JAIPRAKASH

POWER VENTURES LIMITED

Ref: JPVL: SEC: 2015 29% January, 2015
1. National Stock Exchange of 2. BSE Limited
India Limited 25th Floor, New Trading Ring,
Exchange Plaza’, C-1, Block G, Rotunda Building,
Bandra - Kurla Complex P.J. Towers, Dalal Street, Fort,
Bandra (E), Mumbai - 400 051 MUMBAI 400 0G1

Sub : Proposed Scheme of Arrangement between Jaiprakash Power Ventures
Limited [JPVL)] {Transferor Company) and Himachal Baspa Power Company
Limited (HBPCL) [Transferee Company)

Dear Sirs,

Please refer to your letter dated 204 January, 2015 conveying your ‘no objection‘ /
observations in respect of draft Scheme of Arrangement between Jaiprakash Power
Ventures Limited (JPVL) and Himachal Baspa Power Company Limited (HBPCL) and
their respective Shareholders and Creditors. The Company has since filed a petition
with the Hon'ble High Court of Himachal Pradesh at Shimla seeking directions of the
Hon’ble Court for convening the meetings of the Equity Shareholders and Creditors. The
Hon’ble High Court of Himachal Pradesh at Shimla has vide its Order dated 8th January,
2015 directed convening of the meetings of the Equity Shareholders & Creditors of JPVL
and Shareholders of HBPCL on 28th February, 2015 for the purpose of considering and,
if thought fit, approving, with or without modification(s), the proposed Scheme of
Arrangement between JPVL and HBPCL.

In terms of the provisions of Clause 31 (¢) of the Listing Agreement, we are enclosing
3 copies each of the Notices (containing Scheme of Arrangement, Explanatory Statement
and Form of Proxy] sent to the Shareholders & Creditors of JPVL and Shareholders of
HBPCL as also copies of clippings of Newspapers published in the Economic Times
(English Edition), and Divya Himachal (Hindi Edition) which were published on
23 January, 2015.

This is for your kind information and record please.
Thanking you,

Yours faithfully,
For Jaiprakash Power Ventures Limited

73 YD f;’;-:- ~— . —

(M.M. Sibbal)
Sr. General Manager &
Company Secretary

Encl: As above

Corp. Office : Sector-128, Noida-201304, Uttar Pradesh

@

Ph. : +91 (120) 4609000, 2470800 Fax : +91 {120) 4609464, 4609495

Regd. Office : JUIT Complex, Waknaghat, F.O. Dumehar Bani, Kandaghat-173215

Distt. Sofan (H.P.) Ph. : +91 (1792) 257999, 245367

o E-mail : jpvl.investor@jalindia.co.in, Fax : +91 (1792) 245362
- Webslte : www, jppowerventures.com CIN : L40101HP1994PLC015483
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! MM THE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA
COMPANY PE [ITION No. 3 of 2015

Iil 2rangh _' IN THE MATTER OF COMPANIES ACTY, 1956
————— | IN THE MATTER OF . '
JTATPRAKASH POWER VENTURES LIMITED . . Teansferor Company
AND

HIMACHAL BASPA POWER COMPANY LIMITED .. Transferec Company

1. JAIPRAR ASH POWER VENTURES LIMITED
Regd. office JUIT Complex, Waknaghat, PO Dumehar Bani,
Kandaghat - 173 215, Dhsit. Solan (H.P). .. Transferar Company

2 . HIMACHAL BASPA POWER COMPANY LIMITED
Regd. office . JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandagbat - 173 2135, Disti. Solan (H.P). ... Transfercc Company
... APFLICANTS/PETITIONERS

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS
OF HIMACHAT. BASPA POWER COMPANY LIMITED

463,844.86|| f Notice is bereby given that by an order made on 8° January, 2015, the
. 20,827.00 Court has directed thzt a meeting of the Fquity Shareholders of the
otz as) | Transferee Company be held for the purpose of considering, and if theught
fit, appraving, with or without modification{s), the prapesed Scheme of

71,2804

4
ﬁ% Arrangement between Transferor Company and the Transferce Company
28.016.05] asnamned above. | >
In pursvance of the said order and as directed therem, further notice 18
1,155.73 hereby given that a meeting of the Equity Shareholders of the Transferee
arar|| | Sompany wilbe held o' e premises of JUIT Complex, Waknaghat, P-O.

3665 58 Dumehar Bani, Kandaghat- 173215, Disti. Solao (FLP.), on Saturday, the
BEBSBI ¥ opv etruary, 2015 at 3.00 PM, at which time and place the said Equity
16.932.29 Shareholdersare requested to attend.

15,82067 _ _
T ‘Copies of the said Scheme of Arcangement and of the Statement under.
Section 393 of the Companies Act, 1956 can be had free of cost ar charge at

t‘: 5388;: the Registered Office of the Transferes Company.
1B‘?§6:é9 | Persens entitled to attend and vote at the mesting may vote in person or by

proxy, provided that all proxies in the prescribed form are depasited at the,

' aa5.s|| | Registered Office of the ) ransferee Company at TUTT Cusplex, Waknaghat,
g3 PO, Dumehar Bani, Kandaghat —173 215, Disit. Sclan {T1L1). not later than
i ?g; g; 48 hours before the mesting

:1_438—56‘ Form of proxy on request can be had at the Regisiered Office of the
¥ Transferee Company

5374 08l| | This Court has appoited Sho N.K Thakuz, Senior Advocale, as Chairman and
5992.00]l | SbriJagan Nath, Advocate as Co-Chairman assisted by Ms. Deepika Thakur,
' Advocate for the said meeting The above mentioned Scheme of Arangement,
ifapproved by the meetng, will be subject to the subsequent approval of the

Mo g7|f | o oPP

14869 | Dated this 14" day of January, 2015

) Place : Shimia

1827.83|| | Anand Sharma N.K. Thakur
T Advocate Senior Advocate
Counsel for Appilcanl Companigs  Chalrman appeinted for the Meeting

k]
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IN THE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA

COMPANY PETITION No. 3 of 2018
(UNDER SECTION 391/384 OF THE COMPANIES ACT, 1856)
IN THE MATTER OF COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT OF
| RETWEEN ' |
JAIPRAKASH POWER VENTURES LIMITED Transferor Company
AND |
HIMACHAL BASPA POWER COMPANY LIMITED . .. Transferee Company

1. JAIPRAKASH POWER VENTURES LIMITED

having its registered office at

JUIT Complex, Waknaghat,

P.O. Dumehar Bani, Kandaghat 173 215,

Distt. Sotan (H.P.).

[Also referred to hereinafter as the Transferor Company or JPVL ] .. Transferor Company
2. HIMACHAL BASPA POWER COMPANY LIMITED

having its registered office at

JUIT Complex, Waknaghat, :

P.O. Dumehar Bani, Kandaghat 173 215,

Distt. Solan (H.P.).

[Also referred to hereinafter as :Transferee Company: or HBPCL } .. Transferee Company

APPLICANTS/PETITIONERS

» NOTICE CONVENING MEETING
To, ‘
EQUITY SHAREHOLDERS OF JAIPRAKASH POWER VENTURES LIMITED
Take notice that by an order made on 8" January, 2015, the Court has directed that a mesting of the Equity Shareholders
of Jaiprakash Power Ventures Limited be held for the purpose of considering, and if thought fit, approving, with or without
modification(s), the proposed Scheme of Arrangement between Transferor Company and the Transferee Company as named
above.

Take further notice that in pursuance of the said order, a meeting of the Equity Shareholders of the Company will be held at
the premises of JUIT Complex, Waknaghat, P.O. Dumehar Bani, Kandaghat- 173215, Distt. Solan (H.P.), on Saturday,
the 28™ February, 2015 at 10.00 AM, when you are reguested to attend.

Take further notice that you may attend and vote at the said reeting in person or by proxy, provided that a proxy in the prescribed
form, duly signed by you, is deposited at the Registered Office of the Company at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat — 173215, Distt. Solan (H.P.) not later than 48 hours before the meeting.

This Court has appointed Shri R.K. Gautam, Senior Advocate as Chairman, Shri Bimal Gupta, Advocate, as Co-Chairman as
also Shri Lovneesh Kanwar, Advocate, assisted by Ms. Shreya Chauhan, Advocate, for the said meeting.

A copy each of the Scheme of Arrangement, the Statement under Section 383 of the Companies Act, 1956 and a form of proxy
is enclosed.

Date : 14" January, 2015,
Place : Shimla

[Anand Sharma] : ' [R.K.Gautam]

Advocate Senior Advocate
Counsel for Applicant Companies Chairman appointed for the Meeting

Note : All alterations made in the form of the proxy should be initialed



SCHEME OF ARRANGEMENT
BETWEEN
JAIPRAKASH POWER VENTURES LIMITED
(TRANSFEROR COMPANY)
AND
HIMACHAL BASPA POWER COMPANY LIMITED
(TRANSFEREE COMPANY)
AND
THEIR SHAREHOLDERS AND CREDITORS

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

(@)
(o)
(©
(d)
)

{f
(@
(h)

Part | - which deals with the introduction, rationale and
benefits of this Scheme;

Part Il - which deals with the definitions used in this
Scheme;

Part lll - which deals with the share capital of the Transferor
and Transferee Companies;

Part IV - which deals with the transfer of the Transferred
Undertaking No. 1 to Transferee Company and matters
incidental thereto; )

Part V - which deals with the transfer of the Transferred
Undertaking No. 2 to Transferee Company and matters
incidental thereto;

Part VI - which deals with the business (other than

Transferred Undertakings) of the Transferor Company;

Part VIl - which deals with the accounting and tax
treatment; and
Part VIII - which deals with the general terms and

conditions that would be applicable to the Scheme.

The Schedules referred to in this Scheme form part of the
Scheme.

1.1

1.2

‘ PART-1
INTRODUCTION, RATIONALE AND BENEFITS
INTRODUCTION: :
(a) Jaiprakash Power Ventures Limited is a public
limited company incorporated under the

Companies Act, 1956, having its registered office
at JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandaghat-173215, Distt. Solan (H.P.) (“Transferor
Company ). The Transferor Company is engaged,
inter alia, in the business of owning and operating
power generation plants in India. The equity shares
of the company are listed on BSE Limited and
National Stock Exchange of India Limited.

(b) Himachal Baspa Power Company Limited is a
public limited company incorporated under the
Companies Act, 1956, having its registered office
at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat 173215, Distt. Solan (H.P.)
( Transferee Company ). The Transferee Company
is a subsidiary of the Transferor Company in which
Transferor Company holds 99% of the issued,
subscribed and paid-up equity share capital. lts
shares are not listed on any stock exchange.

(c) The Scheme provides for transfer of the Transferred
Undertaking No.1 and the Transferred Undertaking
No. 2 of the Transferor Company to and vesting
thereof in the Transferee Company, in accordance
with the terms of this Scheme and pursuant to the
provisions of sections 391 and 394 of the Companies
Act, 1856 and other relevant provisions of the Act.

RATIONALE AND BENEFITS:
The transfer of the Transferred Undertakings of the
Transferor Company to the Transferee Company

2.1

R R T Fes e . N
ame shall, infer alia, result iy the

Company helping the
eraging balance
sheet, including red of debt and interest outgo

as well as help in taking further steps for anhancing
shareholder v e Transteror Company.
(i) in case of the Transferee Company:

a. the acquisition will enable the Transferee
Company to carry on the businesses for which it
has been incorporated and enable independent
evaluation of the Transferred Undertakings; and

b. the businesses of the Transferred Undertakings
can be carried out more conveniently with greater
focus and attention.

[e3
G

PART - l}
DEFINITIONS

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

(a) Act” means the Companies Act, 1956 and / or
the Companies Act, 2013, as applicable, and rules
and regulations made thereunder and shall include
any statutory modifications, amendments or re-
enactment thereof, as may be applicable.

