, as and fromthe Appoinied Date, the undentakings including the estate, assels,
rights, claims, title, interest and authorities of the four Resulting Companies subject
to Clause 5 of this Scheme in refation to charges thereon in favour of banks and/or
financial institutions.

All assets acquired and liabilities incurred by the Demerged Company after the
Appointed Date but prior to the Effective Date in relation to the Undertakings 1to4
shaii also without any further act, instrument or deed stand transferred to and vested
in or be deemed to have been transferred to or vested in the 1st to 4th Resulting
Companies upon the coming into effect of this Scheme.

Upon the coming into effect of this Scheme, the loans, debits, liabilities, duties, and
obiigations, which arose out of the activities or operations of the Demerged
Undertakings as on the Appointed Date, and being a part of the respective Demerged
Undertaking shall, without, any further act or deed, be and stand transferred fo and
be deemed to be transferred to the respective Resulting Company (namely pertaining
to Undertaking 1 o 1st Resuiting Company; Undertaking 2 to 2nd Resuliing Company;
Undertaking 3 to 3rd Resulting Company and Undertaking 4 to 4th Resulting
Company) to the extent that they are outstanding as on the Effective Date, and shall
become the loans, debts, liabilities, duties and obligations of the said respective
Resulting Company which it shall meet, discharge and satisfy on the same temms and
conditions as applicable to the Demerged Company.

Where any of the loans, debts, liabilities, duties and obligations of the Demerged
Company as on the Appointed Date have been discharged by the Demerged
Company after the Appointed Date but prior to the Effective Date, such discharge
shall be deemed to have been forand on account of the respective Resulting Company
and allloans raised and used and all debts, liabilities and obligations incurred by the
Demerged Company for the operations of the Demerged Undertakings after the

- Appointed Date and prior fo the Effective Date, subject to the terms of this Scheme,

shail be deemed to have been raised, used or incurred for and on behalf of the
respective Resulling Company and o the exient they are oustanding on the Effective
Date, shall also without any further act or deed be and stand transferred to and be
deemed to be fransferred to the respective Resulting Company and shail become the
loans, debits, liabilities, duties and obligations of the said Resulting Company which
shall meet, discharge and satisfy on the same terms and conditions as applicable to
the Demerged Company.
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x)

(xi)

(xii)

(xiii)”

(xiv)

In so far as loans, horrowings and liabilities of the Demerged Company are concemed,
such of the borrowings, loans and liabilities which are to be transferred to the respective
Resulting Companies interms of this Part Il (the "Transfer of Liabilities") being a part
of the Demerged Undertakings shall, upon coming into effect of this Scheme and
subject to sub-clause 5.2 below, without any further act or deed, become loans,
borrowings, and liabilities of the respective Resuliing Company, and all rights, powers,
duties and obligations in relation thereto shall be and stand transferred to and vested
in and shall be exercised by or against the said Resulting Company as if it had entered
into such loans and incurred such borrowings.

Uponthe coming into effect ofthis Scheme and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, Schemes, arrangements and other

- instruments of whatsoever nature in relation to the Demerged Undertakings to which

the Demerged Companyisa pary orto the benefit of which the Demerged Company
may be eligible, and which are subsisting or having efiect immediately before the
Effective Date, shall continue in full force and effect on or against or in favour, as the
case may be, ofthe Resulting Company and may be enforced as fully and effectually
asif, instead of the Demerged Company, the Demerged Company and/or the said
Resulting Company had been a party or beneficiary thereto.

Without prejudice to the generality of the foregoing, it is clarified that upon the coming
into effect of this Scheme, all consents, permissions, licenses, registrations,
certificates, clearances, authorities, powers of atiorney given by, issued o or executed
in favour of the Demerged Company in relation to the Demerged Undertakings shall
stand transferred to the Resulting Company as if the same were originally given by,
issued to or executed in favour of the said Resulting Company, and the Resulting
Company shall be bound by the terms thereof, the obligations and duties there under,
and the rights and benefits under the same shall be available to the said Resulting
Company including making the applications to any Governmental Authority as may
be necessary in this behalf,

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings,
(including before any statutory or quasi-judicial authority or tribunal) by or against the
Demerged Company under any statuie, whether pending on the Appointed Date or
which may be instituted any time thereafter and in each case relating to the Demerged
Undertakings shall be continued and enforced by or against the respective Resulting
Company alone after the Eifective Date. The Demerged Gompany or the ctherthree
Resuliing companies shallin no event be responsible or liable in relation to any such
legal, taxation or other proceedings against the said Resulting Company. The said
Resulting Company shall be added as party to such proceedings and shall prosecute
ordefend such proceedings in co-operation with the Demerged Company.

The Demerged Company, with effect fromthe Appbinted Date and upto and including
the Effective Date:

a. shall be deemedto have been carrying on andto be carrying on all business and
activities relating to the Demerged Undertakings and stand possessed of all the
estates, assets, rights, title, interest, authorities, contracts and investments of the
Demerged Undertakings for and on account of, and in trust for, the respective
Resuliing Company and

b. all profits accruing to the Demerged Company, or losses arising or incurred by
them (including the effect of taxes, if any thereon), relating to the Demerged |
Undertakings for the period afier the Appointed Date based on the audited accounts
of the Demerged Company shall for all purposes, be treated as the profits orlosses,
asthe case may be, of the respective Resulting Company.
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(xv) The Remaining Business and all the assets, liabilities and obligations pertaining
thereto shall continue to and be vested in and be managed by the Demerged Company
subjectio Partll of this Scheme in relation fo charges thereon in favour of banks and
financial institutions.

(xvi) The Resulting companies are wholly owned subsidiaries of the Demerged Company.
The Scheme envisages restructuring of the businesses of the Demerged Company
1o provide focused attention to design independent strategies with a view to capture
the full growth potential of various businesses in which the Undertakings 1to 4 are
engaged info. The fair value ofthe under taking (s) as datermined by valuers is adopted
for arriving at the extent of Equity shares and Preference share to be issued by the
respective Resulting Companies to the Demerged Company in consideration for the
transfer of respective under takings.

(xvii) Al the assets and liabiliies of the Demerged Undertakings shall he transferred to the
respective Resulting Company at the values appearing in the books of the Demerged
Company (at historical cost less depreciation and without any revaluation in respect
of assets) immediately before the demerger.

(xviii) The Scheme does not require restructuring of the Share Capital of the Demerged
Company. The Demerged Company will record the Equity and Preference Shares
received by it under this Scheme from the respective Resulting Company at the
respective Issue Price (i.e., Issue Price of the Equity Shares and Issue Price ofthe
Preference Shares) as Long term Investments in its books of account.

(xix} Nothing contained in this Scheme shall be construed to imply that the transfer and
vesting of the Demerged Undertakings o the respective Resultant companies shall
remain or deemed to have remained suspended or in abeyance till the process of
redemption of the Preference Shares issued under the Scheme.

(xx) Uponthe coming into effect of this Scheme, all permanent employees of the Demerged

. Company working for the Demerged Undertakings as on such date shall become the

permanent employees of the respective Resulting Company onferms and conditions

not less favourable than those on which they were employed in the Demerged

Company and without any interruption of service as a result of the transfer of the
Demerged Undertaking.

{xxi} The existing security over the assets of the Remaining Business in respect of
Transferred Liabilities shall subsist and continue to remain so at the option of the
fenders, notwithstanding anything to the confrary contained eisewhere in the Scheme
and the Demerged Company shall execute any instruments or documents or do all
the acts and deeds as may be required, including the filing of necessary particulars
and/or modification(s) of charges, with the Registrar of Companies, Andhra Pradesh
& Telangana to give formal effect to the above provisions, if required.

{(xxii} This Scheme is conditional upon the following approvals and sanction:
(i} the approvalofihe Scheme by the requisite majority of the members and the and
unsecured creditors of the Demerged Company as required under the Act;

. {ii) the sanction ofthe Scheme by the High Court of Judicature at Hyderabad forthe
state of Telangana and for the State of Andhra Pradesh under Sections 391 and
394 of the Act and other applicable provisions of the Act, rufes and regulations.

(>c4ii) That none of the Directors of the Applicant Company has any interestin the Scheme
of Arrangement except to the extent of their shareholdings in the applicant company.
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I i

(xxv:)

(xxx)

The Resuiting Companies and its Directors have no interest, direct or indirectin the
demerged Company exceptto the extent of their shareholdings. The proposed transfer
of business is between Holding Company and its Subsidiary Companies.

{xxiv) Thatthe value of securities (Equity and Preference shares) which are to be allotted

by the resulting companies to the demerged company and the manner of computation
of thereof specified inthe Scheme is guided by the fair value of dernerged undertakings
under valuation done by M/s PRSV & Co. LLP, and M/s S T Mohite & Co., Chartered
Accountants, Hyderabad . The faimess of the above valuation has been confirmed
by M/s Quientessence Enterprises Private Limited , SEBI approved Category |
Merchant Bankers , who have submitted their Faimess Opinion on the above valuation.
Acopy of the valuation report dated 17.09.2015 and faimess opinion dated 14.11.2015
are kept open forinspection.

ThatM/s 8 T Mohite & Co., Chartered Accountants, Hyderabad being statutory auditors
of the Applicant Company, have certified that the accounting treatment contained in
the Scheme is in compliance with all the Accounting Standards as notified by the
Central Government under the Companies [Accounting Standards) Rules, 2006. A
copy of the above Certificate dated 18th September, 2015 issued by the Statutory
Auditors is kept openforinspection.

(xxvi) Thatthe value of securities to be allotted by the Resulting companies upon transfer

and vesting of demerged undertakings 1 to 4 of the Demerged Company and the
various terms and conditions specified in the proposed Scheme is in the overall
interest of the company and its shareholders and credifors.

{xxvii) That the proposed Scheme will not affect the interest of any class of creditors . The

assets of the Applicant Company afterimplementation of the Scheme will be sufficient
to meet its liabilities . The Scheme also provides that the security available to the
secured creditors will remain unaffected as regards their outstanding loans pertaining

" tothe remaining business of the Applicant Company after the proposed transfer of the

demerged undertakings.

(ovil) That the Scheme does not contemplate any reduction of capital.

{xxix) Thatin compliance with the requirement of Clause 24(f) of the Listing Agreements

with the Stock Exchanges (BSE & NSE} on which shares of the applicant Company
are listed and SEB! Circulars , the Applicant Company has submitted copies of the
proposed Scheme of Arrangement to the said Stock Exchanges. Both Stock
Exchanges have approved the proposed Scheme. Copies of approval /Observation
Letters both dated 19-02-2016 are kept open for inspection,

Thatimmediately afterfiling applications under clause 24(f) of Listing agreements for
approval of Stock Exchanges, the proposed Scheme along with other related
documents were hosted on the website of the Applicant Company and the same are
being kept open.