It is clarified —

(i) that as on the date of approval of this Scheme
by the Boards of Directors of the Transferor
Company and the Transferee Company,
Sections 391 and 394 of the Companies
Act, 1956 continue to be in force with the
corresponding provisions of the Companies
Act, 2013 not having been notified.

(i)} that several other sections of the Companies
Act, 2013 have been notified and come into
effect. Hence for sake of clarity and to avoid
confusion, Companies Act, 1956 has been
referredtoasthe Actof1956 and Companies
Act, 2013 has been referred to as the Act of
2013 wherever specific sections have been
referred to hereinafter in this Scheme.

(b) “Appointed Date” shall be the Effective Date as
defined hereinafter in the Scheme;

(c) “Applicable Law means any statute, rule,
regulation, ordinance, judgment, order, decree,
by-law, consent or approval, resolution, directive,
guideline, policy, decision, determination,
interpretation or adjudication made or enacted by a
governmental authority, court or fribunal and having
the force of law;

(d) Board or Board of Directors’means the board
of directors of the Transferor Company or of the
Transferee Company as the context may require
and shall, unless it be repugnant to the context or
otherwise, include a committee of directors or any
person(s) authorized by the Board of Directors or
such committee of directors;

(e) Court or High Court means the High Court of
Himachal Pradesh at Shimla having jurisdiction
in relation to the Transferor Company and the
Transferee Company and shall include the National
Company Law Tribunal, as applicable or such other
forum or authority as may be vested with any of the
powers of a High Court.in relation to the Scheme
under the Act;



{f)

()

Effective Date or coming into effect of this
Scheme or effectiveness of this Scheme,
or Scheme becoming effective or the like
expressions used inthe Scheme shall be a reference
io the later of the date on which:

(iy the certified copy of the order passed by the
High Court under Section 394 of the Act of
1856 sanctioning the Scheme is filed with the
Reaqistrar of Companies, Himachal Pradesh;

(iiy conditions referredioin Clause 8.3 are satisfied;
and .

{lii) the following consents have been obtained
for the Transferred Undertaking No. 1 and
Transferred Undertaking No. 2 or, waived in
accordance with Clause 8.4(g):

i. Consent of Chief Inspector of factories/
other ompeient authority for transfer of
factoriss license;

2. Consent of Controller of Explosives / other
competent authority under Explosives
Rules, 2008 for use, storage and
possession of explosives; and

Consent of licensing authority under the
Petroleum Rules, 2002 for use, storage
and fransportation of petroleum.

Encumbrance means any claim, mortgage,
pledge, charge (fixed or floating), hypothecation,
lien, deposit by way of security, bill of sale, option
or right of pre-emption, right to acquire, right of
first refusal, right of first offer, assignment by way
of security or trust arrangement for the purpose
of providing security or other security interest of
any kind (including any retention arrangement),
beneficial ownership (including usufruct and similar
entittements), public right, common right, way
leave, easement, any provisional or executional
attachment and any other right or interest of any
third party, restriction on use {other than statutory
rights or terms of the leases), or any other security
interest of any kind whatsoever, or any agreement
o create any of the foregoing;

Equity Shares” means Equity Shares 1 and Equity
Shares 2;

Eguity Shares 1" means equity shares of Rs.
284,00,60,000 (Rupe s Two Hundred Eighty Four
Crores cnly), comprising of 28,40,00,000 (Twenty
tight Crores Forly Lakh) ’iu\ly paid up equity
shares of the Tranm‘eree Company with face value
of Rs. 10/- each as would be issued at par to the
Transteror Company upon the coming into effect of
the Scheme and the term “Equity Share 17 shall be
construed accordingly;

‘Equity Shares 27 means equity shares of
Hs. 966,00,00,000 (Rupees Nine Hundred Sixty
Six Crores only), comprising of 96,60,00,000
(Ninsty Six Crores Sixty Lakhs) fully paid up equity
shares of the Transferee Company with face value
of Rs. 10/- each as would be issued at par to the
Transferor Company upon the coming into effect of
the Scheme and the term “Equity Share 2" shall be
construed accordingly;

Excluded Liabiiitiss rneans (i) Taxes in relation to
prior suheﬁ of arrangement under the Companies

(s

Act, isferor Company, and (il) any
Imbxin f income-iax in relation to the
artaining to the period prior

Rights means any and

P

all forms of intellectual property including without
limitation, trademarks, patents, service marks,
logos, trade names, copynghts designs, software
codes etc.;

JAL” means Jaiprakash Associates Limited
(formerly known as Jaiprakash Industries Limited), a
company registered in India and having its registered
office at Sector 128, Noida, Uttar Pradesh;

NCDs” mean NCD 1 and NCD 2;

NCD 1 means non convertible debentures of Rs.
568,00,00,000 (Rupees Five Hundred Sixty Eight
Crores), comprising of 5,68,00,000 (Five Crores
Sixty Eight Lakh) number of fully paid up non
convertible debentures with face value of Rs. 100/-
each as would be issued at par by the Transferee
Company to the Transferor Company, and which
shall:

(i) have a coupon rate of 13% (thirteen
percent)per annum, payable annually on
March 31 every year; and

(i) be redeemed at the end of 10 years from the
date of issue.

NCD 2 means non convertible debeniures of

Rs.  1932,00,00,000 (Rupees One Thousand

Nine Hundred Thirty Two Crores), comprising of

19,32,00,000 (Nineteen Crore Thirty Two Lakh)

number of fully paid up non convertible debentures
with face value of Rs. 100/- each as would be issued
at par by the Transferee Company to the Transferor

Company, and which shall:

(i) have a coupon rate of 13% (thirteen
percent)per annum, payable annually on
March 31% every year; and

(i) be redeemed at the end of 10 years from the
date of issue.

Permitted Asset Encumbrances means:

(iy Encumbrances in favour of Project Lenders
(relating to the relevant Transferred
Undertaking) and any lenders who are not
Project Lenders;

(i) Encumbrances arising out of pending litigations
and claims which form part of the Transferred
Undertakings; and

(iii) Rights of the Government of Himacha! Pradesh
under:

a. Aricles 14.3, 14.8.2 and 14.8.3(b) of the
power purchase agreement between the
Transferor Company and Himachal Pradesh
State Electricity Board Limited for sale of
the power generated from Transferred
Undertaking No. 1, dated 4 June 1997 and
amended on 7 January 1998;

b. Clause 9 of the implementation agreement
between Government of Himachal Pradesh
and JAL executed on 1 October 1992, for
implementing Transferred Undertaking No.
1: and

c. Article 6.4 of the implementation agreement
initially  executed between JAL and
Government of Himachal Pradesh on 18
November, 1889 and later assigned to the
Transferor Company on 30 Dscember,
2002, including all subsequent ameridments

thereto.
(v} Project ollectively  me
lenders relating t ansterred Und
and a Project Lender means any one o



2.2

2.3

3.1

(s} Project Locations” means (i) the District
Kinnaur in the State of Himachal Pradesh
including the villages Kaksthal, Sherpa,
Wangtoo, Sholtu, Karcham and Kuppa; (i) Bithal
in District Shimla; and (iii) the land situated at
Plot No. 8, Block No. 185, Taluka Kalol, Mouje

Dhanot, District Mehsana, Gujarat.

() Remaining Business Liabilities means all
liabilities, obligations and commitments of the
Transferor Company that do not form part of the
Transferred Undertakings. It is clarified that the
Excluded Liabilities form part of the Remaining
Business Liabilities;

Scheme , the Scheme or this Scheme

means this Scheme of Arrangement in its
present form as submitted to the Court or with
such modification(s), if any, as may be made
by the shareholders and the creditors of the
Transferor and the Transteree Company in
their meetings, if any, held as per the directions
of the Court, or such modifications(s) as may
be imposed by any competent authority and/
or with such modifications as are directed to
be made by the Court while sanctioning the
Scheme, provided all such modifications are
accepted by the respective Board of Directors of
the Transferee and the Transteror Companies;

Taxation (including with correlative meaning,
the terms Tax and Taxes) means (a) any and
all taxes, assessments, cess, levy, duties,

impositions, liabilities and other governmental .

charges imposed by any governmental
authority, including taxes on income, profits,
service, book profits, sales, wealth, use and
occupation, and value added, ad valorem,
transfer, franchise, withhoiding, capital
gains, distribution taxes, excise, stamp duty,
registration fees, taxes on entry of goods
and property taxes, together with all interest,
penalties and additions imposed with respect
to such amounts; and (b) any liability for the
payment of any amounts of the type described
in clause (a);

(w) Transferred Underiaking No. 1 shall have
the meaning ascribed to it under Part A of
Schedule |;

{x) Transferred Undertaking No. 2 shall have
the meaning ascribed to it under Part B of
Schedule I;

(y) Transferred Undertakings collectively

mean the Transferred-Undertaking No.1 and
Transferred Undertaking No.2 and Transferred
Undertaking means any one of them.

All terms and words which are used but not defined in
this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning
ascribed to them under the Act including any statutory
modifications, amendmenits or re-enactment thereof for
the time being in force;

In this Scheme, unless the context requires otharwise
words denoting persons include individuals/natural
persons, bodies corporate  and  unincorporated
associations of persons.

PART-H
SHARE CAPITAL

_ and paid up
r Company is as under.

B

3.2

3.4

Authorized Capital ‘ |

_____________ Amount Rs.
Comprising  8,30,00,00,000 equity| 83,00,00,00,000
ishares of Rs. 10 each |
Comprising  30,00,00,000 prefer-] 30,00,00,00,000]
lence shares of Rs. 100 each
Issued, Subscribed and Paid- Up
Capitaf
Comprising 2,83,80,03,084 equlty( 29,38,00,30, 840

shares of Rs. 10 each

The equity shares of the Transferor Company are hsted
on BSE Limited and National Stock Exchange of India
Limited.

The present authorized, issued, subscribed and paid up

Amount Rs

share capital of theTransferee Company is as under:
[Authorized Capital Amount Rs, |
Comprising 50,000 equity shares of 5,00,000
Hs. 10 each -

issued, Subscribad and Paid-Up Amount Rs.
Cepitad -~ 4
Comprising 50,000 equity shares of 5,00,000
Rs. 10 each I R

The shares of Transferee Company are not listed on any
stock exchange.

it is clarified that the right of the Transferor Company to
alter its authorized, issued, subscribed or paid up capital
share capital during the pendency of this Scheme or at
any time thereafter is not affected by this Scheme.

PART-IV

TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 1 TO/ IN TRANSFEREE COMPANY

4.4

VESTING OF TRANSFERRED UNDERTAKING 1

{(a) With effect from the Appocinted Date, the Transferred
Undertaking No. 1 in its entirety shall, pursuant 1o
Sections 391 10 394 of the Act of 1956 read with aother
relevant provisions of the Act and without any further
act, instrument, deed, matter or thing, be transferred o
and vested in or be deemed to have been transferred
to and vested in the Transferee Company ona going
concern” basis as set out hereinafter in the Scheme,
free from all Encumbrances except Permitted Asset
Encumbrances.

(by If for any reason any part of the Transferred
Undertaking No. 1 does not get vested in
the Transferee Company when the Scheme

becomes effective. the Transferor Company and
the Transferee Company shall forthwith take
all necessary steps, and execute all necessary
documents, o ensure the vesting of such part of
the Transferred Undertaking No.1 io the Transferee
Company without any further consideration but at
the cost and expenss of the Transferee Company.
The Transferor Company and the Transferee
Company agree that p@rding vesting of such part
of Transfarred Underlaking No. 1 to the Transferee
Company, the Transieror Company shall hold such
part of Transferred Undertaking No.1 in trust for
the Transferee Company, and shall put in place
necessary arrangements o allow the Transferee
Company to enjoy the benefit of the same.

For avoidance of doubt, all the assets and liabilities
which ‘orr“ mf* of the Transferred Undertaking
No ¢ in the Transferee Company
Business Liabilities shall
Transferor Compainy.
ppointed  Date,  the
,a%ry out or perform ail

(©)




4.2

such formaiites and compliances under various

) ‘cequence of thc vesting of the

ASSETS:

Without prejudice to the generality of Ciause 4.1, with

gfiect from the Appointed Dale. the assets and

properties {urming pan of the Transferred Undertaking

No. t shall be transferrad info the Transferee Company

by the Transteior Company and shall stand vested in the

Transferse Company in the foilowing manner;

{a) Al assels and propetties of the Transferred

" Undertaking No. 1 as are movable in nature or are
otherwise capable of transfer by manual delivery or
by endorsement or acknowledgement of possession
and/or delivery, the same may be so iransferred
by the Transferor Company, and shall, upon such
transfer, become the assets and properties of the
Transferee Company and title to the property will be
deemed 1o have been vested accordingly without
any further act, instrument or deed and pursuant to
the provisions of Sections 391 and 394 of the Act of
1956. Such transfer of movable properties shall be

aw fx o be carried out or performed in-

free from all Encumbrances except Permitted Asset -

Encumbrances.

Al immovable properties (including land together
with the buildings and structures standing thereon)
of the Transferred Undertaking No. 1, whether
freehold or leasehold and all documents of title,
rights and easements in relation thereto, will stand
transferred to and be vested in the Transferee
Cormpany, withoul any further act, instrument or
deed and pursuant to the provisions of Sections
391 and 394 of the Act of 1956. The Transferee
Company shall be entitled to exercise all rights
and privileges and be liable to fulfill all obligations,
in relation to or applicable to such immovable
properties. Such transfer of immovable properties
of the Transferred Undertaking No. 1 shall be free
from all Encumbrances except Permitted Asset
Encumbrances.

The assets and properties relating to Transferred
Undertaking No. 1 other than those dealt with in
Clause 4.2(a) and (b}, including but not limited to
sundry debts, receivables, bills, credits, loans,
advances and deposits, if any, whether recoverable
in cash or in kind or for value to be received, bank
balances eic., shall stand transferred to and vested
in the Transferee Company without any notice
or other intimation to any person in pursuance of
the provisions of the Sections 391 to 394 of the
Act of 1956 read with other relevant provisions of
the Act, 1o the end and intent that the right of the
Transferor Company to recover or realise the same
stands translerred to the Transferee Company. The
Transferee Company shall, at its sole discretion
but without being obliged to do so, give notice in
such form as it may deem fit and proper, to such
person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit
stands transferred to and vested in the Transferee
Company.

(d)

ansferae Company may, if so required
v Applicable Law or otherwise, at any time
e hecoming effective, in accordance
wisions hereof, execule or enter into any
s conveyance, confirmations, deeds,
any other instrumentis re umg
Transferred Undariaking No.t

Without prejudice to the aforestated and Clause

£
g

4.3

with any party to any contract or agreements to which
Transferor Company is a party.For such purposes, ,
if so requested by the Transferee Company, the
Transferor Company shallf provide all the necessary
assistance but all costs and expenses for execution
of such documents shall be borne by the Transferee
Company. '

The resclutions, including resolutions passed under
Section 293(1)(d) of the Act of 1856 or section
180(1)(c) of the Act of 2013, if any, of the Transferor
Company, which are valid and subsisting on the
Effective Date, and which pertain to the business
of the Transferred Undertaking No. 1, shall, mutatis
mutandis, continue to be valid and subsisting and
be considered as resolutions of the Transferee
Company and if any such resolutions have monetary
or other limits being imposed under the provisions
of the Act, or any other applicable provisions, then
all the said limits shall be added to the existing
limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in
the Transferee Company.

Any Encumbrance over the assets forming part
of the Transferred Undertaking No. 1, to the
extent such Encumbrance is not a Permitted
Asset Encumbrance, shall, without any further
act, instrument or deed, be released and shall no
longer be available as a security for the Remaining
Business Liabilities.

Any Encumbrance over the assets of the Transferor
Company to the extent they relate to the liabilities
pertaining to and forming part of the Transferred
Undertaking No.1, shall, without any further act,
instrument or deed, be released and shall no longer
be available as a security for such liabillities.

The Transferor Company and the Transferee
Company shall, if and when so required, execute
such documents / instruments or do all such acts
and deeds including filing of necessary particulars
and/or modification of charge with the Registrar of
Companies, Himachal Pradesh to give formal effect
to the above Clauses, at the cost and expense of
the Transferee Company.

(i) If any payment is received by the Transferor
Company from the debtors in respect of the
Transferred Undertaking No. 1 after the Effective
Date, the Transferor Company shall pay the same
to the Transferee Company within 7 (seven) days of
receipt of such payment.

LIABILITIES:

Without prejudice to the generality of Clause 4.1and
with effect from the Appointed Date, the following
liabilities and obligations forming part of the Transferred
Undertaking No. 1 shall stand transferred to and vested
in the Transferee Company in the following manner:

(a) all such liabilities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued orarisenbefore the Appointed Date, whether
known or unknown and whether provided for or not
in the-books of account of the Transferor Company,
or which may accrue or arise or become known after
the Appointed Date, shall become the liabilities and
obligations of the Transferee Company pursuant to
ihe provisions of sections 391 and 384 of the Act
of 1956 and without any further act, instrument or

and further that it shall not be necessary to

sent of any third party or other person
to any contract or arrangement by

1 lighilities and obligations have

(f)

(h)

A
deed




4.4

"~ between

arisen in order to give effect to the provisions of this
Clause. The Transferee Company alone shall be
liabie to perform all obligations in respect of such
liabilities and the Transferor Company will not have
any obligations in respect of such liabilities.

all the Remaining Business Liabilities, whether
provided for or not in the books of account of the
Transferor Company, shall continue to remain the
liabilities and obligations of the Transferor Company
and the Transferor Company shall remain liable to
meet, discharge, satisfy and fulfill the same to the
exclusion of the Transferee Company.

itis expressly provided that, save as mentioned in this
Clause, no other terms or conditions of the liabilities
and obligations pertaining to and forming part of
the Transferred Undertaking No.1 is modified by
virtue of this Scheme except to the extent that such
amendment is required by necessary implication.
without prejudice to any specific arrangement
the Transferor Company ancg the
Transferee Company and subject to the necessary
consents being obtained, if required, in accordance
with the terms of this Scheme, the provisions of this
Scheme shall operate, notwithstanding anything
1o the contrary contained in any instrument, deed
or writing or the terms of sanction or issue or any
security document.

CONTRACTS, DEEDS, ETC.:
With effect from the Appointed Date,

(a)

(©

Subject to the other provisions contained in this
Scheme, all contracts, deeds, bonds, agreements
and other instruments including memoranda of
understandings, arrangements,  undertakings,
schemes, of whatsoever nature pertaining to and
forming part of the Transferred Undertaking No. 1
and to which the Transferor Company is a party,
which are subsisting or having effect immediately
before the Effective Date, shall remain in full force
and effect, in favour of or against the Transferee
Company and may be enforced as fully and
effectually as if, instead of the Transferor Company,
the Transferee Company had been a party or
beneficiary or obligee. For avoidance of doubt,
with effect from the Appointed Date, the Transferor
Company shalihave norights, liabilities or obligations
under or in respect of such contracts, deeds, bonds,
agreements, memorandum of understanding etc.

The Transferee Company shall, wherever
necessary, enter into and / or execute deeds,
writings, confirmations or novations to which
Transferor Company will, if necessary, also be a
party in order to give formal effect {0 the provisions
of this Clause. The Transferee Company shall,
unider the provisions of this Scheme, be deemed
to be authorized to execute any such writings on
behalf of the Transferor Company to carry out or
perform all such formalities or compliance, referred
to above on the part of the Transferor Company.

it is clarified that even- after the Effective Date,
the Transferor Company, with prior consent of
the Transferee Company, shail be entitted to
realize all monies and to complete and enforce all
pending contracts elc. in respect of the Transferred
Undertaking No. 1, in trust and at the cost and
expense of the Transferee Company in so far as
may be necessary until the transfer of rights and
obligations of the Transferor Company in
such pending contracts ete. stand fully d
favour of the Transferse Company.

o>}

45 LEGAL PROCEEDINGS:
With effect from the Appointed Date,

(a)

any suit, appeal or.other proceedings (whether
pending in any court or before any statutory or judicial
or quasi-judicial authority or tribunal) including
proceadings relating to Taxation,pertaining to and
forming part of the Transferred Undertaking No. 1,
of whatsoever nature, by or against the Transferor
Company is pending as on the Effective Date,
the .same shall not abate, or be discontinued or in
any way be prejudicially affected by reason of this
Scherhe coming into effect and all such proceedings
may be continued, prosecuted and enforced, by
or against the Transferee Company in the same
manner and to the same extent as they would
or might have been continued, prosecuted and
enforced by or against the Transferor Company, if
this Scheme had not come into effect, pursuant to
the provisions of Sections 391 and 394 of the Act of
1956 and without any further act, instrument or deed.
The Transferee Company shall get itself substituted
in all such proceedings in place of the Transferor
Company and take all steps as may be necessary
to have the proceedings continued, prosecuted and
enforced by or against the Transferee Company to
the exclusion of the Transferor Company.

All subsequent legal and other proceedings
pertaining to any matters concerning the Transferred
Undertaking No. 1, after the Effective Date, shall
be initiated by or against the Transferee Company
io the exclusion of the Transferor Company.
The Transferse Company shall bear all costs,
charges and consequences arising out of such
legal and other proceedings and shall keep the
Transferor Company indemnified and harmless, if
the Transferor Company is made to bear any such
costs, expenses and consequences.

4.6 EMPLOYEES:
Upon the Scheme becoming effective,

(a)

()

Pursuant to the provisions of Sections 391 and
394 of the Act of 1956 and without any further act,
instrument or deed, all the employees engaged
in or in relation to the business activities and
operations of the Transferred Undertaking No. 1
who are in service of the Transferor Company on
the Effective Date, shall become the employees
of the Transferee Company on such date without
any break or interruption in service and on terms
and conditions as to remuneration and otherwise,
not less favourable than those subsisting as on the
Effective Date.

The Transferee Company shall continue to abide by
any agreements /settlements (if any) entered into by
the Transferor Company in respect of Transferred
Undertaking No. 1 with any Union / representatives
of the employees.

The balances standing in the accounts of employees
of the Transferred Undertaking No. i who are
transferred to the Transferee Company in terms of
this Scheme, in Provident Fund, Superannuation
/ Pension Fund, ESI or other such funds and
investments relatable thereto as on the Effective
Date, shall be transferred to ihe necessary funds,
schemes or trusts to be created by the Transferee
Company or 1o funds, schemes or trusts under the
relevant siatute, as required by the Transferee
Company, and till the time such necessary funds,
schemes or trusis are created by nsferee
Company. all contribution shallc 3 be made

i
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to the existing funds, schemes or trusts of Transferor
Company.

(d) If any guestion arises as to whether an employee is
engaged in or in relation to the business activities
and operations of the Transferred Undertaking No. 1,
the same shall be decided by mutual agreement
between the Boards of the Transferor Company
and the Transferee Company.

(e} The Transferee Company agrees that the service
of all the employees transferred to the Transferee
Company as above up to the Effective Date
shall be taken into account for the purpose of all
retirement benefits to which they may be eligible
in the Transferor Company up to the Effective
Date. The Transferee Company further agrees that
for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits,

such past service with the Transferor Company, -

shall also be taken into account and agrees and
undertakes o pay the same as and when payable.