{oxxi) Thatthe names of directors of the Applicant Company and their present shareholdings

in the Applicant Company as on 29.02.2016 are as under:~
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.No.) Name of Director No.of shares held
Shii. T.G. Bharath _ 215737

Dr. A.H. Praveen —
Smt.D.Saileela 58

Sii.P. Ramachandra Gowd

S K C Naik ———

Sri H. Gurunath Reddy —

w

DA (WD) -

{xxxii) That as on 31-12.2015, the pre-scheme shareholding paitern of the Applicant
Company has been as under:

Particulars No.of shares % of share holding
Promoters 81,39,533 55.31
Public 65,77,156 44,69

(xxxiii) Thatthe post-scheme shareholding pattern of the Applicant Company shall remain
unchanged since the Scheme does not contemplate any issue and allotment of
shares by the Resulting Companies o the Demerged Company shareholdersin
consideration of the proposed transter of demerged undertakings 1 to 4 interms of
the Scheme of Arrangement.

{(xxxiv} That none of the promoters, directors and key managerial personnel of the Applicant
Company have any material interest , direct orindirect, in the proposed Scheme
except to the extent of their respective shareholding in the company.

(xxxv) That no investigation proceedings have been instituted or pending in relation tothe
Applicant Company under provisions of Sections 235 to 251 and the like of the
Companies Act, 1956 or under the corresponding provisions contained in sections
21010229 of the Companies Act,2013.

Please note that the feafures sef out above are only the salient features of the Scheme. The
members are requested to read the entire text of the Scheme annexed hereto to get fully
acquainted with the provisions thereof.

{xxxvi) The following documents will be kept open for inspection by the shareholders of
Sree Rayalaseema Hi-Strength Hypo Limited, being the Applicant Company atthe
Registered Office of the Company on any working day prior o the date of meeting
between 11.00 AM and 1.00 P M.

i. Orderdated 15th day of March, 2016 passed by the Hon'ble High Court of
Telangana and Andhra Pradesh at Hyderabad directing the convening of mesting
of the Equity Shareholders of the Applicant Company.

ii. Complete setofthe Company application No.306 of 2016 filed by the applicant
Company in the High Court.

li. Copy of Board resolution dated 19-09-2015 passed by the Board of Ditectors
of the Applicant Company approving the Scheme of Arrangement and other
maiters incidental thereto.

iv. Scheme of Arrangement.

v. The Memorandum and Articles of Association of the Applicant Company and
its four wholly owned subsidiary companies (Resulting companies).
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Vi,

vii.
viii.

xi.

Xii.
Xiif,
xiv.

Place : Hyderabad
Date : 23-03-2016

The Audited Balance sheet and Profit and Loss Account of the Applicant
Company for the financial year ended on 31st March 2015 and of Resulting
Companies for the interim period ending 31.12.2015.

Register of Director’s shareholding of applicant company.

Copy of the Observation lefters dated 19th February, 2016 received from BSE
Limited and the National Stock Exchange of India Limited.

Valuation report dated 17th September 2015 given by Ws. PRSV & Co. LLP,
Chartered Accountants and M/s. S.T. Mohite & Co., Chartered Accountants.

Faimess Opinion Cerificate dated 14th November 2015 of Quientessence
Enterprises Private Limited, Merchant Bankers.

Copy of certificate issued by M/s S T Mohite & Co., Chartered Accountants,
Hyderabad, being Statutory Auditors of the Applicant Company , about
compliance with Accounting Standards.

List of shareholders of the applicant Company
List of creditors of the Applicant Company
Copy of compliant report dated 29-12-2015

Ammaji Nettem
Chairperson appointed for the meeting
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Scheme Of Arrangement
Between
Sree Rayalaseema Hi-Strength Hypo Limited
{Demerged Company)
~ And
SRHHL Power Generation Private L.imited
{(1st Resulting Company)
SRHHL Infrastructure Private Limited
(2nd Resulting Company)
T GV Infrastructure & Industrial Parks Private Limited
{3rd Resuliing Company)}
Sri Vibhu Infrastructure Development Private Limited
{(4th Resutting Company)
And
Their Respective Shareholders

BACKGROUND

A Sree Rayalaseema Hi-Strength Hypo Limited (CIN No L24110AP2005PLC045726), the
Demerged Company (as defined hereunder), is a multidivisional Company engaged in diverse
businesses, including manufacture and sale of Calcium Hypochlorite, Stable Bleaching Powder,
generation and sale of wind power and thermal energy, Shrimp Hatchery and other infrastructure
assets and owns large tracts of non-agricuttural lands for carrying on the business of industrial
parks.

B. SRHHL Power Generation Company Private Limited (CIN No U40106AP2015PTC096481),
the 1st Resulting Company is a wholly owned subsidiary of the Demerged Company, and
proposes to carry on the business of developing and running therma! power generating plants
and/or distribution of electricity, steam and any other form of energy. The Resulting Company is
yetto commence business operations.

C. SRHHL Infrastructure Private Limited (CIN No U40300AP2015PTC(0971086), the 2nd Resutting
Company is a wholly owned subsidiary of the Demerged Company, and proposes to carry on
the business of generating and distributing wind power and other non-conventional forms of
energy. The Resulting Company is yet to commence business operations.

D. TGV Infrastructure & Industrial Parks Private Limited (CIN No U45209AP2015PTC096457),
the 3rd Resulting Company is a wholly owned subsidiary of the Demerged Company, and
proposes to carry on the business of developing and operating of Special Economic Zones and
other industrial parks. The Resulting Company is yet to commence business operations.

E. SriVibhu Infrastructure Development Private Limited (CIN No U45200AP2015PTC096528),
the 4th Resuliing Companty is a wholly owned subsidiary of the Demerged Company, and
proposes to carry on the business of developing and maintaining infrastructure facilities. The
Resulting Company is yet to commence business operations.

F  The Board of Directors of the Demerged Company are of the opinion that the transfer and
vesting of the undertakings relating o the businesses of Thermal Power (Undertaking 1), Wind
energy {Undertaking 2), Industrial parks (Undertaking 3), Shrimp Hatchery and Infrastructure
(Undertaking 4) to wholly owned subsidiaries of the Demerged Company, by way of a demerger
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on a going concern, is in the interest of all concerned including the shareholders, creditors and
employees as it provides the necessary focus, flexibility and vibrancy to the businesses of the
Undertakings.

G. ltisinthis background that this Scheme of Arrangement is presented for the demerger of Thermal
power division, Wind energy division, industrial parks Division and Shrimp Hatchery and other
infrastructure assets of the Demerged Company to the Resulting Companies pursuant to the
relevant provisions of the Companies Act, 1956 read with relevant provisions of Companies
Act, 2013 read with the relevant provisions of the income Tax Act, 1961. This Scheme of
Arrangement (hereinafter referred to as the "Scheme") deals with the demerger ofthe Demerged
Undertakings of the Demerged Company to the wholly owned subsidiaries of the Demerged
Company named as Resulting Companies 1 to 4. The demerger does not involve any cash
consideration as the scheme is envisaged for corporate restructuring and the transfer is to
wholly owned subsidiaries of the Demerged Company. The scheme also does not envisage
any restructuring of the share capital of the Demerged Company. The scheme however,
envisages that on the basis of a Fair value of business of the proposed demerged Undertakings,
the respective Resulting Company should issue Equity shares and Preference sharesto the
Demerged Company under this Scheme. On the Scheme coming into effect, the Demerged
Company will pursue the Remaining Business. ‘

H. The Scheme also makes provisions for various other matters consequential, incidental or related
thereto and otherwise integrally connected therewith the arrangements as setoutin Partll. Part
| of this Scheme deals with the definitions of the expressions used in the arrangement set outin
Part ! and details in respect of the incomporation and share capital of the Demerged Company
and each of the Resulting Companies.

PART |- GENERAL
1. DEFINITIONS

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

1.1 "1st Resulting Company" means SRHHL Power Generation Company Private Limited
(CIN No U40106AP2015PTC096481), a company registered under the Companies Act,
2013 having its registered office at 40-304, KJ COMPLEX, BHAGYANAGAR, KURNOOL
- 518004 Andhra Pradesh

12 "2nd Resulting Company” means SRHHL Infrastructure Private Limited (CIN No
U40300AP2015PTC097106), a company registered under the Companies Act, 2013
having its registered office at 40-304, KJ COMPLEX, BHAGYA NAGAR, KURNQOL -
518004 Andhra Pradesh

1.3 "3rd Resulting Company” means TGV Infrastructure & Industrial Parks Company Private
Limited (CIN No U45209AP2015PTC086457), a company registered under the Companies
Act, 2013 having its registered office at 40-304, K J COMPLEX, BHAGYA NAGAR,
KURNOOL - 518004 Andhra Pradesh

1.4 "4th Resuliing Company” means Sri Vibhu Infrastructure Development Private Limited
(CIN No U45200AP2015PTC096528), a company registered under the Companies Act,
2013 having its registered office at 40-304, K J COMPLEX, BHAGYANAGAR, KURNOOL
-518004 Andhra Pradesh
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1.5

16
1.7

1.8

19

1.10

1.11

"Act" means the Companies Act, 1956 or any statutory modification or reenactment thereof
from time to time, including the Companies Act, 2013 and provisions thereof as are notified
and applicable fromfime to time.

"Appointed Date" means September 1, 2015.

"Court" means the Honorable High Court of Judicature at Hyderabad for the State of
Telangana and State of Andhra Pradesh and shall include the National Company Law
Tribunal, as applicable.

"Demerged Company” means SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED
(CIN No L24110AP2005PLC045726), a Company incorporated under the Companies
Act, 1956 and having its registered office at Gondiparla, Kumoal, Andhra Pradesh- 518004.

"Demerged Undertakings” collectively shall mean the business together with all assets
and liabilities as on the Appointed daie of each of

i. Undertaking 1 comprising Thermal Power division to be transferred underthis Scheme
to 1st Resuliant Company;

il. Undertaking 2 comprising Wind Power division to be fransferred under this Scheme
fo 2nd Resultant Company;

fil. Undertaking 3 comprising SEZ and industrial parks division to be transferred under
this Scheme to 3rd Resultant Company, and

iv. ‘Undertaking 4 comprising Shrimp Hatchery and infrastructure division to be transferred
under this Scheme to 4th Resultant Company as per Appendix annexed hereto.

"Effective Date” shall mean the date on which the certified true copy ofthe Order as passed
by the Court sanctioning the Scheme is filed with the Registrar of Companies, Andhra
Pradesh and Telangana, by the Demerged Company and the respective Resulting
Company. Any references in the Scheme to "upon the Scheme becoming efiective” or
"effectiveness ofthe Scheme" shall mean the Effective date.

Equrty Shares" shall mean the number of Equity shares issued to the Demerged Company
by each of the Resulting Companies at the Issue Price of Equity Shares on coming into
effect of this Scheme

Resulting Company issuing Shares to the Demerged Company No of Equity
under this Scheme Shares

1st Resulting Company 6,50,800
2nd Restulting Company 7,665,600

3rd Resulting Company 58,800

4th Resulting Company 240,400

1.12

1.13

114

The Equity shares proposed to be issued under the Scheme shall rank pari passu with the existing
shares in all respects.

"Face Value of Equity share” shallmean Rs. 10 per share issued as fully paid up under
the Scheme.