LICENSES AND PERMISSIONS:

Upen the Scheme becoming effective, all licences, no-
objection certificates, permissions, approvals, sanctions,
consents, authorizations, registrations, quotas, rights,
entitlements, including those relating to privileges,
powsrs, facilities of every kind and description of
whaiscever nature and the benefils thereto pertaining

to the Transferred Undertaking No. 1 or the business.

activities and operations thereof, which are subsisting
or having effect immediately before the Effective Date,
shail stand transferred to and vested in the Transferee
Company and shall be deemed to constitute separate
ficence sfc. in the name and for the benefit of the
Transferee Company with effect from the Effective
Date, pursuant to the provisions of section 394 of the
Act of 1956 and without any further act or deed by the
Transferor Company and/or the Transferee Company
and such licences etc. shall be appropriately mutated/
fransferred/ changed/ modified/ endorsed/ split up by
the competent authorities concerned in the name and
for the benefit of the Transferee Company as soon as
the Scheme becomes effective without any hindrance
S0 as 1o enable the Transferee Company to continue to
carry on the operations of the Transferred Undertaking
No. 1 without any interruption, difficulty or disadvantage
and in the same manner and with the same privileges
and benefits as were being enjoyed by the Transferor
Company before the Effective Date. However, if any
such licenses eic. as referred {o above, are for the
benetit of or applicable to or govern the operations of the
Transferred Undertaking No. 1 as welt as the Remaining
Business of the Transteror Company, then upon the
Scheme coming into effect, the same shall be deemed
o have been automatically split up. without any further
act, instrument or deed by the Transferor Company
or the Transferee Company so as o appropriately
apply ic or govern the operations of the Transferred
Undertaking No. 1 and the Remaining Business of the
Transferor Company separately without putting either
of them to any disadvantage of whatsoever nature. The
competent authorities concerned shall take appropriate
action to split up/ changs/ modify/ endorse the said
licenses etc. 1o give effect to these provisions and to
ensure the continuation of operations of the Transferred
Unc‘er‘tdkmg No. 1 as well as the Remaining Business
Transferor Company without any interruption,
“,/ or dzsaavnf%ﬂqe The Transferee Company
o ihe ompany shall file appropriate
.tmd, for *me remrd of ah
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same on record and make the necessary changes and
modifications in the relevant records pursuant {o the
sanction of the Scheme.

TRANSFER OF AUTHORISED CARITAL:
(a) Upon coming into effect of the Scheme,

Rs. 1250,00,00,000 (Rupees One Thousand Two
Hundred and Fifty Crores Only) shall standiransferred
from the authorized capital of the Transferor
Company and get combined with the authorized
capital of the Transferee Company.Accordingly
Clause V of the Memorandum of Association of
the Transferee Company shall automatically stand
amended so as to read as under -

V. The Authorised Share Capital of the Company

is Hs.1250,05,00,000 (Rupees One Thousand Two
Hundred and Fifty Crores and Five Lakhs only)
divided into 125,00,50,000 (One Hundred Twenty
Five Crores and Fifty Thousand) equity shares of
Rs. 10/~ (INR ten only) each and from time to time
fo increase, reduce or modify the capital and io
divide all or any of the shares in the capital of the
Company, for the time being, in accordance with
the relevant provisions of the Articles of Association
of the Company for the time being in force in that
behalf and the provisions of the Companies Act,
1956 or the provisions of the Companies Acl, 2013
as appficable.

(b) It is clarified that the resolution approving the
Scheme shail be deemed to be resolution under
Section 61and other applicable provisions of the Act
of 2013. '

(¢} The registration fee applicable under the Act and
stamp duty already paid by the Transferor Company
on its authorized capital, which is being transferred
to the Transferee Company in terms of sub-clause
(a) hereinabove, shall be deemed to have been so
paid by the Transferee Company and accordingly,
the Transferee Company shall not be required to
pay any fee / stamp duty on the authorized capital so
increased. However, the Transferee Company shall
file the required returns/information/tne amended
copy of its Memorandum and Ariicles of Association
with Registrar of Companies, Himachal Pradesh
within 30 (thirty) days from the Effective Date.

(d) The Transferor Company owns and operates the
300 MW Baspa Hydro Electric Project Stage |l
forming part of the Transferred Undertaking No. 1.
Under the power purchase agreement entered inio
with the Himachal Pradesh State Electricity Board
for this project, the tariff for the power generated
is determined by the Himachal Pradesh Electricity
Regulatory Commission (HPERC) based on
the project cost and other financial parameters
approved by the HPERC from time fo time. After the
Appointed Date, the tariff determination by HPERC
shall continue to be based on such approved project
cost and parameters. The paid-up equity capital for
the purposes of Return on Equity shall be as per
the said approved project cost notwithstanding the
change in the equity share capital consequent upon
this Scheme becoming effective.

SLUMP EXCHANGE:
{a) Upon the coming into effect of the Scheme, the
Transterse Company shall assume the liabilities wnu"
form part of the Transferred Undertakino
shall issue and allot the following securi
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Transferor Company of the Transferred Undertaking
No. 1 with the Transferee Company:

{i) Equity Shares 1; and

(i) NCD 1.

The authorized, issued, subscribed and paid up
share capital of the Transieree Company pursuant
to issuance of Equity Shares 1 and Equity Shares 2
shall be:

Authorized Capilal | Amount Rs.
Comprising 125,00,50,000 equity | 1250,05,00,0001
%ha es of Rs. 10 each I
lissued, Subscribed and Paid- | Amount Rs.

Up Capital .
Cornpnsmq 125,00,50,000 equny 11250,05,00,000
ishares of FBs. 10 sach i

The Equity Shares iand s\uD 1 issued and
allotied by the Transferee Company in terms of the
Scheme, shall be subject o the provisions of the
Memorandum and Articles of Association of the
Transferse Company. The Equity Shares 1 shall
rank pari-passu in all respecis with the existing
equity shares of the Transferee Company for
dividend, voting righis and for all other benefits and
in all other respecis, wilh effect from the date of
allotment of Equity Shares 1.

After the Effective Date and as scon as possible, the
Transferor Company shall handover {o the Transferee
Company ali the relevant records, title deeds, contracts,
agreemenis, licences, ins’[mmen“{s, and all other
documents and information pertaining fo the assets,
properlies, rights, privileges, liabilities and obligations
etc. of the Transferred Undertaking No. 1 which shall
stand iransferred to and vested in the Transferee
Company in terms of this Scheme.

The Scheme proviges for acquisition of the Transferred
Undertaking No. 1 on going concern basis with effect from
the Appointed Date and nothing contained in any of the
clauses of this Scheme shall be construed to imply transfer
of individual assets and liabilities or any combination
thereof or with effect from a date other than the Appointed
Date, except as expressly provided in the Scheme.

(b)

PART-V

TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 2 YO/ IN THANSFEREE COMPANY

5.1

VESTY
(@)

G OF TRANSFERBED UNDERTAKING NO. 2:
v effect from the Appointed Date, the
Transferred Undertaking No. 2 in its entirety shall,
pursuant to Sections 321 to 394 of the Act of 1856
read with other relevant provisions of the Act and
without any further act, instrument, deed, matter
or thing, be transferred to and vested in or be
deemed to have been Yransferred to and vested
in the Transferee bomp*ny on a ‘going concemn”
basis as set out hes fter in the Scheme, free
from all Encumbrances except Permitted Asset
Encumbrances. '

If for any reasen any parn of the Transferred
Undertaking No. 2 does not get vested in
the Transferee Company when  the Scheme
the Transferor Company and
Company  shall forthwith take
teps, and execute all necessary
sting of such part of the
the Transferee
gration but at
feree Company.
the Transfaree

e the ve

[&2]

Company agree that pending vesting of such part
of Transferred Undertaking No. 2 to the Transferee
Cocmpany, the Transferor Company shall hold such
part of Transferred Undertaking No. 2 in trust for
the Transferee Company, and shall put in place
necessary arrangements to allow the Transferee
Company to enjoy the benefit of the same.

For avoidance of doubt, all the assets and liabilities
which forrn part of the Transferred Undertaking No.
2 shall be vested in the Transferee Company and
the Remaining Business Liabilities shall continue to
vest in the Transferor Company.

With seffect from the Appointed Date, the
Transferee Company shall carry out or perform all
such formalities and compliances under various
Applicable Law or 10 be carried out or performed in
relation 1o or as a consequence of the vesting of the
Transferred Undertaking No. 2 with it.

ASSETS:

Without prejudice to the generality of Clause 5.1,
with effect from the Appointed Date, the assets and
properties forming part of the Transferred Undertaking
No. 2 shail be ransiarred into the Transferee Company
by the Transferor Company and shall stand vested in the
Transferae Company in the following manner:

(a) All assets and properties of the Transferred
Undertaking MNo. 2 as are movable in nature or are
otharwise capable of transfer by manual delivery or
by endorsement or acknowledgement of possession *
and/or delivery, the same may be so transferred
by the Transferor Company, and shall, upon such
transfer, become the assets and properties of the
Transferse Company and title to the property will be
deemed to have been vested accordingly without
any further act, instrument or deed and pursuant to
the provisions of Sections 391 and 394 of the Act of
1956. Such transter of movable properties shall be
free from ail Encumbrances except Parmitted Asset
Encumbrances.

Al immovable properties {including land together
with the buildings and structures standing thereon)
of the Transferred Undertaking No. 2, whether
freehold or leasehold and all documents of title,
rights and easemnents in relation thereto, will stand
transferred to and be vested in the Transferee
Company, without any further act, instrument or
deed and pursuant to the provisions of Sections
391 and 394 of the Act of 1956. The Transferee
Company shall be entitled to exercise all rights
and privileges and be liabie to fulfill all obligations,
in relation to or applicable to such immovable
properties. Such transfer of immovable properties
of the Transferred Undertaking No. 2 shall be free
from all Encumbrdncca except Permitted Asset
Encumbrarnices.

The assets and properties relating to Transferred
Undertaking No. 2 other than those dealt with in
Clause 5.2{a) and (b), including but not timited to
sundry debis, receivables, bills, credits, loans,
advances and deposits, if any, whether recoverable
in cash or in Kind or for value 1o be received, bank
balances, efc., shall stand transferred to and vested
in the Transferee Company without any notice
or other intimation to any person in pursuance of
the provisions of the 8 ns 391 fo 394 of the
Act of W':G cther relevant provisions of
ant that the right of the
or realise the same
e Company. The
at its sole discretion

()

(b)
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but without being obligedto do so, give notice in
such form as it may deem fit and proper, to such
person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit
stands transferred o and vested in the Transferee
Company.
Without prejudice to the aforestated and Clause
5.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance
with the provisions hereof, execute or enter into any
rrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments relating
to any asset of the Transterred Undertaking No. 2
with any party to any contract or agraemsnis to which
Transferor Company is a party. For such purposes,
if so requested by the Transferee Company, the
Transferor Company shall provide all the necessary
assistance but all costs and expenses for execution
" of such documenis shall be borne by the Transferee
Company.
The resolutions, including resoluiions passed under
Section 293(1)(d} of the Act of 1856 or section
180(1)(c) of the Act of 2013, if any, of ihe Transferor
Company, which arz valid and ing on the
Effective Date, and which periain 1o the business
of the Transferred Undertaking No. 2, shall, mutatis
mutandis, continue to be valid and subsisting and
be considered as resolutions of the Transferee
Company and if any such resolutions havp monetary
or other limits being imposed under the provisions
of the Act, or any other applicable hmvisinm then
all the said limits shall be added 1o the existing
limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in
the Transferee Company.

() Any Encumbrance over the assets forming part

of the Transferred Undertaking No. 2, to the

extent such Encumbrance is not a Permitted

Asset Encumbrance, shall, without any further

act, instrument or deed, be released and shall no

longer be available as a security for the Remaining

Business Liabilities.

Any Encumbrance over the assets of the Transferor

Company to the exient they relate to the liabilities

pertaining to and forming part of the Transferred

Undertaking No. 2, shall, without any further act,

instrument or deed, be releasad and shall no longer

be available as a security for such liabilities.

The Transteror Company and the Transferee

Company shall, if and when so required, execute

such documents/insiruments or do all such acts

and deeds including filing of necessary particulars
and/or modification of charge with the Registrar of

Companies, Himachal Pradesh to give formal effect

to the above Claussas, at the cost and expense of

the Transferee Company.

(i) If any payment is received by the Transferor
Company from the debtors in respect of the
Transferred Undeartaking No. 2 after the Effective
Date, the Transteror Company shall pay the same
to the Transferee Company within 7 (seven) days of
receipt of such payment,

LIABUHUTIES:
Without prqudicc {0 the general
with effect fr i
uabmnes anc;

(h)

ity of Clause 5.1 and
the following
& Transferred
i {0 and vested
nanner;
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all such liabilities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued orarisenbefore the Appointed Date, whether
known or unknown and whether provided inr or not
in the books of account ¢f the Transferor Company,
or which may accrue or arise ot become knw/n after
the Appointed Date, shall become the fiti
obligations of the Transferee Compcn) pursuant to
the provisions of sections 391 and 394 of the Act
of 1956 and without any further act, nstrument or
deed and further that it shall not be nscessary to
obtain the consent of any third party or other person
who is a party 1o any coniract or arrangement by
virtue of which such liabilities and obligations have
arisen in order to give effect to the provisions of this
Clause. The Transferee Company alone shall be
liable to perform all obligations in respect of such
liabilities and the Transfercr Company will not have
any obligations in respect of such liabilities. B

all the Remaining Business Liabilities, whether
provided for or not in the books of account of the
Transferor Company, shall continue to remain the
fiabilities and obligations of the Transferor Company
and the Transferor Company shall mm ain liable to
meet, discharge, salisfy and fullill ame 1o the
exclusion of the Transferee Compa,.y

{c) itisexpressly providedthat, save as mentionedinthis
Clause, no other terms or conditions of the liabilities
and obligations pertaining to and forming part of
the Transferred Undertaking No. 2 is medified by
virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

without prejudice to any specific arrangement
between the Transferor Company and the
Transferee Company and subject to the necessary
consents being obt ‘med if required, in accordance
with the terms of this Scheme: the provisions of this
Scheme shali operate, notwithstanding anything
to the centrary contained in any instrument, deed
or writing or the terms of sanction or issue or any
security document,

CONTRACTS, DEEDS, ETC.:
With effect from the Appointed Date,

(a) Subject to the other provisions contained in this
Scheme all contracts, deeds, bonds, agreements
and other instruments including 7 memoranda of
understandings, arrangements,  undertakings,
schemes, of whatsoever nature pertaining to and
forming part of the Transferred Undertaking No. 2
and to which the Transferor Company is a parny,
which are subsisting or having effect immediately
before the Effective Daie, shall remain in full force
and effect, in favour of or against the Transferee
Company and may be enforced as fully and
effectually as if, instead of the Transferor Company,
the Transferee Company had been a party or
beneficiary or obligee. For avoidance of doubt,
with effect from the Appointed Date, the Transferor
Company shall have norights, liabilities or obligations
under or in respect of such contracte, deads, bonds,
agreemenis, memorandum of understanding etc.

The Transferee Company shall,  wherever
necessary, enter info and / or execute deeds,
writings, confirmations  or ,mwauon“ to  which
Transferor Compar r also be a
party in ordar {o ovisions .
of this Clause
under the-
io be auli

(a)

(b)




behalf of the Transferor Company to carry out or
perform all such formalities or compliance, referred
to above on the.part of the Transferor Company.

() It is clarified that even after the Effective. Date,
the Transferor Company, with prior consent of
the Transferce Company, shall be entitled to
reafize all monies and to complete and enforce all
pending contracts ele. in respect of the Transferred
Undertaking No. 2, in trust and at the cost and
expense of the Transferee Company in so far as
may be necessary until the transfer of rights and
obligations of the Transferor Company in respect of
such pending contracts etc. stand fully devolved in
favour of the Transferee Company.

55 LEGAL PROCEEDINGS:

With effect from the Appointed Date,

(a) any suit, appeal or other proceedings (whether-

pendingin any court or before any statutory or judicial

or quasi-judicial authority or tribunal) including

proceedings relating to Taxation, pertaining to and
forming part of the Transferred Undertaking No. 2,
of whatsoever nature, by or against the Transferor
Company is pending as on the Effective Date,
the same shall not abate, or be discontinued or in
any way be prejudicially affected by reason of this
Scheme coming into effect and all such proceedings
may be continued, prosecuted and enforced, by
or against the Transferee Company in the same
manner and to the same extent as they would
or might have been continued, prosecuted and
enforced by or against the Transferor Company, if
this Scheme had not come into effect, pursuant to
the provisions of Sections 391 and 394 of the Act of
1956 and without any further act, instrument or deed.
The Transferee Company shall get itself substituted

in all such proceedings in place of the Transferor

Company and take all steps as may be necessary
to have the proceedings continued, prosecuted and
enforced by or against the Transferee Company to
the exclusion of the Transferor Company.

(b) Al subsequent legal and other proceedings:

pertaining to any matters concerning the Transtferred
Undertaking No. 2, after the Effective Date, shall
be initiated by or against the Transferee Company
to the exclusion of the Transferor Company.
The Transferee Company shall bear all costs,
charges and consequences arising out of such
legal and other proceedings and shall keep the
Transferor Company indemnified and harmiess, if
the Transferor Company is made to bear any such
costs, expenses and consequences.

EMPLOYEES:

Upon the Scheme becoming effective,

{a) Pursuant to the provisions of Sections 391 and
394 of the Act of 1956 and without any further act,
instrument or deed, all the employees engaged in or
in relation to the business activities and operations
of the Transferred Undertaking No. 2 who are in
service of the Transferor Company on the Effective
Date, shall become the employees of the Transferee
Company on such date without any break or
interruption in service and on terms and conditions as
to remuneration and otherwise, not less favourable
than those subsisting as on the Effective Date.

{b) The Transferee Company shall continue to abide by
any agreements / setttements (if any) entered into by
the Transteror Company in respect of Transferred

erfaking No. 2 with any Union/ representatives

amployses.
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(c) The balances standing in the accounts of employees
of the Transferred Undertaking No. 2 who are
transferred to the Transferee Company in terms of
this Scheme, in Provident Fund, Superannuation
/ Pension Fund, ES! or other such funds and
investments relatable thereto as on the Effective
Date, shall be transferred to the necessary funds,
schemes or trusts to be created by the Transferee
Company or to funds, schemes or trusts under the
relevant statute, as required by the Transferee
Company, and till the time such necessary funds,
schemes or trusts are created by the Transferee
Company, all contribution shall continue'to be made
to the existing funds, schemes or trusts of Transferor
Company.,

(d) If any question arises as to whether an employee is
engaged in or in relation to the business activities
and operations of the Transferred Undertaking No. 2,
the same shall be decided by mutual agreement
between the Boards of the Transferor Company
and the Transferee Company.

(e) The Transferee Company agrees that the service
- of all the employees transierred to the Transferee
Company as above up to the Effective Date
shall be taken into account for the purpose of all
retirement benefits to which they may be eligible
in the Transferor Company up to the Effective
Date. The Transferee Company further agrees that
for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits,
such past service with the Transferor Company,
shall also be taken into account and agrees and
undertakes to pay the same as and when payable.

LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-
objection certificates, permissions, approvals, sanctions,
consents, authorizations, registrations, quotas, rights,
entittements, including those relating to privileges,
powers, facilities of every kind and description of
whatsoever nature and the benefits thereto pertaining
to the Transferred Undertaking No. 2 or the business
activities and operations thereof, which are subsisting
or having effect immediately before the Effective Date,
shall stand transferred to and vested in the Transferee
Company and shall be deemed to constitute separate
licence etc. in the name and for the benefit of the
Transferee Company with effect from the Effective
Date, pursuant to the provisions of section 394 of the
Act of 1956 and without any further act or deed by the
Transferor Company and/or the Transferee Company
and such licences etc. shall be appropriately mutated/
transferred/ changed/ modified/ endorsed/ split up by
the competent authorities concerned in the name and
for the benefit of the Transferee Company as soon as
the Scheme becomes effective without any hindrance
s0 as to enable the Transferee Company to continue to
carry on the operations of the Transferred Undertaking
No. 2 without any interruption, difficulty or disadvantage
and in the same manner and with the same privileges
and benefits as were being enjoyed by the Transferor
Company before the Effective Date. However, if any
such licenses etc. as referred to above, are for the
benefit of or applicable to or govern the operations of the
Transferred Undertaking No. 2 as well as the Remaining
Business of the Transferor Company, then upon the
Scheme coming into effect, the same shall be deemed
to have been automaticaily split up without any further
act, instrument or deed by the Transferor Company
or the Transferee Company so as to appropriately
apply 1o or govern the operations of the Transferred
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competent authorities concerned shall take appropriate

action to split up/ change/ modify/ endorse the said
licenses efc. to give effect to these provisions and to
ensure the continuation of operations of the Transferred
Undartaking No. 2 as well as the Remaining Business
of the Transferor Company without any interruption,
difficulty or disadvantage. The Transferee Company
and/or the Transferor Cempany shall file appropriat
intfimations, where ever required, for the record of the
competent authorities concerned who shall take the
same on record and make the necessary changes and
modifications. in the relevant records pursuant to the
sanction of the Scheme.,

TRANSFER OF AUTHORISED CAPITAL:

(a) Upon coming into effaect of the Scheme, Clause V of
the Memorandum of Association of the Transferee
Company shall automatically siand amended as
contemplated in Clause 4.8 (a).

It is claritied that the resolution approving the
Scheme shall be deemed fo be resolution under
Section 81and other applicable provisions of the Act
of 2013.

The regisiration fee applicable under the Act and
stamp duty already paid by the Transfercr Company
on its authorized capital, which is being transferred
o the Transferee Company in terms of sub-clause
(a) hereinabove, shall be deemed to have been so
paid by the Transferee Company and accordingly,
the Transferee Company shali not be required to
pay any fee/stamp duty on the authorized capital so
increased. However, the Transferae Company shall
file the required returns/information/the amended
copy of its Memorandum and Aicles of Association
with Registrar of Compan Himachal Pradesh
within 30 (thirty) days from the Eifective Date,

The Transferor Company owns and operates the
Karcham Wangtoo Hydro Electric Project, with an
installed capacity of 1,091 MW,forming part of the
Transferred Undertaking No. 2. Under the power
purchase agreement ertered into with the Power
Trading Corporaticn for this project, the tariff for the
power generated to be determined by the Central
Electricity Regulatory Commicsion (CERC) based
on the project cost and other financial parameters
approved by the CERC from time 1o tire. After the
Appointed Date, the tariff determination by CERC
shall continue to be based on such approved project
cost and parameizsrs. The paid-up equity capital for
the purposes of Return on Equity shall be as per
the said approvad project cost notwithstanding the
change in the equity share capital conseguent upon
this Scheme becoming effective,

SLUMP EXCHANGE

(a) Upon the coming into effect of the Scheme, the
Transferee Company shall assume the liabilities which
form part of the Transferred Undertaking No. 2 and
shall issue and ailot the following securities 1o the
Transferor Company, in demateriatised form, free
from all Encumbrances (other than Permitted Asset
Encumbrances). towards transfer and vesting by ihe
Transferor Company of the Transferred Undertaking
No. 2 with the Tra ree Company:

) Eguily Shares 2; and

/} S i -
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ransferee Company pt

6.1

&
%)

to issuance of Equity Shares 1 and Equity Shares 2
shall he:
|Authorized Capital ‘
iComprising 125,00,50,000 equity| 1250,05,00,000
shares of Rs. 10 each
ltssued, Subscribed and Paid-
(Up Capital
1Comprising 125,00,50,000 equity
‘shares of Rs. 10 each

Amount Rs.