"Face Value of Preference share" shall mean Rs. 100 per share issued as fully paid up
under the Scheme.

"Initial Premium" shall mean the Share premium considered as fully paid up onissue of
shares under the Scheme which in the case of Equity shares shall stand at Rs. 40 per
share and at Rs. 400 in the case of Preference Shares.
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1.15 "Issue Price of Equity shares" shallmean Rs. 50 each per share (including Initial Premium)
being the price at which the Equity shares in each of the respective Resulting Companies
are issued as fully paid up, under this Scheme.

1.16 "Issue Price of Preference shares" shall mean Rs. 500 each per share (including Initial
Premium) being the price at which the 6% Cumulative Redeemable Preference Sharesin
each of the respective Resulting Companies are issued as fully paid up, under this Scheme.

1.17 "lssued Value of Equity and Preference Shares" means the aggregate of the value arrived
at by (a) multiplying the number of Equity shares as issued by each of the Resuiting
companies under this scheme with the Issue price of Equity shares and pius the value
arrived at by (b) multiplying the number of Preference shares as issued by each of the
Resulting companies under this scheme with the Issue price of Preference shares.

1.18 "Liabilities” shall have the meaning ascribed to it in Clause 5.1 of Part il hereof.

1.19 "Preference Shares" shall mean the number of 6% Cumulative Redeemable Preference
shares issued to the Demerged Company by each of the Resulting Companies at the
Issue Price of Preference Shares on coming into effect of this Scheme

Resulting Company issuing Shares to the Demerged Company No of Preference
under this Scheme Shares

1st Resulting Company 2,60,320

2nd Resulting Company 3,06,240

3rd Resulting Company 23,520

4th Resulting Company 96,160

The Preference Shares issued under this Scheme shall be Cumulative Redeemable
Preference Shares under Section 55 ofthe Act and the Face value thereof shall be redeemed
inthree equal instaliments at the end of 5ih, 6th and 7th year from the Effective date together
with a redemption premium comprising of (&) Initial Premium on the Issued Preference

- Capital and (b) 1% Annual premiumfor each of the years for which the Cumulative Preference
Shares are outstanding. The Annual Premium shall be calculated on the Face Value of the
Preference Share andis over and above the Coupon rate payable annually on the Face
value of the Preference Shares. Any variation fo these terms is subject to consent of the
Preference shareholders in a class meeting under the provisions of the Act.

1.20 "Respective Resulting Company or Companies" means 1st Resulting company to which
~ the Undertaking 1 will be transferred and vested under this Scheme, 2nd Resutling Company

to which the Undertaking 2 will be fransferred and vested under this Scheme, 3rd Resulting
Company to which the Undertaking 3 will be transferred and vested under this Scheme

and 4th Resulting Company to which the Undertaking 4 will be transferred and vested
under this Scheme by the Demerged Company, on the day the Scheme comes into effect.

Reference to the respective Resultant Company means the Resuitant Company to which
the respective Undertaking will be transferred under this Scheme.

1.21 "Remaining Business" means all the businesses and the divisions of the Demerged
Company other than the Demerged Undertakings after the demerger pursuant to Part Il of
the Scheme.

1.22 "Scheme” or "the Scheme” or "this Scheme” means this Scheme of Arrangement inits
present form which shall form pari of this Scheme of Arrangement and shall be submitted
to the Court with any modification (s) made under Clause 15 of this Scheme or with such
other modification / amendments as the Court may approve, impose or direct.
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L

il

iv.

Vi.

1.23 "Undertaking 1" means the undertaking of the Demerged Company comprising the
business of generating and/or distribution of thermal power being carried on by the
Demerged Company on a going concern basis to be demerged under this Scheme with
the sanction of the Hor’ble Court. Without prejudice to the generality of the meaning ascribed
to, the Undertaking 1 shall mean and include, without limitation;

all assets and property of Thermal Power division wherever situated including the

“right to use such assets and properly whether movable or immovable, tangible or

intangible, plant and machinery, land, buildings, offices, capital work-in-progress,
rolling stock, investments, current assets (including inventories, sundry debtors, bills
of exchange, loans and advances etc), vehicles, godowns, stocks and sfores,
warehouses, furniture, fixtures, office equipment, appliances, accessories, power
lines, water pipelines, depots, share of any joint assets and other facilities and
premises;

ali permits, quotas, rights, entitlements, concessions, subsidies, exemptions, industrial
and other licenses, approvals, consents, easement rights, leasehold rights, municipal
permissions, Central Excise, DISCOM License, sales tax including Vat, service tax
and other registrations and licenses in relation to plants, units, office and /or residential
properties for the employees, offices, goodwill, intellectual property, frademarks,
investments, cash balances, the benefit of any deposits, financial assets, funds
belonging to or proposed to be utilized for the division, bank balances, bank accounts,
privileges, all other rights and benefits, licenses, powers and facilities of every kind,
nature and description whatsoever, rights to use and avail of telephones, telexes,

“facsimile connections and installations, utilities, electricity and other services,

provisions, funds, benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Thermal power division;

allearnest moneys and /or security deposits paid or received, carry forward losses,
unabsorbed depreciation and other benefits, Cenvat, duty input credits and all other
benefits under all direct and indirect taxes and similar benefits enjoyed by the Demerged
Company in connection with or relating to the Thermal power division;

all necessary records, documents, files, papers, engineering and process information,
computer programmes, drawings, manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former customers and suppliers, customer
credit information, customer pricing information, and other records in connection with
or relating to the Thermal power division;

Allpresent and future liabilities appertaining to or relatable to the Thermal power division

(including contingent liabilities and the *Transferred Liabilities", as defined hereundet)
and shall further include any obligations under any licenses or permits appertaining

_to or relatable to the said division and

Allpermanent employees of the Demerged Company employed in the Thermal poWer
division as on the Effective Date who are substantially engagedin the business ofthe
Undertaking 1.

Itis intended that the definition of the Undertaking 1 under this Sub-Clause would enable
the transfer of all lease hold property, assets, liabilities, rights, obligations, eniitlements
and benefits of the Thermal power division to the 1st Resuiting Company pursuant to this
scheme without any further act or deed.

1.24 "Undertaking 2" means the undertaking of the Demerged Company comprising the

business of generating and/or distribution of wind power being carried on by the Demerged
Company on a going concem basis to be demerged under this Scheme with the sanction

23




SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED

4=

VI

it

of the Hon’ble Court. Without prejudice to the generality of the meaning ascribed to, the
Undertaking 2 shall mean and include, without limitation;

all assets and property of Wind Power division wherever situate including the right to
use such assets and property whether movable orimmovable, tangible orintangible,
plant and machinery, land, buildings, offices, capital work-in-progress, rolling stock,
investments, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances etc), vehicles, godowns, stocks and stores, warehouses,

_furniture, fixtures, office equipment, appliances, accessories, power lines, water
~ pipelines, depots, share of any joint assets and other facilities and premises;

all permits, quotas, rights, entitlements, concessions, subsidies, exemptions, industrial
and other licenses, approvals, consents, easement rights, leasehold rights, municipal
permissions, Central Excise, DISCOM License, sales tax including Vat, service tax
and other registrations and licenses in relation to plants, units, office and /or residential
properties for the employees, offices, goodwill, intellectual property, trademarks,
investments, cash balances, the benefit of any deposits, financial assets, funds
belonging to or proposed to be utilized for the division, bank balances, bank accounts,
privileges, all other rights and benéfits, licenses, powers and facilities of every kind,
nature and description whatsoever, rights to use and avail of telephones, telexes,
facsimile connections and installations, utilities, electricity and other services,
provisions, funds, benefits of all agreements, contracts and arrangements and all other
interests in connection with or relating fo the Wind power division;

all earnest moneys and /or security deposits paid or received, carry forward losses,
unabsorbed depreciation and other benefits, Cenvat, duty input credits and all other

-benefits under all divect and indirect taxes and similar benefits enjoyed by the Demerged

Company in connection with or relating to the Wind power division;

allnecessary records, documents, files, papers, engineering and process information,
computer programmes, drawings, manuals, data, catalogues, quotations, sales and
advertising matetials, lists of present and former customers and suppliers, customer
creditinformation, customer pricing information, and other records in connection with
or relafing to the Wind power division;

All present and future liabilities appertaining to or relatable to the Wind power division
(including contingent liabilities and the "Transferred Liabilities", as defined hereunder)
and shall further include any obligations under any licenses or permits appertaining to

- orrelatable to the said division and

vi.All permanent employees of the Demerged Company employed in the Wind power
division as on the Effective Date who are substantially engaged in the business of the
Undertaking 2.

itisintended that the definition of the Underiaking 2 under this Sub-Clause would enable
the transfer of all lease hold property, assets, liabilities, rights, obligations, entitiements and
benefits of the Wind power division to the 2nd Resuliing Company pursuant to this scheme
without any further act or deed.

1.25 "Undertaking 3" means the undertaking of the Demerged Company comprising the business
ofindustrial parks division being carried on by the Demerged Company on a going concem
basis to be demerged under this Scheme with the sanction ofthe Hor'ble Court. Without
prejudice to the generality of the meaning ascribed to, the Undertaking 3 shall mean and
include, without limitation;
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all assets and property of Industrial Parks division wherever situate including the right
to use such assets and property whether movable orimmovable, tangible orintangible,
plant and machinery, land, buildings, offices, capital work-in-progress, rolling stock,
investments, current assets (including inventories, sundry debtors, bills of exchange,
loans and advances etc), vehicles, godowns, stocks and stores, warehouses,
furniture, fixtures, office equipment, appliances, accessories, power lines, water
pipelines, depots, share of any joint assets and other facilities and premises;

all permits, quotas, rights, entitlements, concessions, subsidies, exemptions, industrial
and other licenses, approvals, consents, easement rights, leasehold rights, municipal

“permissions, Central Excise, other licenses, sales tax including Vat, service tax and

other registrations and licenses in relation to plants, units, office and /or residential
properties for the employees, offices, goodwill, intellectual property, trademarks,
investments, cash balances, the benefit of any deposits, financial assets, funds
belonging to or proposed to be utilized for the division, bank balances, bank accounts,
privileges, all other rights and benefits, licenses, powers and facilities of every kind,
nature and description whatsoever, rights io use and avail of felephones, telexes,
facsimile connections and installations, utilities, electricity and other services,
provisions, funds, benefits of all agreements, contracts and arrangements and all
other interests in connection with or relating to the Industrial parks division;

all earnest moneys and /or security deposits paid or received, carry forward losses,
unabsorbed depreciation and other benefits, Cenvat, duty input credits and all other
benefits under all direct and indirect taxes and similar benefits enjoyed by the Demerged
Company in connection with or relating to the industrial parks division,

allnecessary records, documents, files, papers, engineering and process information,

- computer programmes, drawings, manuals, data, catalogues, quotations, sales and

advertising materials, lists of present and former cusiomers and suppliers, customer
creditinformation, customer pricing information, and other records in connection with
or relating to the Industrial parks division;

Allpresent and fuiure liabilities appertaining to or relatable to the Industrial parks division
(including contingent liabilities and the "Transferred Liabilities", as defined hereunder)
and shall further include any obligations under any licenses or permits appertaining
to or relatable to the said division and

vi.All permanent employees of the Demerged Company employed in the Industrial
parks division as on the Effective Date who are substantially engaged in the business
of the Undertaking 3.