1250,05,00,000

{¢) The Equity Shares 2 and NCD 2, issued and
allotted by the Transferee Company in terms of the
Scheme, shall be subject 1o the provisions of the
Memorandum and Articies of Association of the
Transferee Company. The Equity Shares 2 shall
rank par-passu in all respects with the existing
equity shares of the Transferee Company for
aividend, voting rights and for all other benefits and
in all other respects, with effect from the date of
allotment of Equity Shares 2.

After the Effective Date and as soon as possible, the
Transferor Company shall handover to the Transferee
Company all the relevant records, title deeds, contracts,
agreements. licences, instruments, and all other
documents and information pertaining to the assets,
properiies. rights, privileges, Habilities and obligations
etc. of the Transferrcd Undertaking No. 2 which shall
stand iransferred to and vested in the Transferee
Company in terms of this Scheme.

The Scheme provides for acquisition of the Transferred
Undertaking No. 2 on going concern basis with effect
from the Appoinied Date and nothing contained in any
of the clauses of this Scheme shall be construed to
imply transfer of individuai assets and liabilities or any
combination thereof or with effect from a date other than
the Appointed Date, except as expressly provided in the

Scheme.

PART-VI

BUSINESSES (OTHER THAN TRANSFERRED
UNDERTAKINGS) OF THE TRANSFEROR COMPANY

The business, other than the Transferred Undertakings of
the Transferor Company shall continue to belong to and
remain vested in and be continued to be managed by the
Transteror Company including in particular assets pertaining
thereto and the Remaining Business Liabilities as hitherio.

All tegal, Taxation or other proceedings (including before
any statutory or quasi-judicial authority or tribunaly by or
against the Transferor Company under any Applicable Law
relating to the liability, obligation or duties of the Transteror
Company in respect of the aforesaid remaining business
and the Remaining Business Liabilities shall be continued
and enforced by or against the Transferor Cornpany only.
in view of transtfer of Rs.1250,00,00,000 (Rupees One
Thousand Two Hundred and Fifty Crores Only) from
e authorised capital of the Transferor Company to
Transferee Company as provided in Parts IV and V
ahove, the authorised capital of the Transferor Company
sheit stand correspondingly reduced by the aforesaid
amount and accordingly Clause V of the Memorandum
of Association of the Transferor Company shall, on the
Appointed Date, stand automatically amended so as to
read as under: ‘

V. The Authorised Share Capital of the Company is
. 10050,00,00,000/- (Rupess Ten Thousand and
Crores only} divided into 705,00,00,000 (Seven
‘ed and Five Crores) equity shares of Rs. 10/- each

:
ik i
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i 50,00,00,000 (Thirty Crores) Preference Shares




7.1

7.2

7.3

of Rs. 100/- each (whether convertible  optionally or
compulsorily or non convertible, cumulative or non
cumulative) with power to the Company to convert the
Preference Shares into Equity Shares at any time and
from time to time to increase, reduce or modify the
capital and to divide all or any of the shares in the capital
of the Company, for the time being. and to classify and
reclassify such-shares from shares of one class into
shares of other class or classes and to attach thereto
respectively such preferential, deferred, qualified or other
special rights, privileges, ‘conditions or restrictions and
to vary, modify or abrogate any such rights, privileges,
conditions or restrictions, in accordance with the relevant
provisions of the Articles of Association of the Company
for the time being in force in that behalf and the provisions

- of the Companies Act, 1956 or corresponding provisions

of the Companies Act, 2013.
It is clarified that the resolution approving the Scheme

* shall be deemed to be a resolution under Section 61

and other applicable provisions of the Act of 2013.The
Transferor Company shall file the required returns/
information / the amended copy of its Memorandum
and Articles of Association with Registrar of Companies,
Himachal Pradesh within 30 (thirty) days from the
Effective Date.

PART -VIi
 ACCOUNTING AND TAX TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF
TRANSFEROR COMPANY:.
Upon the Scheme becoming effective:

(a) The book value of all assets and liabilities which -

cease {0 be assets and liabilities of the Transferor
Company shall be reduced by the Transferor
Company at their book values.

The Transferor Company shall record all the Equity
Shares and NCDs received pursuant {o this Scheme
at their respective fair values.

The difference between the book value of assets of

(b)

the Transferred Undertakings over the aggregate of -

(i) the book value of the liabilities of the Transferred
Undertakings; and (i) the fair value of the Equity
Shares and NCDs received pursuant to this Scheme
shall be debited/credited to the capital reserve
account of the Transferor Company.

ACCOUNTING TREATMENT IN THE BOOKS OF
TRANSFEREE COMPANY:
Upon the Scheme becoming effective: -

(a) The Transferee Company shall record the face value

" of the respective Equity Shares and NCDs issued

by them to the Transferor Company pursuantto this
Scheme.

The Transferee (,ompany shall record the liabilities
taken over under the Scheme at the fair value as on
the Appointed Date.

The aggregate face value of Equity Shares, NCDs
issued by the Transferee Company and the fair value
of liabilities taken over by the Transferee Company
as above, will be apportioned to the various assets
on a fair basis, o the exient of their fair values as
“determined by competent valuers in accordance
with the accounting standards.
Excess, if any, of the aggregate face value of the
Equity Shares, NCDs and fair value of liabilities over
the aggregate fair value of various assets determined
by the valuers will be debited to goodwill.

TAX TREATMENT: :
(a) Any liabiliies on account of income-tax in relation to

(b)

(d)
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8.1

8.2

the Transferor Company pertaining to the period prior
to the Appointed Date, including all or any liability /
refunds / credits / claims pertaining to the period before
the Appointed Date shall be treated as liability / refunds
/ credits / claims of the Transferor Company.

Further, the Transferor Company and the Transferee
Company shall, after the Effective Date, be entitled
to revise the relevant returns, if any, filed by the
Transferor Company and the Transferee Company
for any year, if so necessitated or consequent to this
Scheme, notwithstanding that the time prescribed
for such revision may have elapsed. For avoidance
of doubt, the Transferee Company shalil have the
right to claim refunds, advance tax credits etc,,
relating to the Transferred Undertakings for the
period on and after the Appointed Date.

Alitax holiday including butnotlimited to benefitunder
section 80(lA) of the income-tax Act, 1961 including
its continuing benefits, incentives, exemptions,
concessions, carbon credits and other benefits or
privileges enjoyed by the Transferor Company in
relation to the Transferred Undertakings, granted
by any Government body, regulatory authority, local
authority, by any other person or law or availed of
by the Transferor Company, are concerned, the
same shall, without any further act or deed, in so far
as they relate to the Transferred Undertakings vest
with and be available to the Transferee Company
on the same terms and conditions.

The transfer pursuant to the Scheme is to the
Transferee Company which is a subsidiary of the
Transferor Company, and no stamp duty is payable
on the said transfer.

PART-Vill
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT:

The Transferee Company and the Transferor Company
shall jointly and with all reasonable dispatch, make all
applications/ petitions/ affidavits etc. under Sections 391
to 394 of the Act of 1956 and other applicable provisions
of the Act to the Court for directions to convene and/
or dispense with all or any of the meetings and other
directions and for the sanctioning of the Scheme and to
other authorities and bodies for obtaining their approvals,
no objections, consenis etc., as may be required, under
any law, agreement or otherwise and for such other orders
as the High Court may deem fit for bringing the Scheme
into effect and all matters ancillary or incidental thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME:

(@) The Transferor Company and the Transferee
Company by.their respective Boards of Directors
may make and/or consent to (i) any modifications/
amendments to the Scheme (including but not
limited to the terms, conditions and schedules
thereof) or (i) any conditions or limitations that the
High Court or any other regulatory authority may
deem fit to direct or impose; or (i) amendments
which may otherwise be considered necessary,
desirable or appropriate by them. No further
approval of the shareholders or the creditors of
any of the Companies shall be necessary for giving
effect to the provisions contained in this clause.

(b) The Transferor Company and the Transferee
Company by their respective Boards of Directors
are authorised 1o taks all such steps as may be
necessary, desirable or proper ic resolve any
doubts, difficulties or guestions whether by reason

of any directive or orders of any other authorities or




otherwise howsoever arising out of, or undar, or by

- virtue of the Scheme and / or any matier concerned

or connected therewith, including but not limited
to any questions relating to whether any assels or
liabilities of the Transferor Company are included in
the definition of “Transferred Undertakings”.

For the purpose of giving effect to this Scheme
or 1o any modifications or amendments thereof
or additions thereto,
Transferor Company and the Transferee Company
may give and are hereby authorised to determine
and give all such directions as are necessary
including directions for setlling or removing any
question of doubt or difficulty that may arise and such
determination or directions, as the case may be,
shall be binding on all parties, in the same manner
as if the same were specifically incorporated in this
Scheme.

8.3 CONDITIONALITY OF THE SCHEME:
This Scheme is conditional upon and subject to:

8.4

(a)

(b)

(c)
(d)

The conssnts by the requisile mejorily of the
shareholders and creditors of the Transferor
Company and the Transferee Company to the
Scheme;

the Scheme being approved by the Stock
Exchanges, pursuant to clause 24(1) of the Equity
Listing Agreement between such Stock Exchanges

and the Transferor Company,

approval of the Scheme by SEBI in terms of
applicable SEBI Circulars, if any:

sanction of the Scheme by the Court in terms of
Sections 381 and 334 of the Act of 1956 and other
relevant provisions of the Act.

OTHER TERMS

(@)

Before the Scheme becomes effective, the Board
of Direciors of the Transferor Company as well as
the Board of Directors of the Transferse Company
shall be at liberty to withdraw from the Scheme, if
any condition or alteration imposed by the Court
or any other authority is not acceptable to any of
them or if any material change in the circumstances
takes place. No approval of the sharsholders or
the creditors of any of the said Companies shall
be necessary for giving effect to the provisions
contained in this clause.

The respsctive Board of Director
Company and the Trangfelee Company may
empower any committee of directors or any
officer(s) to discharge all or any of the powers and
functions, which the said Board of Directors are
entitled to exercise and perform under this Scheme
and may smpower such comi muoe or ofn(,er( ) to
sub-delsgate the authority t

It any part of this Scheme is fou nd ,nveud or ruled
illegal by any court or authority of competent
jurisdiction orfound unanforceable under the present
orfuture laws, then itis ?'np irir, tion of the Transfaeror
and the Transferee Con 1at such part shall be
{ the Scheme and
thereby, unless
g the Scheme to
the Transferor
which case
mmpames
Y in the
spective
s of this
hopart or
oproval of

of the Transferor

the TS
the deletion o( suct
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the representatives of the

(

h)

COSY, CHARGES Abéif} EXPENSES:

(c}}

the shareholders or the creditors of any of the said
companies shall be necessary for giving effect to
the provisions contained in this clause.

In the event of the Scheme failing to take effect by
March 31, 2016 or by such later date as may be
mutually agreed upon by the Boards of Directors
of the Transferor Company and the Transferee
Company, or if any of them withdraw from the
Scheme in accordance with the provisions made
hereinabove, the 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. No further approval
of the shareholders or the creditors of any of the
said Companies shall be necessary for giving effect
to the provisions contained in this clause.

No person claiming to have acted or changed his
position in anticipation of this Scheme taking effect,
shall get any cause of action against the Transferor

‘Company or the Transferee Company or their

directors or officers, if the Scheme does not take
effect for any reason whatsoever, or is withdrawn,
amended or modified for any reason whatsoever.
The approval of / consent to the Scheme by the
shareholders and the. creditors of the Transferor
Company and the Transferee Company pursuant
to Section 391-394 of the Act of 1956, shall be
deemed to be the compliance with all the applicable
provisions of the Act and other Applicable Law for
all actions to be taken pursuant to the Scheme.