Itis intended that the definition of the Undertaking 3 under this Sub-Clause would enable
the transfer of all lease hold property, assets, liabilities, rights, obligations, entitlements
and benefits of the Industrial parks division to the 3rd Resulting Company pursuant to this
scheme without any further act or deed,

1.26 "Undertaking 4" means the undertaking of the Demerged Company comprising the
business of Infrastructure division being carried on by the Demerged Company on a
going concern basis to be demerged under this Scheme with the sanction of the Hon'ble
Court. Without prejudice to the generality of the meaning ascribed to, the Undertaking 4
shall mean and include, without limitation;
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all assets and property of Shrimp Hatchery and Infrastructure division wherever situate
including the right to use such assets and property whether movable or immovable,
tangible orintangible, plantand machinery, land, buildings, offices, capital work-in-
progress, rolling stock, investments, current assets (including inventories, sundry
debtors, bills of exchange, loans and advances eic), vehicles, godowns, stocks and
stores, warehouses, fumiture, fixtures, office equipment, appliances, accessories,
power lines, water pipelines, depots, share of any joint assets and other facilities and
premises;

all permits, guotas, tights, entitlements, concessions, subsidies, exemptions, industrial
and other licenses, approvals, consents, easement rights, leasehold rights, municipal

-permissions, Central Excise, other licenses, sales tax including Vat, service tax and

other registrations and licenses in relation o plants, units, office and /or residential
properties for the employees, offices, goodwill, intellectual property, trademarks,
investments, cash balances, the benefit of any deposits, financial assets, funds
belonging to or proposed to be utilized for the division, bank balances, bank accounts,
privileges, all other rights and benefits, licenses, powers and facilities of every kind,
nature and description whatsoever, rights to use and avail of telephones, telexes,
facsimile connections and installations, utilities, electricity and other services,
provisions, funds, benefits of all agreements, contracts and arrangements and all other
interests in connection with or relating to the Shrimp Hatchery and Infrastructure division;

all eamest moneys and /or security deposits paid or received, carry forward losses,
unabsorbed depreciation and other beneiits, Cenvat, duty input credits and all other
benefits under all direct and indirect taxes and similar benefits enjoyed by the Demerged
Company in connection with or relating to the Shrimp Hatchery and Infrastructure
division;

all necessary records, documents, files, papers, engineering and process information,

“computer programmes, drawings, manuals, data, catalogues, guotations, sales and

advertising materials, lists of present and former customers and suppliers, customer
credit information, customer pricing information, and other records in connection with
or relating to the Shrimp Hatchery and Infrastructure division;

All present and future liabilities appertaining to or relatable fo the Shrimp Hafchery and
Infrastructure division (including contingent liabilities and the "Transferred Liabilities”,
as defined hereunder) and shall further include any obligations under any licenses or
permits appertaining to or relatable o the said division and

All permanent employees of the Demerged Company employed in the Shrimp Hatchery
and Infrastructure division as on the Effective Date who are substantially engaged in
the business of the Undertaking 4.

ltis intended that the definition of the Undertaking 4 under this Sub-Clause would enable
the transfer of all iease hold property, assets, liabilities, rights, obligations, entitlements and
benefits of the Shrimp Hatchery and Infrasiructure division to the 4th Resulting Company
pursuant to this scheme without any further act or deed.

1.27 "Uﬁdertakings“ collectively mean Undertaking 1, Undertaking 2, Undertaking 3 and
Undertaking 4.

aa. Allterms and words not defined in this Scheme shall, uniess repugnant or contrary to

the context or meaning hereof, have the same meaning ascribed to them under the
applicable laws, rules, regulations, bye-laws as the case may be including any statutory
modification or re-enactment thereof from time to time.
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2 INCORPORATION AND SHARE CAPITAL

2.1 SREE RAYALASEEMAHI-STRENGTHHYPO LIMITED, the Demerged Company was
incorporated under the Companies Act, 1956 on 28th March, 2005 under the name and
style of SARAC CHEMICALS LIMITED. The name of the Demerged Company was changed
to SREE RAYALASEEMAHI-STRENGTH HYPO LIMITED with effect from the date of fresh
Certificate of Incorporation issued by the Registrar of Companies, Andhra Pradesh on 3rd
August, 2006. The Demerged Company has acquired the businesses and undertakings
under a Scheme of Arrangement between SRHHL Industries Limited { formerly known as
Sree Rayalaseema Hi-Strength Hypo Limited) and Sree Rayalaseema Dutch
Kassenbouw Limited and Brilliant Industries Limited, the Demerged Companies and their
respective shareholders pursuant to the order dated 15th June, 2006 of the Hon'ble High
Court of Andhra Pradesh. The Demerged Company pursuant to a Scheme of Arrangement
with its shareholders and SRHHL Industries Limited & TGV Pharma Private Limited with
their respective shareholders amalgamated the latter companies with itself pursuant to the
order dated 31st August, 2012 of the Hor'ble High Court of Andhra Pradesh. The main
objects of the Demerged Company are as set outin the Memorandum of Association. The
Demerged Company has its registered office at Gondiparla, Kurnool - 518 004, Andhra
Pradesh. The authorized, issued, subscribed and paid up share capital of the Demerged
Company as on 31st August 2015 was as under:

Authorised Share Capital (in Rupees)

4,90,00,000 Equity Shares of Rs.10 each 49,00,00,000
Issued, Subscribed and Paid Up Share Capital {In Rupees)

1,47,16,689 Equity Shares of Rs.10 each 14,71,66,820

The Equity shares of the Demerged Company are listed on the BSE Limited and the National
Stock Exchange of India Limited

2.2 SRHHL POWER GENERATION PRIVATE LIMITED, the 1st Resuliing Company was
incorporated under the Companies Act, 2013 on 10th day of April, 2015. The main objects
of the Resuliing Company are as set out in the Memorandum of Association. The 1st
Resulting Company has its registered office at 40-304, K J Complex, Bhagya Nagar, Kumool
-518 004, Andhra Pradesh. The authorized, issued, subscribed and paid up share capital
of the 1st Resulting Company as on 31st August, 2015 was as under

Authorised Share Capital (in Rupees)

10,000 Equity Shares of Rs.10 each 1,00,000
Issued, Subscribed and Paid Up Share Capital (In Rupees)

10,000 Equity Shares of Rs.10 each 1,00,000

The entire Paid up capital of the 1st Resulting Company is beneficially held by the Demerged
Company (i.e., itis a wholly owned subsidiary of the Demerged Company)

2.3 SRHHL INFRASTRUCTURE PRIVATE LIMITED, the 2nd Resulting Company was
incomporated under the Companies Act, 2013 on 04th day of August, 2015. The main objects
of the Resulting Company are as set out in the Memorandum of Association. The 2nd
Resulting Company has its registered office at 40-304, KJ Complex, Bhagya Nagar,
Kurnool - 500 004, Andhra Pradesh. The authorized, issued, subscribed and paid up share
capital of the 2nd Resulting Company as on 31st August, 2015 was as under
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Authorised Share Capital (in Rupees)

10,000 Equity Shares of Rs.10 each 1,00,000
Issued, Subscribed and Paid Up Share Capital (In Rupees)

10,000 Equity Shares of Rs. 10 each 1,00,000

The entire Paid up capital of the 2nd Resulting Company is beneficiafly held by the Demerged
Company (i.e., it is a wholly owned subsidiary of the Demerged Company)

2.4 TGV INFRASTRUCTURE & INDUSTRIAL PARKS PRIVATE LIMITED, the 3rd Resulting
Company was incorporated under the Companies Act, 2013 on 8th day of April, 2015. The
main objects of the Resulting Company are as set out in the Mernorandum of Association.
The 3rd Resulting Company has its registered office at 40-304, KJ Complex, Bhagya Nagar,
Kumool - 500 004, Andhra Pradesh. The authorized, issued, subscribed and paid up share
capital of the 3rd Resulfing Company as on 31st August, 2015 was as under

Authorised Share Capital (in Rupees)

10,000 Equity Shares of Rs.10 each 1,00,000
Issued, Subscribed and Paid Up Share Capital (In Rupees)

10,000 Equity Shares of Rs.10 each 1,00,000

The enire Paid up capital of the 3rd Resulting Company is beneficially held by the Demerged
Company (i.e., itis a wholly owned subsidiary of the Demerged Company)}

2.5 SRIVIBHU INFRASTRUCTURE DEVELOPMENT PRIVATE LIMITED, the 4th Resulting
Company was incorporated under the Companies Act, 2013 on 20th day of April, 2015. The
main objects of the Resulting Company are as set out in the Memorandum of Association.
The 4th Resuliing Company has its registered office at 40-304, K J Complex, Bhagya Nagar,
Kurnool - 500 004, Andhra Pradesh. The authorized, issued, subscribed and paid up share
capital of the 4th Resulting Company as on 31st August, 2015 was as under

Authorised Share Capital (in Rupees)

10,000 Equity Shares of Rs.10 each 1,00,000
Issued, Subscribed and Paid Up Share Capital (in Rupees)

10,000 Equity Shares of Rs.10 each 1,00,000

The entire Paid up capital of the 4th Resulting Company is beneficially held by the Demerged
Company (i.e., itis a wholly owned subsidiary of the Demerged Company)

PART U - DEMERGER OF UNDERTAKINGS 1to 4 TO RESULTING COMPANIES ON A
GOING CONCERN BASIS

30 TRANSFEROF ASSETS OF UNDERTAKINGS 1104

3.1. Upon the coming into effect of this Scheme, and with effect from the Appointed Date, the
Undertaking 1 (including all the estate, assets, rights, claims, titie, inferest and authorities
including accretions and appurtenances of the Undertaking) shall, pursuant to Section 394
(2) ofthe Actand without any further act or deed orinstrument, be demerged from the Demerged

- Company and be transferred to and vested in or be deemed to have been demerged from
the Demerged Company and transferred to and vested in the 1st Resulting Companyona
going concern basis so as to become, as and from the Appointed Date, the undertakings
including the estate, assets, rights, claims, title, interest and authorities of the 1st Resulting
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3.3

34

3.5

36

37

Company subject to Clause 5 of this Scheme in relation to charges thereon in favour of
banks and/or financial institutions.

All assets acquired and liabilities incurred by the Demerged Company aiter the Appointed
Date but prior to the Effective Date in relation to the Undertaking 1 shall also without any
further act, instrument or deed stand transferred to and vested in or be deemed to have been
fransferred to or vested in the 1st Resulting Company upon the coming into effect of this
Scheme.

Upon the coming info effect of this Scheme, and with effect from the Appeinted Date, the
Undertaking 2 (including all the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances of the Undertaking) shall, pursuant to Section
394 (2) of the Act and without any further act or deed orinstrument, be demerged from the
DPemerged Company and be fransferred to and vested in or be deemed to have been
demerged from the Demerged Company andiransferred to and vesied in the 2nd Resulting
Company on a going concern basis so as to become, as and from the Appointed Date, the
undertakings including the estate, assets, rights, claims, title, interest and authorities of the
2nd Resulting Company subject to Clause 5 of this Scheme in relation to charges thereon
in favour of banks and/or financial institutions. '

All assets acquired and liabilities incurred by the Demerged Company aiter the Appointed
Date but prior to the Effective Date in relation to the Undertaking 2 shall also without any
further act, instrument or deed stand transferred to and vested in or be deemed to have been
transferred to or vested in the 2nd Resuliing Company upon the coming into effect of this
Scheme.

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, the
Undertaking 3 (including all the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances of the Undertaking) shall, pursuant to Section
394 (2) of the Act and without any further act or deed or instrument, be demerged from the
Demerged Company and be transferred to and vested in or be deemed to have been
demerged from the Demerged Company and transferred to and vested in the 3rd Resulting
Company on a going concem basis so as to become, as and from the Appointed Date, the
undertakings including the estate, assets, rights, claims, title, interest and authorities of the
3rd Resulting Company subject to Clause 5 of this Scheme in relation to charges thereon
in favour of banks and/or financial institutions.

All assets acquired and liabilities incurred by the Demerged Company after the Appointed
Date but prior to the Effective Date in relation to the Undertaking 3 shall also without any
further act, instrument or deed stand transferred to and vested in or be deemed to have been
transferred to or vested in the 3rd Resulting Company upon the coming into effect of this
Scheme.

Upon the coming into effect of this Scheme, and with effect from the Appointed Date, the
Undertaking 4 {including all the estate, assets, rights, claims, title, interest and authorities
including accretions and appurtenances of the Undertaking) shall, pursuant to Section
394 (2) of the Act and without any further act or deed or instrument, be demerged fromthe
Demerged Company and be transferred to and vested in or be deemed to have been
demerged from the Demerged Company and transferred to and vested in the 4th Resuiting
Company on a going concern basis so as to become, as and from the Appointed Date, the
undertakings including the estate, assets, rights, claims, title, interest and authorities of the
4th Resulting Company subject to Clause 5 of this Scheme in relation to charges thereon
in favour of banks and/or financial institutions.
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All assets acquired and liabilities incurred by the Demerged Company after the Appointed
Date but prior to the Effective Date in relation to the Undertaking 4 shall also without any
further act, instrument or deed stand transferred to and vested in or be deemed fo have been
transferred to or vested in the 4th Resuliing Company upon the coming into effect of this
Scheme.

4.0 TRANSFER OF LIABILITIES

Upon the coming into effect of this Scheme, the loans, debits, liabilities, duties, and obligations,
which arose out of the aclivities or operations of the Demerged Undertakings as on the
Appointed Date, and being a part of the respective Demerged Undertaking shall, without,
any further actor deed, be and stand transferred to and be deemed to be transferred to the
respective Resulting Company (namely pertaining to Undertaking 1 to 1st Resulting
Company; Undertaking 2 to 2nd Resutiing Company; Undertaking 3 to 3rd Resulting
Company and Undertaking 4 fo 4th Resuliing Company) fo the extent that they are outstanding
as on the Effective Date, and shall become the loans, debts, liabilities, duties and obligations
of the said respective Resulting Company which it shall meet, discharge and satisfy onthe
same terms and conditions as applicable to the Demerged Company.

Where any of the loans, debts, liabilities, duties and obligations of the Demerged Company
as on the Appointed Date have been discharged by the Demerged Company after the
Appointed Date but prior to the Effective Date, such discharge shall be deemed to have
been for and on account of the respective Resulting Company and ali loans raised and
used and all debts, liabilities and obligations incurred by the Demerged Company forthe
operations of the Demerged Underiakings after the Appointed Date and prior to the Effective
Date, subject to the terms of this Scheme, shall be deemedto have been raised, used or-
incurred for and on behalf of the respective Resulting Company and to the extent they are
outstanding on the Effective Date, shall also without any further act or deed be and stand
transferred to and be deemed to be transferred to the respective Resulting Company and
shall become the loans, debits, labilities, duties and obligations of the said Resulting Company
which shall meet, discharge and satisfy on the same terms and conditions as applicable to
the Demerged Company.

The transfer and vesting of the assets, liabilities and obligations of the Demerged
Undertakings under Clause 3 and 4 hereof and the centinuance ofthe proceedings by or
against the respective Resulting Company under Clause 7 hereof shali not affect any
transaction or proceedings already completed by the Demerged Company on or before the
Appointed Date to the end and intent that, subject to Clause 9, the respective Resulting
Company accepts all acts, deeds and things done and executed by and/or on behalf of the
Demerged Company as acts, deeds and things done and executed by and on behalf of the
respective Resulting Company.

5.0 LOANS, BORROWINGS AND RELATED SECURITY
5.1.

In so far as loans, borrowings and liabilities of the Demerged Company are concerned,
such of the borrowings, loans and liabilities which are to be transferred to the respective
Resulting Companies in terms of this Part Il (the "Transfer of Liabilities") being a part of the
Demerged Undertakings shall, upon coming into effect of this Scheme and subject to sub-
clause 5.2 below, without any further act or deed, become loans, borrowings, and liabilities
of the respective Resulting Company, and all rights, powers, duties and obligations in relation
thereto shali be and stand fransierred to and vested in and shall be exercised by or against
the said Resuliing Company as if it had entered into such loans and incurred such borrowings.
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In so far as the existing security in respect of the Transterred Liabilities is concerned, such
security shall, without any further act, instrument or deed be modified and shall be extended
to and shall operate only over the assets comprised in the Demerged Undertakings which
have been charged and secured in respect of the Transferred Liabilities as transferred to
the respective Resulting Company pursuant to Part |1 of this Scheme. Provided that if any
of the assets comprised in the Demerged Undertakings which are being transferred to the
respective Resulting Company pursuant to Part Il of this Scheme have notbeen charged
or secured in respect of the Transferred Liabilities, such assets shall remain unencumbered
and the existing security referred to above shali not be extended to and shall not operate
over such assets. The absence of any formal amendment which may be required by a
lender orthird party shall not affect the operation of the above.

5.3. In so far as the existing security in respect of liabilities of the Demerged Company other

5.4,

5.5.

5.6.

5.7.

5.8

than the Transferred Liabilities is concerned, such security shall, without any further act,
instrument or deed, stand modified and shall be extended and shall operate only over such
of the assets of the Remaining Business.

Without any prejudice to the provisions of the foregoing Clauses and upon the effectiveness
of this Scheme, the Demerged Company and the respective Resuliing Company shall
execute any instruments or documents or do ali the acts and deeds as may be required,
including the filing of necessary particulars and/or modification(s) of charges, with the
Registrar of Companies, Andhra Pradesh & Telangana to give formal effect to the above
provisions, if required.

Upon the coming into effect of this Scheme, the respective Restuilting Company alone shall
be liable to perform all obligations in respect of the Transferred Liabilities, and the Demerged
Company or the other three Resuliing companies shall not have any obligations in respect
of the Transferred Liabilities, and the respective Resulting Company shallindemnify the
Demerged Company and the other three Resulting companies in this behalf.

It is expressly provided that, save as mentioned in this Clause 5, the terms or conditions
of the Transferred Liabilities as applicable to the Demerged Company shall not stand
modified by virtue of this Scheme.

Subject to the necessary consents being obtained, if required, in accordance with the
terms of this Scheme, the provisions of this Clause 5 shall operate, notwithstanding anything
to the contrary contained in any instrument, deed or writing or the terms of sanction orissue
or any security document, a2l of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions. o

The existing security over the assets of the Remaining Business in respect of Transferred
Liabilities shall subsist and continue to remain so at the option of the lenders, notwithstanding
anything to the contrary contained elsewhere in the Scheme and the Demerged Company
shall execute any instruments or documents or do all the acts and deeds as may be
required, including the filing of necessary particulars and/or medification(s} of charges,
with the Registrar of Companies, Andhra Pradesh & Telangana to give formal effect to the
above provisions, if required.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

6.1

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,
allcontracts, deeds, bonds, agreements, Schemes, arrangements and other instruments
of whatsoever nature in relation to the Demerged Undertakings to which the Demerged
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Companyisa party orto the benefit of which the Demerged Company may be eligible, and
which are subsisting or having effect immediately before the Effeciive Date, shall continue
in full force and effect on oragainst orin favour, as the case may be, of the Resulting Company
and may be enforced as fully and effectually as if, instead of the Demerged Company, the
Demerged Company and/or the said Resulting Company had been a party or beneficiary
thereto.

Without prejudice to the vesting of the Demerged Undertakings by viriue of Part Il of this
Scheme itself, the Demerged Company may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required under any law or otherwise,
take such actions and execute such deeds (including deeds of adherence), confirmations
or other writings as may be necessary in order to give formal effect to the above provisions.
The Demerged Company will, if necessary, also be a party to the above. The respective
Resulting Company shall, under the provisions of Part li of this Scheme, be deemed o be
authorized to execute any such writings on behalf of the Demerged Company and to carry
outor perform all such formalities or compliances referred to above onthe part of the Demerged
Company to be carried out or performed.

Without prejudice to the generality of the foregoing, it is clarified that upon the coming into
effect of this Scheme, all consents, permissions, licenses, registrations, certificates,
clearances, authorities, powers of attorney given by, issued to or executed in favour of the
Demerged Company in relation to the Demerged Undertakings shall stand transferred to
the Resulting Company as if the same were originally given by, issued to or executed in
favour of the said Resulting Company, and the Resulting Company shall be bound by the
terms thereof, the obligations and duties there under, and the rights and benefits under the
same shall be available to the said Resulting Company including making the applications
to any Governmental Authority as may be necessary in this behalf.

ltis clarified that if any assets (estate, claims, rights, title, interest in or authorities relating to
such assets) or any contract, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Demerged Undertakings which the
Demerged Company own or to which the Demerged Company are parties to cannot be
transferred to the Resulting Company for any reason whatsoever, the Demerged Company
shall hold such assets or contract, deeds, bonds, agreements, schemes, arrangements or
otherinstruments of whatsoever nature in trust for the benefit of the said Resulting Company,
insofar asitis permissible in law so to do, till such time as the transferis effected.

7.0 LEGAL PROCEEDINGS
7.1.

Uponthe coming into effect of this Scheme, alllegal, taxation or other proceedings, (including
before any statutory or quasi-judicial authority or tribunal) by or against the Demerged
Company under any statute, whether pending on the Appointed Date or which may be
instituted any time thereafter and in each case relating to the Demerged Undertakings shall
be continued and enforced by or against the respective Resulting Company alone after the
Effective Date. The Demerged Company or the other three Resulling companies shall in no
event be responsible or liable in relation to any such legal, taxation or other proceedings
against the said Resulting Company. The said Resulting Company shall be added as party
to such proceedings and shall prosecute or defend such proceedings in co-operation with
the Demerged Company.