The Board of Directors of the Transferor Company

and the Transferee Company shalil have the right to

waive any or all of the consents listed under Clause
2.1(f)(iii) hereof.

With effect from the Appointed Date:

(i) The right of the Transferor Company and
the Transferee Company to declare and
pay dividends, whether interim or final, to
their respective shareholders shall remain
unaffected. ’

(i) The shareholders of the Transferor Company
and the Transferee Company shall, save as
expressly provided otherwise in the Scheme,
continue to enjoy their existing rights under their
respective Articles of Association, including the
right o receive dividends.

(iii) 1t is clarified that the aforesaid provisions in
_respect of declaration of dividends, whether
interim or final, are enabling provisions only
and shall not be deemed to confer any right
on the shareholders to demand or claim any
dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the
respective Board of Directors of the company
concerned and subject, wherever necessary,
to the approval of the shareholders of the
respective companiee.

A fair valuation of the Transferred Undertakings

and of the instruments issued under thé Scheme s

carried out by M/s. Bansi 8. Mehta & Co., Chartered’

Accountants vide their valuation report dated

November 14, 2014 and 2 faimess opinion thereon

has been provided by M/s Sobhagya Capital Options

Limitad vide their opinion dated November 15, 2014,

Transferee
y financial
countants

ﬂ e Transt




engaged by it in relation to the negotiations leading
up to the transactions contemplated hereunder
and to the preparation, execution and carrying into
effect of this Scheme which relate to the transaction
contemplated hereunder.

The Transferor Company and the Transferee
Company shall bear the costs relating to the High
Court process, including the filing fees and costs of
convening meetings.

SCHEDULE !
DESCRIPTION OF UNDERTAKING

Part A  Transferred Undertaking No. 1

Transferred Undertaking No. 1

means the entire business

of Baspa Hydro Electric Project Stage-ll with an installed
capacity of 300 MW located at Karcham in the district of
Kinnaur in the state of Himachal Pradesh and built on the

lower

reaches of the Baspa river on a going concern basis

comprising of the following:

()

(i)

(ifi)

(iv)

(vii)

(viii)
(x)

all land owned, leased, used or possessed by the
Transferor Company in connection with the Transferred
Undertaking No. 1 and at Plot No. 8, Block No. 185,
Taluka Kalol, Mouje Dhanot, District Mehsana, Gujarat
as listed in Schedule XHi-A (Project Land) hereto;

the school named Jay Jyoti School run by Jaiprakash
Seva Sansthan located at Sholtu, Tehsil Tapri,
Dist. Kinnaur, Himachal Pradesh on the land of the
Transferred Undenrtaking No. 1;

all ancillary and support infrastructure, developments,
buildings and other facilities including. the housing
colony located at Sholtu and Kuppa developed and/
or used by the Transferor Company in connection with
the operation of the said hydroelectric plant on the land
of the Transferred Undertaking No. 1;

all accounts receivable, notes receivable and other
comparable rights together with the collateral security
thereof, if .any, which pertain to or relate to the
Transferred Undertaking No. 1 and its business;

all agreements, suppliers contracts and commitments,
entered into by the Transferor Company, which pertain
to or relate to the Transferred Undertaking No. 1 and
its business;

all government approvals required for owning and
operating the Transferred Undertaking No. 1 including
government approvals which pertain to or relate to the
Transferred Undertaking No. 1 and its business;

all funds and other assets of employee benefit funds/
schemes, being provident fund, gratuity, leave salary
and bonus, which pertain to the employees employed
for the Transferred Undertaking No. 1;

employees employed for the Transferred Undertaking
No. 1; .

all fmancmg arrangements which pertam to or relate to
the Transferred Undertaking No. 1

all insurance policies or agreements for insurance
and interests in insurance pools and programs of the
Transferor Company and related o the Transferred
Undertaking No. 1 and its business;

-all movable property relating to or comprising the
Transferred Undertaking No. 1 and interest therein,
including without limitation, fixtures, furniture, supplies,
accessories, materials, equipment, tools, parts,
vehicles, machinery, office equipment, generators,
computers, telephones, books and records and all
other assets and itemns of tangible personal property
inciuding the ones hypothecated, in each case owned
teased to or used by the Transferor Company and
¢ 10 the business of the Transferred Undertaking

14

(xi)

(xiii)

No. 1 and located at the land of the Transferred
Undertaking No. 1, including all equipment and
vehicles which have been transferred to the Transferor
Company by Jaiprakash- Associates Limited prior io
the Effective Date; )

allbooks, records, files, papers, engineering and process
information, computer programs, software licenses,
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 whether
in physical or electronic form which pertain {o or relate
to the Transferred Undertaking No. 1;

any rights to any bank guarantee, earnest money,
security deposiis, pre-paid expenses or other amounis
deposited with government entities or third party which
pertain to or relate to the Transferred Undertaking No.
1 and its business;

the goodwill of the Transferred Undertaking No. 1 as a
going concern;

all Intellectual Property Rights relating to the Transferred
Undertaking No. 1;

all advances received from its customers which pertain
to or relate to the Transferred Undertaking No. 1 and
its business;

any other assets, property or right of the Transferor
Company in respect of the Transferred Undertaking
No. 1 including but not limited to powers, authorities,
permits, allotments, approvals, consents, privileges,
liberties, advantages, easements and all the rights,
titles, interests, benefit and advantage (including tax
benefits and tax holidays including but not limited to
section 80lA benefit), grants, subsidies, concessions,
deposits, reserves, provisions, advances, receivables,
funds, accounts and all other rights, claims and
ownership of whatsoever nature and wherever situated
belonging to or in the possession of or granted in favour
of or enjoyed by the Transferor Company in connaction
with or pertaining or relatabie to the business of the
Transferred Undertaking No. 1. -

(xviii) Liabilities

all liabilities (actual or contingent), obligations and
commitments which relate to or are comnprised in the
Transferred Undertaking No. 1;

(xix) all claims, judgments, proceedings, demands,
lawsuits, causes of actioni, chose-in-action, and rights
of recovery which pertain to or relate to the Transferred
Undertaking No. 1 including litigations;

(xx) The Certified Emission Reductions and Verified

Emission Reductions accrued for the period prior to the
EffectiveDate in relation Transferred Undertaking No. 1.

it is clarified that

(a)

(b)

(c)

all assets in (xi) above excludes movable property owned
by Jaiprakash Associates Limited and alf assets owned by
or leased to Jaypee Powergrid Limited;

Wangtoo Abdullahpur transmission systems belonging to
Jaypee Powergrid Limited and assets owned by Jaypee
Powergrid Limited do not form part of the Transferred
Undertaking No. 1;

any asset belonging to the Transferred Undertaking
No. 1 but temporarily deployed at other locations shall be
brought back to the Transferred Undertaking No. 1 on or
before the Effective Date;

any asset belonging to Jaiprakash Associates Limited,
deployed at Transferred Under‘;aking No. 1 shali be

withdrawn on or before the Effective Dale; anc
the Excluded Liabilities do not form part of the Transferred
Underiaking No: 1.



Part B-Transferred Undertaking No. 2

The term Transferred Undertaking No. 2 means the entire
business of Karcham Wangtoo Hydro Electric Project with
installed capacity of 1091 MW located in the district of Kinnaur
in the state of Himachal Pradesh and built on the Satluyj river on
a going concern basis comprising of the following:

@

(ii)‘

(i)

(vii)
(vii)
(ix)

x)

(xi)

(xii)

all land owned, leased, used or possessed by the
Transferor Company in connection with the Transferred
Undertaking No. 2;

the housing colony related to the above Transferred
Undertaking No. 2 located at Sholtu, Kaksthal and
Sherpa, the hospital named “Jaypee Hospital” located
at-Sholtu and the industrial technical institute located at
Urni, District Kinnaur;

all ancillary and support infrastructure, developments,
buildings and other facilities developed and/or used by the
Transferor Company: (i) in connection with the operation of
the said hydroelectric plant at the relevant location of the
Transferred Undertaking No. 2; and (i) in relation to fulfilling
the Transferor Company’s obligations towards local area
development reguirements under contract or Applicable
Law with respect to the said hydroelectric plant;

all accounts receivable, notes receivable and other
comparable rights together with the collateral security
thereof, if any, which pertain to or relate to the Transferred
Undertaking No. 2 and its business;

all agreements, suppliers contracts and commitments,
entered into by the Transferor Company, which pertain
to or relate fo the Transferred Undertaking No. 2 and its
business;

all government approvals required for owning and
operating the Transferred Undertaking No. 2 including
government approvals which pertain to or relate to the
Transterred Undertaking No. 2 and its business;

all funds and other assets of employee benefit funds/
schemes, being provident fund, gratuity, leave salary
and bonus, which pertain to the employees employed
for the Transferred Undertaking No. 2;

employees employed for the Transferred Undertakmg
No. 2;

all financing arrangements which pertain to or relate to
the Transferred Undertaking No. 2;

ail insurance policies or agreements for insurance
and interests in insurance pools and programs of the
Transferor Company and related to the Transferred
Undertaking No. 2 and its business;

all movable property relating to or comprising the
Transferred Undertaking No. 2 and interest therein,
including without lirmitation, fixtures, furniture, supplies,

" accessories, materials, equipment, tools, parts, vehicles,

machinery, office equipment, generators, computers,
telephones, books and records and all other assets and
items of tangible personal property including the ones
hypothecated, in each case owned by, leased to or used
by the Transferor Company and related to the business
of the Transierred Undertaking No. 2 and located at the
land of the Transferred Undertaking No. 2, including all
equipment and vehicles which have been transferred
o the Transieror Company by Jaiprakash Associates
Limited prior to the Effective Date;

all books, records, files, papers, engineering and process
information, computer programs, software licenses,

O

(xiii)

(xiv)
(xv)

(xvi)

(xvii)

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 whether
in physical or electronic form which pertain to or relate to
the Transferred Undertaking No. 2;

any rights to any bank guarantee, earmest money,
security deposits, pre-paid expenses or other amounts
deposited with government entities or third party which
pertain to or relate to the Transferred Undertaking No. 2
and its business;

the goodwill of the Transferred Undertaking No. 2 as a
going concern;

all Intellectual Property Rights relating to the Transferred
Undertaking No. 2;

all advances received from its customers which pertain
to or relate o the Transferred Undertaking No. 2 and its
business;

any other assets, property or right of the Transferor
Company in respect of the Transferred Undertaking
No. 2 including but not limited to powers, authorities,
permits, allotments, approvals, consents, privileges,
liberties, advantages, easements and all the rights, titles,
interests, benefit and advantage (including tax benefits
and tax holidays including but not limited to section
80IA benefit), grants, subsidies, concessions, deposits,
reserves, provisions, advances, receivables, funds,
accounts and all other rights, claims and ownership of
whatsoever nature and wherever situated belonging to
or in the possession of or granted in favour of or enjoyed
by the Transferor Company in connection with or
pertaining or relatable to the business of the Transterred
Undertaking No. 2.

(xvii) Liabilities

{(xix)

(xx)

all liabilities (actual or contingent), obligations and
commitments which relate to or are comprised in the
Transferred Undertaking No. 2;

all claims, judgments, proceedings, demands, lawsuits,
causes of action, chose-in- action, and rights of recovery
which pertain to or relate to the Transferred Undertaking
No. 2 including litigations;

The Certified Emission Reductions and Verified Emission
Reductions accrued for the period prior to the Effective
Date in relation Transferred Undertaking No. 2.

It is clarified that:

(a) all assets in {xi) above excludes movable property owned
by Jaiprakash Associates Limited and all assets owned by
or leased to Jaypee Powergrid Limited,;

(b)

Wangtoo Abdullahpur transmission systems belonging to

Jaypee Powergrid Limited and assets owned by Jaypee

©

Powergrid Limited do not form part of the Transferred.
Undertaking No. 2;

any asset belonging to the Transferred Undertaking No.