Upon the coming into effect of this Scheme, if proceedings are taken against the Demerged
Company in respect of the matters referred to in sub-clause 7.1 above, they shalt defend the
same in accordance with the advice of the said Resulting Company and at the cost ofthe
Resulting Company, and the latter shall reimburse and indemnify the Demerged Company
against all liabilities and obligations incurred by the Demerged Company in respect thereof.
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7.3 The respective Resulting Company underiakes 1o have all legal, taxation or other
proceedings initiated by or against the Demerged Company referred to in sub-clause 7.1
above transferred to its name as soon as is reasonably possible after the Effective Date
and to have the same continued, prosecuted and enforced by or against the said Resulting
Company to the exclusion of the Demerged Company and other three Resulting
companies. Both/ All Companies shall make relevant applications in that behalf.

80 DEMERGED UNDERTAKINGS’ EMPLLOYEES AND EMPLOYEE BENEFITS

8.1 Upon the coming into effect of this Scheme, all permanent employees of the Demerged
Company working for the Demerged Undertakings as on such date shall become the
permanent employees of the respective Resulting Company on terms and conditions not
less favourable than those on which they were employed in the Demerged Company and
without any interruption of service as a result of the fransfer of the Demerged Undertaking.

8.2 Insofaras the existing provident fund, gratuity fund and pension and / or superannuation
fund, trust, retirement fund or benefits and any other funds or benefits, if any, created by the
Demerged Company for the employees of the Demerged Undertakings are concerned
(collectively referred to as the "Funds"), the Funds and such of the investments made by
the Funds which are referable to the employees working for the Demerged Undertakings
being transferred to the respective Resulting Company in terms of sub-clause 8.1 above
shall be transferred to the said Resulting Company and shall be held for their benefit pursuant
to this Scheme in the manner provided hereinafter. The Funds shall, subject fo the necessary
approvals and pemissions and at the discretion of the said Resulting Company, either be
continued as separate funds of the Resulting Company for the benefit of the employees
working forthe Demerged Undertakings or be transferred to and merged with the relevant
funds of the said Resulting Company, provided however that the existing pension funds in
respect of the employees working for ihe Demerged Undertakings shall be continued as
separate funds of the Resulting Company. In the event of that the Resulting Company does
not have its own funds in respect of any of the above, the Resulting Company may, subject
to necessary approval and permissions, continue to contribute to the relevant Funds, until
such time that the Resulting Company creates its own fund, at which time the Funds and
the investments and contributions pertaining to the employees working for the Demerged
Undertakings shall be transferred to the funds created by the Resulting Company.

8.3. In so far as the existing provident fund, gratuity fund and pension and/or superannuation
fund, trusts, created by the Demerged Company for such of the employees working for the
Remaining Business are concemed, if any, the same shall continue and, in the event that
the Demerged Company presently contribute to the same, the Demerged Company shall
continue to contribute to such funds and trusts in accordance with the provision thereof,
and such funds and trusts, if any, shall be held for the benefit of the employees working for
the Remaining Business.

9.0 CONDUCT OF BUSINESS BY DEMERGED COMPANY TILL EFFECTIVE DATE

9.1 The Demerged Company, with effect from the Appointed Date and up to and including the

Effective Date:

a. shall be deemed fo have been carrying on and to be carrying on all business and
activities relating to the Demerged Undertakings and stand possessed of all the estates,
assets, rights, title, interest, authorities, contracts and investments of the Demerged
Undertakings for and on account of, and in trust for, the respective Resulting Company
and :

b. all profits accruing to the Demerged Company, or losses arising or incurred by them
{including the effect of taxes, if any thereon), relating to the Demerged Undertakings for
the period after the Appointed Date based on the audited accounts of the Demerged
Company shall for all purposes, be treated as the profits or losses, as the case may be,
of the respective Resulting Company.

33




SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED

92 The Demerged Company undertakes that it will preserve and carry on the business ofthe
Demerged Undertakings with reasonable diligence and business prudence and shall not
undertake material financial commitments or sell, transfer, alienate, charge, morigage, or
encumber the Demerged Undertakings or any part thereofunless the prior written consent
of the Board of Directors of the respective Resulting Company has been obtainedin relation
to any of the above, and agrees that they shall not make any decisions or underiake any
business outside the capital expenditure plan and such other plans as have been approved
by the Board of Directors of the Demerged Company without the prior written consent of the
Board of Directors of the respective Resulting Company.

10.0 CONTINUATION OF REMAINING BUSINESS BY DEMERGED COMPANY

10.1. The Remaining Business and all the assets, liabilities and obligations pertaining thereto
shall continue to and be vested in and be managed by the Demerged Company subjectto
Partli of this Scheme in relation to charges thereon in favour of banks and financial
institutions.

10.2. (a)All legal, taxation or other proceedings whether civil or criminal (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company
under any statute, whether pending on the Appointed Date or which may be instituted
at any time thereafter, and in each case relating to the Remaining Business (including
those relating to any property, right, power, liability, obligation or duties of the Demerged
Company in respect of the Remaining Business) shall be continued and enforced by
oragainst the Demerged Company after the Effective Date. The Resulting Companies
shall in no event be responsible or liable in relation to any such legal, taxation or other
proceeding against the Demerged Company, which relate to the Remaining Business.

(b)If proceedings are taken against any of the Resulting Company in respect of the matters
referred to in sub-clause (a) above, it shall defend the same in accordance with the
advice of the Demerged Company and at the cost of the Demerged Company and the
latter shall reimburse, indemnify and hold harmless the said Resulting Company against
all liabilities and obligations incurred by the Resulting Company in respect thereof.

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

(a)the Demerged Company shall carry on and shall be deemed to have been carrying on
allbusiness and activities relating to the Remaining Business for and on its own behalf
and

(b)ali profits accruing to the Demerged Company thereon or losses atising orincurred by
them (including the effect of taxes, if any, thereon) relating to the Remaining Business
shall, for all purposes, be treated as the profits or losses, as the case may be, of the
Demerged Company alone.

10.4 The provisions of this Part shall operate notwithstanding anything to the contrary contained
in this Scheme.

11.0 ISSUE OF SHARES FOR DEMERGED UNDERTAKINGS

111 The Resulting companies are wholly owned subsidiaries ofthe Demerged Company.
The Scheme envisages restructuring of the businesses of the Demerged Companyto
provide focused attention to design independent strategies with a view to capture the full
growth potential of various businesses in which the Undertakings 1 to 4 are engaged
into. Since the Resulting companies are wholly owned subsidiaries of the Demerged
Company, the Demerged Company will continue to have the Demerged Undertakings
under its own control without having to issue any further capital by the respective Resulting
companies to the Demerged Company. However, to account for the arms length principle
and as required under Paragraph 11 of Accounting Standard - 13 (Accounting for
Investments) notified under Companies {Accounting Standards) Rules, 2006 under
Section 133 of the Act; the fair value of each of the undertakings proposed to be transferred
under the Scheme is determined on the basis of the valuation as carried out by M/s
PRSV & Co., LLP and S.T. Mohite & Co., Chartered Accountants. The Fair value so
determined by the valuation is adopted for determining the lssued Value of Equity Shares
and Preference shares by the respective Resulting Company.
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12.1

12.2

12.3

13.1

13.2

13.3

134

135

13.6

13.7

120 RESTRUCTURING OF SHARE CAPITAL OF DEMERGED COMPANY

All the assets and liabilifies of the Demerged Undertakings shall be transferred to the
respective Resulting Company at the values appearing in the books of the Demerged
Company (at historical cost less depreciation and without any revaluation in respect
of assets) immediately before the demerger.

The Scheme does not require restructuring of the Share Capital of the Demerged
Company. The Demerged Company will record the Equity and Preference Shares
received by it under this Scheme from the respective Resulting Company at the
respective Issue Price (i.e., lssue Price of the Equity Shares and Issue Price of the
Preference Shares) as Long term Investments in its books of account.

Nothing contained in this Scheme shall be construed to imply that the transfer and
vesting of the Demerged Undertakings to the respective Resuitant companies shall
remain or deemed to have remained suspended or in abeyance till the process of
redemption of the Preference Shares issued under the Scheme.

Asthe Scheme does not envisage any restructuring of the Share Capital of the Demerged
Company, the Demerged Company shall not be required to add "And Reduced” as
suffix to its name.

13.0 ACCOUNTING TREATMENT

The respective Resulting Company shall record the assets and liabilities, including
provisions and deferred tax liability / asset, if any of the Demerged Undertaking vested
in it pursuant to this Scheme, at the values thereof appearing in the books of the Demerged
Company immediately before the demerger without any revaluation.

The excess of assets over the liabilities transferred to and vested in the respective
Resulting Company by virtue of this Scheme coming into effect, and in excess of the
lssued Value of Equity and Preference Shares, would be credited fo 'Capital Reserve
Account’, which shall be a Reserve of the respective Resulting Company, If the Issued
Value of Equity and Preference Shares exceed the vaiue of excess of assets over the
liabilities transferred, the same would be treated as 'Goodwill’.

The Face Value of the Equity and Preference Shares issued under the Scheme shall
be accounted as the "lssued, Subscribed & Paid Up Equity Share Capital” and "lssued,
Subscribed and Paid up 6% Cumulative Preference Capital” respectively.

Each of the Resulting Companies shall account for the initial Premium in respect of the
issue of Equity and Preference Shares under this Scheme as "Securities Premium"
under section 52 of the Act which may be applied at the time of Redemption of the
Preference Shares under the Scheme on completion of given tenure or such other
purposes as decided by the Directors of the respective Resulting Company and as
permitted by the Act.

The Demerged Company shall record the transfer of assets and fiabilities, including
provisions and deferred tax liability / asset, if any of the Demerged Undertakings vesting
in the respective Resulting Company under this Scheme, at the values appearing inthe
books of the Demerged Company immediately before the demerger without any
revaluation. The excess of assets over the liabilities transferred to the respective
Resulting Company to the extent it exceeds the Issued Value of Equity and Preference
Shares, would be debited to the existing ’Amalgamation Reserve’ being carried in the
books of the Demerged company. Ifthe Issued Value of Equity and Preference Shares
exceed the excess of assets over the liabilities iransferred, the same would be treated
credited to the existing 'Amalgamation Reserve’

For any matter arising in connection with the accounting treatment, the companies
would deal with the same in consultation with the Statutory Auditors of the respective
companies.

The Demerged Company has been advised that the provisions of Part Il of the Scheme

are in compliance with Section 2 (19AA) of the Income Tax Act, 1961 and are intended
to be implemented accordingly.
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138 The respective Resulting Company and the Demerged Company are expressly
permitted to revise their Income Tax retumns and seek revision of Tax deduction at Source
(TDS) certificates as wellas the right to claim refund, advance tax credits, MAT credits
and adjustments, etc, if any, upon this Scheme becoming effective. :

PARTIII
GENERAL TERMS & CONDITIONS

14.0 APPLICATION TO COURT

The Demerged Company and the Resulting Company shall, with all reasonable dispatch, make
necessary applications to the Court for the sanction of this Scheme of Arrangement under Sections
391 and 394 of the Companies Act, 1956

15.0 CHANGE OF NAME OF THE RESULTING COMPANY

Uponthe Scheme coming into effect, and pursuant to the provisions of Section 13 of the Act, the

name of the 2nd Resulting Company shall stand changed to 'SRHHL GREEN ENERGY

CORPORATION PRIVATE LIMITED’ or such other name as may be decided by its Board of

Directors and approved by the concemed Registrar of Companies. Further, the present name

lE:rior’to i?UCh change wherever it occurs in Memorandum and Articles of Association be substituted
y such name.

ltis hereby clarified that for the purposes of this Clause, the consent of the Demerged Company
being the sole shareholder of the said Resultant Company as required under the provisions of
the Act, is hereby accorded.

16.0 MODIFICATION OF AUTHORIZED CAPITAL AND INCREASE IN THE ISSUED,
SUBSCRIBED AND PAID UP CAPITALS OF THE RESPECTIVE RESULTING COMPANIES

16.1Upon coming into effect of the Scheme the Authorized Share capital of each of the respective
Resulting Comparnies, shali automatically stand increased without any further act, instrument
or deed on the part of the respective Resulting company, such that upon the effectiveness
of the Scheme the Authorized Share capital of each of the Resulting Companies shali be
such amounts as specified hereunder:

Resulting Company issuing Authorized Capital Authorized Capital

Shares under the Scheme Equity Shares of Preference Shares
Rs.10each of Rs. 100 each

1st Resulting Company 66,00,000 270,00,000

2nd Resulting Company 77,00,000 310,00,000

3rd Resulting Company 6,00,000 25,00,000

4th Resulting Company 25,00,000 100,00,000

The consent of the Demerged Company being the sole shareholder of each of the Resuliing
Companies as required under the provisions of the Act for amendment of Memorandum of
Articles of each of the respective Resulting Companies is hereby accorded and no further
resolutions under the applicable provisions of the Act would be required to be separately
passed. The Resulting Companies will pay the required fee under Section 61 of the Act, to
the Registrar of Companies Andhra Pradesh & Telangana on the Scheme coming into
effect '

17.0 MODIFICATIONS / AMENDMENTS TO THE SCHEME

17.1The Demerged Company and the respective Resulting Company, by iheir respective Board
of Directors either by themselves or through a Committee appointed by them in this behalf,
may, in their full and absolute discretion, malke and /or assent to any alteration or modification
to this Scheme, including but not limited to those which the Court and /for any other Authority
may deem fit to approve orimpose.
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17.2 The Demerged Company and the Resulting Company by their respective Boards of
Directors, either by themselves or through a Committee appointed by them in this behalf,
may give such directions as they may consider necessary to settle any question or difficulty
arising underthe Scheme or in regard to and of the meaning orinterpretation of the Scheme
orimplementation thereof or in any matter whatsoever connected therewith (including any
question or difficulty arising in connection with any deceased or insolvent shareholders
of the respective companies), or to review the position relating o the satisfaction of various
conditions to the Scheme and if necessary, to waive any of those (o the extent permissible
underlaw).

17.3 Any issue as to whether any asset, liability, employee, legal, taxation or other proceedings
pertains to the Demerged Business Undertakings or not shall be decided by the Boards
of Directors of the Demerged Company and the respective Resulting Company, either by
themselves or through a Committee or authorized officers appointed by them in this behalf,

. onthe basis of evidence that they may deem relevant for the purpose (including the books
and records of the Demerged Company).

18.0 SCHEME CONDITIONAL ON APPROVALS/SANCTIONS

This Scheme is conditional upon and subject to the sanction or approval of the authorities
concemed being obtained and granted in respect of the following matters,

18.1 The Scheme as set out in Part 1l being agreed io by the requisite majority of the Equity
Shareholders and with the consent of the Secured and Unsecured creditors, if any, ofthe
Demerged Company as required under the Act. The Demerged Company being the sole
shareholder of the Resultant companies hereby accord its consent to the Scheme, onthe
Scheme being agreed to by the requisite majority of the Equity shareholders and with the
consent of the Secured and Unsecured creditors, if any of, of the Demerged Company.

18.2 The sanction of the Courtunder Section 391 read with Section 394 of the Actand to the
necessary order or orders under Section 394 of the Act being obtained.

18.3 The certified copies of the orders of the Court referred to in this Scheme being filed with the
Registrar of Companies, Andhra Pradesh,

19.0 EFFECT OF NON-FULFILLMENT OF ANY OBLIGATION

inthe event of non-fulfiliment of any or all obligations under this Scheme by either the Demerged
Company or the respective Resuiting Company towards the otherinter se orio third parties,
the non- performance of which will place the other Company under any obligation, then such
defaulting Company will indemnify all costs, interests ete to the other affected Company.

20.0 EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

Inthe event of any of the said sanctions and approvals not being obtained and/ orthe Scheme
not being sanctioned by the Courtand / or order or orders not being passed as aforesaid on or
before 31st March 2016 or within such further period or periods as may be agreed upon between
the Demerged Company and the Resulting Companies by their respective Board of Directors,
this Scheme shall become null and void and in that event no rights and liabilities whatsoever
shall accrue to or be incurred inter se by the parties or their shareholders or creditors or
employees or any other person. In such case each of the companies stated above shall bear
all their related costs.

Inthe event the shareholders and or the Court approve the Scheme in part and in respect of
some of the Undertakings alone and not all the Undertakings, the Scheme shall be effective to
the extent of those Undertakings alone to the exclusion of the other Undertakings and the former
Undertakings shall be transierred and vest in the respective Resulting companies fromthe
Demerged Company.
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21.0 EXPENSES CONNECTED WITH THE SCHEME
21.1 All past, present and future costs, charges, levies, duties and expenses in relationto orin

connection with or incidental to this Scheme or the implementation thereof shall be bormne

and paid for by the Demerged Company.
21.2 The stamp duty, if any, payabie under Indian Stamp Act pursuant to Clause 11.1 shall be

borne and paid for by the Resulting Companies.

21.3 Each of the Resulting Companies and Demerged Company shall have liberty to apply to

the Court for necessary direction to remove difficulties, if any, in implementing the Scheme.

APPENDIX .
Description Thermal Power; Wind Energy SEZ Shimphaihary&
of_As._s;fat/ Division Division Division InfrasiructLre Division
Liability {stResulting | 2nd Resulting | 3rd Resulting 4th Resulting
Company Company Company Company
(1) @) (3) (4) ()
Net Block of Fixed Assets 476,760,518 450,424,754 14,667,074 | 44,392,828
Long term Loans & Advances 15,688,330
Current Assets:
inventories 19,832,302
Trade receivables 63,433,608 49,250,882 -
QOther current assets 2,676,957 1,792,774
Total Assets 562,703,385 501,468,410 | 14,667,074 | 60,081,158
Long Term Liabilities:
Term loans from hanks 304,298,466 74,313,714 - -
Loans repayable on demand
from banks 4 564,539 6,650,865
Deferred tax Liabilities (Net) 60,754,181 135,665,716 - -
Current Liabilities:
Trade payables 49,464,662 -
Other Gurrent Liabilities 20,675,443
Total Qutside Liabilities 439,757,291 216,630,295 - -
Net Book Value 122,946,095 284,838,115 | 14,667,074 | 60,081,158
Format for Complaints Report: from 19.09.2015 {date of board meeting approving draft Scheme of
Arrangement) 1029.12.2015. '
Part A
Sr.No, | Particulars Number
1. Number of complaints received directly 0
2 Number of complaints forwarded by Stock Exchange 1
3. Total Number of complaints/comments received (1+2) 1
4, Number of complaints resolved 1
5. Number of complaints pending 0
PartB
Sr. No.|Name of complainant Date of complaint Status (Resolved/Pending) |
1. Mr.A.Nagendra Rao & 23.09.2015(recd by Resolved
Family Members company on 14,12.2015)
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DGSIAMALIACI24(F)307/2015-15
Fehruary 19,2016.

The Gompany Secretary

SREE RAYALASEEMA HI-STRENGTH HYPO'LTD:
Gondiparla, Kumoo, :
Andhra Pradesh, 518004, el ey ——

Sub: Observation letter reqarding the Draft Scheme of Arrangement between SRHHL Power
Generation Pyf: Ltd, SRHEHL. Infrastructure Pt Ltd, TGV Infrastructure & Industrial Parks Pvt

Ltd, Sri Vibhu Infrastructure Development Pvt Ltd w1th Stee Ragalaseema Hl—Strength Hmo'
Limited..

We:are in rec.espt of Diaft Scheme of Armangement. betwéen SRAHHL -Power ‘Géneration Pt Lid,
SRHHL Infrastructure Pvt Lid, TGV Infrastructire & industrial Parks Pyt Lid, Sri Vibhy Infrastructure
Deveiopment Pyt Ltd with Sree Rayalaseema Hl»Strength Hypo Limited.

As required under SEB! Circular No. CIRICFDILSI2013 dated February'4, 2013 & SEBI Circutar
No. CIR/CFIVDIL/E2013 dated May 21, 2013; SEBI vids ts lelter dated Februgry 16, 2016:has inter
aliagiven the fallowing comment{s) o the draft scheme ofarrahgement.

¥ *“Company shall duly comply with various provisions of the Circulars.”
Accordingly, hased on aforesald comment offered by SEBY, the company is hereby advised:
»  To duly-comply-with various provisions of the ciroulars.

In light of the . above, we hereby advise that we have no adverse observations with limited reference to

‘those ‘matters having a. bearing on listinglde- fisting/continuous listing Tequirernents within the
provisions of Listing Agreement; so-as o enable the company-to file the schemée with Hon'ble High
Court;

Furiher, pursuant to-the above SEB] dirculars, upon sanction of the ‘Scheme: by the Hon'ble; High
‘Court: thee listed.company shall sabmit fo thie: ‘slockiexchange the following:

a, Copy of the High-Court approved Scheme;

b. Resultofvoling by shareholders for-approving the Scheme,

Statement explamlng changes if any, and reasons for such. changes, carried out in the
Approved Scheme:vis-a-vis the Draft Scheme;

Copy ofthe observation letter issued by all the Stock Exchanges where Gompany is listed.

. Status of compliance with the Observation Letter/s of the stack exchanges;

The application: seeking exemption from. Rule 19{2)b) of SCRR, 1957, wherever applicable;
and

Complaints Report as per Annexure il of this Circular.

Any-other document/disclosure as informed by the Exchange:

DA D

B

The Exchange reserves its right fo withdraw its ‘No adverse -dbservation” at any stage it the
mforma!mn submitted to the. Exchange isfound fo° berincomplete / incorrect / misleading / false or for
any conttavehtion of Rules, Bye-laws and Regufations of the Exchiange, Listing Agresment,
Guidelines/Regulations issued by statutory authorlties. N

Pleass note-that the aforesald chservations- does not preclude the Company from complying with any
other requirements.

Yours faithfully,

Nitin Pujdri
Manager

S & P é BS& BSE Limited (Forfierky Bofbay Stock Bicharge LidY
k Registered Office :Flgor 25, P ) Towers, Dalal Street, Mumbaj GO
SEN S EX T +9| 22 2272 1234033 mrpmmr:@bsmndta
Corporate ldenmy Iumber
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Ref: NSE/LIST/62090 February:19, 2016

The Company Secretary
Sree Rayalaseema Hi-Strength Hypo Limited.
Kutiod! - 518004,
Kind Attn.: Ms, V. Surekba

Dear Sir,,

Sub: Observation letter for:draft Schieme of Arrangement between Sree Rayalaseema Hi-Strength
Hypo. Limited and SRHHL. Power Generation Privaté ‘Limited. and : ‘SRHHL: Infrastructure
Private Limited and TGV Infrastruciure :& Industrial: Parks: Private Limited, Sri. Vibhu
‘Infrastructure Development Privale Limited and their respective:Sharcholders:

THis tas reference to-draft Schemie of Atrangen
and SRHHL Power Generation Private Li ; ‘ iid TG
Infrasimctore & Tndustrial Parks Private anted, Sn Vibliu Tnfrastructure Development Privafe: Lirmted and
their respective Shareholders vide your letter dated September 23, 2015.

Based on our letter reference no., NSE/LIST/52896 submitted to SEBI and pursuant to SEBI- cireulat; no.,
CIRICFD/DIL/512013 dated February 04; 2013 ead with SEBI"Circalar no. ‘CIR/CFD/DIL/8/2013: dated
May 21, 2013, SEBI has vide letter-dated! February 16; 2016, has given: following;comments on:the:draft
Scheme of Arrangement:

We Hereliy convey our ‘Ne-cbjection’ with limited refereace to: those matfers having-a béaring on listing/
delisting/.continuous listing requirements within the provisions of the.Listing. Agreement; so as:to-enable the
Companies to'filethe Scheme with Hor'ble:High: Court:

Hopever, the Exc]jange tesetves s ngtrts totalse ot);ectrons at any stage 1? the; mformatron submitted to ﬂ'je-,

and Regulations of the Exchan ge, Ltstmg Agreement Gurdehnes ! Regulatrons 1ssued by statutory
authorilies:

The vaerrty of this “Obsérvation Letter” shall be:six motiths fror. February 19, 2016; ‘within which the
Scheme shaJl be: suhrmtted 10 t.he Hon’ble Hrgh Court. Further pursuant.fo the above: crted SEBI circulats:
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Contintation Sheet.

'ableéonf websxte ofthe exchange at thie following URL

s Cootrten s Digikay Sgne

.ﬂ ar: PaMKan‘lean
% FH Feh 19 201.6155%

100 GMT-!OE 5‘0
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Inthe High Court of Judicature at Hyderabad
Forthe state of Telangana and the state of Andhra Pradesh - (original jurisdiction)
Company Application No,306 of 2016
inthe matter of the Commies Act, 1956 (1 of 1956)

in the matter of Sections 391 t%r\'.:»géi of the Companies Act, 1956

in the matter of Scheme of Arrangement - Between
Sree Rayalaseema Hi-Strength MO Limited - Demerged Company

SRHHL Power Generation Private Limited - 1st Resulting Company
SRHHL Infrastructure Private Limited - 2nd Resulting Company

TGV Infrastructure & industrial Parks Private Limited - 3rd Resuiting Company
SRI Vibhu Infrastructure Developmentpl‘:’nrévate Limited - 4th Resulting Company

Their Respective Shareholders and Creditors

Sree Rayalaseema Hi-Strength Hypo Limited

A Company incorporated under the Companies

Act, 1956 and having its registered office at

Gondiparla, Kumool-518 004 (A.P.)

represented by its Company Secretary Mrs. V.Surekha ... Applicant Company / Demerged Company

ECRM QF PROXY.
I'We, the undersigned Equity Shareholder(s) of Sree Rayalaseema Hi-Strength Hypo Limited,
the Applicant/Demerged Company hereby appoint of and failing him/her of as

my/our proxy to act for me/us at the Meeting of the Equity Shareholders of the Applicant Company to be held
at the Registered Office at Gondiparla, Kumacol - 518 004 (A.P.) on 27th April, 2016 at 10.00 A.M. for the purpose
of considering and, if thought fit, approving with or without modification(s), of the proposed Scheme of Arangement
hetween Sree Rayalaseema Hi-Strength Hypo Limited, the Demerged Company and its four wholly owned subsidiary
Companies andtheir respective Shareholders and credilors and at such meeting and any adjournment/ adjoumments
thereof, to vote, for me/us and in My/oUr NAME(S) v .cov v rcrer i (here, 'if for’ insert “for, "if against,
ingert"against,} the said proposed Schetne of Arrangement either with or without modification(s} as my/our proxy
may approve.(strike out what is not necessary).

Dated this ......... day of...... 2016 -

FolioNo.: .......... Noof Sharesheld............ Qfxf;';;l

DP-IDand CLIENT ID* / Revenue Signature
Signature: : Stamp

Name & Address: ......

Note:

i, Theform of Proxy must be depesited at the Registered Office of the Applicant Company

a:cfgondipana, Kurnool - 518 004 (AP} not later than 48 hours before the commencement
of the meeting.
2. Incase of muiiiple proxies, proxy later in time shall be accepted

SREE BAYALASEEMA HI-STRENGTH HYPO LIMITED
Regd. Office : Gondiparla, Kunool - 518 004 (A.P.)

ATTENDANCE SLIP

Name:

DP-ID: -

Folio/ Client ID*:

No. of Equity Shares held:
Name of the Member/Proxy

Ywe hereby record my/our presence at the meeting of the Equity shareholders of Sree Rayalasema
Hi-Strength Hypo Limited held at the Registered Office at Gondiparlia, Kurnool—518 004 (A.P.)
on 27" April, 2016 at 10.00 A.M.

o Signature of MEMbEIPIOXY™ .eercecserererersnnssmsnmsins

NOTE: ‘

1. -I\Ia-lhis ?eeting is of Members only and you are requested not to bring with you any person who is not a
ember,

2. Member/Proxy attending the Meeting should bring the attendance slip
3. Please keep note of the Folio No. and No. of shares with you to facilitate voting at the meeting.

47




If undelivered, please return to
Sree Rayalaseema Hi-Strength Hypo Limited
6-2-1012, TGV Mansion, find Floor, Above ICICI| Bank
Khairatabad, Hyderabad - 500 004.
‘Telangana. INDIA.




7 SREE RAYALASEEMA HI-STRENGTH HYPO LIMITED

</ Regd, Office: Gondiparla, Kumool - 518 004, Andhra Pradesh. Tel: 08518 -280063, Fax: 08518- 280090
CIN: L24110AP2005PLC045726, Website: www.tgvgroup.com, email: srhype@tgvmail.net

POSTAL BALLOT FORM

(To be returned to Scrutinizer appeinted by Sree Rayalaseema Hi-Strength Hypo Ltd.}

Sl.No. . Particulars Details

1. Name(s} Member(s) (Including Joint-holders, if any)

2. Registered address

3. Registered FolioNo./*Client 1D No.
{(*Applicable to investors holding shares in dematerialized form)

4. No.of Sfxares(s) held

| /We hereby exercise my four vote in respect of Resolution as specified in the Notice of the Court convened
meeting of the Company to be held on Wednesday, 27" April, 2016 at the Registered Office of the company,
Gondipatla, Kurnool - 518004 (A.P.) by conveying my / our assent or dissent fo the said resolution in the
relevant box below by placing the tick (v') mark at the appropriate box below

: | /We assent | We dissent
SLNo. Description of resolution No of shares to the to the resolution
resolution (For) {Against)

1. | For approving the Scheme of Arrangement between Sree
Rayalaseema Hi-Strength Hypo Limited and its four wholly
owned subsidiary companies under section 391 fo 394 of
the Companies Act, 1956.

Place :

Date Signature of the Shareholder

FE-MAIE v eeseeererveeesnrsrreresssssesesssinsssssresssssaasssssecsssssressssnossssress B TELINDY tivtnivisssnnnnnisiressersseneensrssenas



INSTRUCTIONS

This Postal Ballot Form is provided for the benefit of Members who do not have access to e-voting facility.

AMember can opt for only one mode of voting i.e. either through e-voting or by Ballot. if a Member casts votes by
both modes, then voting done through e-voting shall prevail and Postal Ballot shall be treated as invalid.

For detailed instructions on e-voting, please refer to the notes appended to the Notice of Court convened
meeting .

The Scrutinizer will collate the votes down loaded from the e-voting system and votes received through Postal
Ballotto declare the final result.

Process and manner for Members opting to vote by using the Postal Ballot Form:

1.

10.

Please complete and sign the Postal Baliof Ballot Form (no other form or photo copy thereof is permitted) and
send it so as to reach the Scrutinizer appointed by the Board of Directors of the Company, Mr.M Nirmal Kumar
Reddy , Practicing Chartered Accountant, (Membership No. FCA211032) at address mentioned on Business
Reply Envelope .

The Form should be signed by the Member as per the specimen signature registered with the Company /
Depositories. In case of joint holding, the Form should be completed and signed by the first named Member and
in his/her absence, by the next named joint holder. A Power of Attorney (POA) holder may vote on behalf of a
Member, mentioning registration number of the POA registered with the Company or enclosing an attested copy
of the POA, Exercise of vote by Postal Ballot is not permitted through proxy.

In case the shares are held by Companies, Trusts, Societies, etc. the duly completed Postal Ballot Form should
be accompanied by a certified true copy of the relevant Board Resolution f Authorization,

Votes should be cast either in favour or against by putting the tick (v") mark in the column provided in the Postal
Ballot form.

The voting rights of shareholders shall be in proportion of the shares held by them in the paid- up equity share
capital of the company as on 11.03.2016 and as per the Register of Members of the Company.

Duly completed Postal Baliot Form should reach the Scrutinizer not later than 26th April, 2016 { 5.00p.m. I1ST).
Postal Ballot Form received after this date and time will be strictly treated as if the reply from the Members has
notbeen received. :

A Member may request for a duplicate Postal Ballot Form, I so required. However, duly filled in and signed
duplicate Form should reach the Scrutinizer not later than the date and time specified in serial no. 6 above.

Unsigned, incomplete, improperly or incorrectly tick marked Postal Ballot Forms will be rejected. AFormwill also
be rejected if it is received torn, defaced or mutilated to an extent which makes it difficult for the Scrutinizer fo
identify either the Member or as to whether the votes are in favour or against or if the signature cannot be verified.

The decision of the Scrutinizer on the validity of the Postal Ballot Form and any other related matter shall be final.

The results declared alongwith Scrutinizer's Report, shall be placed on the Company's website
www.tgvgroup.com and on the website of Gentral Depository Services (India) Limited within 48 hours of the
passing of the Resolution at the Court convened meeting of the Company on 27th April, 2016 and communicated
tothe BSE Limited and National Stock Exchange of India Limited, where the shares of the Company are listed.