2 but temporarily deployed at other locations shail be
brought back to the Transferred Undertaking No. 2 on or
before the Effective Date;

(d)

any asset belonging to Jaiprakash Associates Limited,

deployed at Transferred Undertaking No. 2 shall be
withdrawn on or before the Effective Date; and

{e) the Excluded Liabilities do not form part of the Transferred
Undertaking No. 2.



iN THE HON BLE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA
EXPLANATORY STATEMENT '

UNDER SECTION 393 OF THE COMPANIES ACT, 1956

ANNEXED TO THE NOTICES OF CONVENING THE MEETING OF SHAREHOLDERS / CREDITORS
PURSUANT TO THE ORDER DATED 8" JANUARY, 2015 PASSED BY THE
HON BLE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA

iN

v COMPANY PETITION No. 3 OF 2015
IN THE MATTER OF PROPOSED SCHEME OF ARRANGEMENT

~ BETWEEN: _
JAIPRAKASH POWER VENTURES LIMITED Transferor Company
AND , '
HIMACHAL BASPA POWER COMPANY LIMITED ... Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

JAIPRAKASH POWER VENTURES LIMITED
having its registered office at
JUIT Complex, Waknaghat,
P.0O. Dumehar Bani, Kandaghat
Distt. Solan (H.P.).

173 215,

[Also referred to hereinafter as the Transferor Company or JPVL]

HIMACHAL BASPA POWER COMPANY LIMITED
having its registered office at
JUIT Complex, Waknaghat,
P.O. Dumehar Bani, Kandaghat
Distt. Solan (H.P.).

173 215,

[Also referred to hereinafter as Transferee Company or HBPCL }

The Companies Act, 2013 received approval of both the
Houses of Parliament, as also the Presidential assent and
notified in official Gazette on 30™ August, 2013. Ministry of
Corporate Affairs has noiified most of the provisions of the
Companies Act, 2013 for implementation. However, the
provisions relating to Compromises, Arrangements and
Amalgamations as contained in Chapter XV i.e. Sections 230
to 240 of Companies Act, 2013 have not yet been notified by
the Ministry of Corporate Affairs. Accordingly, in the petition
before Hon'ble High Court of Himachal Pradesh seeking
directions for convening meetings, the provisions of Chapter-V
of the Companies Act, 1956 i.e. Sections 391 to 396(A) relating
to Arbitration, Compromises, Arrangements, Reconstruction
and Company (Court) Rules, 1959, are being relied upon.

The above-named companies have moved a Company
Petition, being Company Petition No.3 of 2015 in the Hon'ble
High Court of Himachal! Pradesh at Shimla seeking directions
o convene meetings of the Equity Shareholders and Creditors
of the Transferor Company for considering and, if thought
fit, approving, with or without modification(s), the proposed
Scheme of Arrangement amongst the petition Companies
and other directions incidental thereto. The proposed
Scheme of Arrangement contemplates the transfer of the
Transferred Undertaking No. 1 and Transferred Undertaking
No. 2 (as defined in proposed Scheme of Arrangement) of
the Transferor Company to the Transferee Company, in each
case, as a going concemn pursuant {o the said Scheme. On
the above Petition, the Hon’ble Court has passed an Order
dated 87 January, 2015 directing the convening of meetings
of the Equity Shareholders & Creditors of the Transferor
Company and Equity Shareholders of Transferee Company

and has appointed Chairman and Co- Chairman for each

meeting, fixed date, tlime and venue of the mesiings and
guorum for each meeling and has given diractions regarding
dispatch and publication of notices and other directions
incidental thereto. .

The above Schems of Arrangemeri has «
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Transferor Company

Transferee Company

........... APPLICANTS/PETITIONERS

Companies at their respective meetings, duly convened and
held on 15" November, 2014.

Reg. TRANSFEROR COMPANY :
[Jaiprakash Power Ventures Limited (JPVL)]

(i) The Transferor Company was incorporated as a public
limited company, with the name of Jaiprakash Hydro-
Power Limited, under the Companies Act, 1956 on 21
December 1994 in the State of Himachal Pradesh. |t
received Cettificate of Commencement of Business on
g January, 1995 and since then it has been in business.
The name of the Company was changed fo Jaiprakash
Power Ventures Limited on 23% December 2009.

(iiy The registered office of the Transferor Company is
situated at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat 173 215, Distt. Solan (H.P.).

(iify  The Authorised, Issued, Subscribed and Paid up Capital
of the Transferor Company as on 30" November, 2014
has been as under -

JPVL (Transferor Company)

) As at
30" November, 2014
Rs.
AUTHORISED CAPITAL
8,300,000,000 Equity Shares 8300,00,00,000

of Rs. 10/- each

300,000,000 preference shares
‘of Rs.100 each

ISSUED, SUBSCRIBED AND
PAID-UP CAPITAL
2,938,003,084 Equity Shares
of Rs. 10/- each fully paid up

3000,00,00,000

29,380,030,840

There is no change in the above capital struciure of the
Transfercr Company after 30" November, 2014

(v} The Transferor Company is & subsidiary of Jaiprakash




)

(vi)

Associates Limited, which holds 60.69% of the
Paid Up Capital of the Transferor Company as on
31 March, 2014.

The objects of the Company are set out in the Objects
Clause of the Memorandum of Association of the Transferor
Company. The Company presently owns and operates
three Hydro Power Plants namely, 300 MW BASPA
i Hydro-electric Project
Pradesh (BASPA-ll) (‘Transferred Undertaking 1°), 1091
MW Karcham Wangtoo Hydro-glectric Project (Transferred
Undertaking 2') both at Himachal Pradesh and 400 MW
Vishnuprayag Hydro-electric Project at Uttarakhand. The
Company also owns and cperates 500 MW Jaypee Bina
Thermal Power Project and 660MW Unit-1 of the 1320
MW Nigrie Super Thermal Power Project. The Company
is implementing 8680MW Unit-2 of the 1320MW Nigrie
Super Thermal Power Project. The Company is also
setting up 4 MTPA Cement Grinding Unit at Nigrie io
optimally utilize fly ash to be generated by Nigrie Super
Thermal Power Project.

In addition to above, the Company is also implementing
power projects and operating one Transmission System
through its subsidiary companies:-

{a} 217 KM Transmission system for evacuation of
power of Karcham Wangtoo Hydro Electric ¥rcject
and other entities as per the requirement of Central
Transmission Utility [through its subsidiary company.
Jaypee Powergrid Limited]. The Transmission
System is in operation.

1980 MW Bara Thermal Power Project in iJ.P.,
with the permission to add two more units of 689

(b)

MW, thereby increasing the capacity to 3300 MW, -

in U.P. [through its subsidiary company, Prayagraj
Power Generation Company Ltd.]. This Company
is also setting up 4 MTPA Cement Grinding Unit
fo optimally utilize fly ash to be generated by the
Thermal Power Plant.

1980 MW Karchana Thermal Power Project in U.P
{through its subsidiary company, Sangam Power
Generation Company Lid.].

2700 MW Lower Siang Hydro Electric Project and
a 500 MW Hirong Hydro Electric Pruject both in
Arunachal Pradesh [through its subsidiary company,
Jaypee Arunachal Power Ltd.];

450 MW Kynshi-ll Hydro Electric Project and 270
MW Umngot Hydro Electric Project both in the State
of Meghalaya, [through its subsidiary company,
Jaypee Meghalaya Power Ltd.];
TheauditedaccountsoftheCompanyhavebeenpresented
to the shareholders up to the financial year ended 319
March 2014. The summarized financial position of the
Compqny as per the latest published audited accounts as
at 31* March, 2014 and as per audited accounts as at 30"
September, 2014, is as under:-

()

(Rupees in Lacs)|

Particulars J Audited Figures Audited
’ for the half year Figuies for
ended the year
September| ended March
- 30, 2014 31, 2014
EGUITY AND LIABILITIES
|- —
Shareholders Funds
|2) Share Capital 293,800  2,93,800]
b) Reserves and 3,689,721 3,358,171
|Surplus o
Deterred Revenue 59843 56,266
Non Current 18,20, 94? 17,88,840
Liabitities
Liabilities
ITOTAL

at District Kinnaur, Himachal .

[ASSETS ;

Non -current assets _s

a) Fixed assets 23,09,803 22,386,183

b} Non-current 5,48,003 5,000,499

mveetnlents - L

c) Long-term loans 38,885 31,104

and advances ]

d) Other non- current

@sets 18,681 13,341

Current assets 1,89,700 1,562,242
| N

TOTAL 3,105,072 2,933,3(’59J

For further details, the Transferor Company requests for reference
to the Audited Accounts.

There has been no material change in the financial position of
the Transferor Company after 30" September, 2014. The capital
structure and financial position of the Transferor Company may
change pending the Scheme coming into effect, in view of the
circumstances as mentioned in Para no. 8 of this Siatement.

5. Reg. TRANSFEREE COMPANY:
[HIMACHAL BASPS POWER COMPANY LIMITED]

@

0

(iif)

{iv)

V)

(vi)

Himachal Baspa Power Company Limited, the Transferee
Company was incorporated as a puhlic limited company
under the Companies Act, 1956 on 14" March, 2014 in
the State of Himachal Pradesh. It received its Cerlificate
of Commencement of Business on 24" March, 2014.
The registered office of the Transteree Company is
situated at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat 173 215, Distt. Solan (H.P.)

The Authorised, Issued, Subscribed and Paid up Capitai
of the Transferee Company as on 31 March 2014 has
been as under —

HIMACHAL BASPA POWER COMPANY UMITED.
{Transferee Company)

As =t
31 March 201
i
AUTHORISED CAPITAL
50,000 Equity Shares of Rs. 10/- 5,00,000
each
ISSLIED, SUBSCRIBED AND PAID- 5,800,060
up LAPI"AI

50,000 Equity Shares of Rs. 10/-

each fully paic up

The Transferee Company is a subsidiary of the Transferc:
Company, which as on date holds 99% of the Paid
Capital of the Transferee Company.

The objects of the Transferee Company are set out in
the Objects Clause of the Memorandum of Association
of the Transferee Company. The Transferee Company
does not presently have any business operations.

Transferes Company was incorporated only on 149
March, 2014 and itdoes nothave any business operations
and hence there are no available financial resulis or
Balance Sheet. Further, there are no Creditors.

The capital structure and financial® position of e
Transferee Company will not change pending the
Scheme coming into effect.

6. The circumstances which may result in change in the cagita!
structure and /or financial position of the Transferor Company

are:

®

{iif)

The Transferor Company may be required {o raise funds,
both equity and debt for iis ongoing projects which may
result in changes in the financial position and capiial
siructure of the Transferor Company.
The Transteror Company may subscrit
ihe equity share capital of any other en
The Transferor Company’s Foreign Cu(.a,nﬂ

S or invest in

onve



2.1

(iv)

Bonds (FCCBs) of USD 200 Million may be converted
into Equity Shares of Rs. 10/- each by the bondholders;
which may result in changes in the financial position and
capital structure of the Transferor Company.

The continuance of business operations of the Transferor
Company up to the Effective Date may result in changes
in the capital structure and financial position of the
Transferor Company.

The main provisions of the proposed Scheme of Arrangement
are stated below —
[Para numbers are as assigned in the Scheme]

PART-I
DEFINITIONS

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

(a)

(b)
(c)

(d)

(e)

(M

Act means the Companies Act, 1956 and/or the
Companies Act, 2013, as applicable, and rules and
regulations made - thereunder and shaifl include any
statutory modifications, amendments or re-enactment
thereof, as may be applicable.

It is clarified —

(i} that as on the date of approval of this Scheme by
the Boards of Directors of the Transferor Company
and the Transferee Company. Sections 391 and
394 of the Companies Act, 1956 conitintie to be
in force with the corresponding provisions of the
Companies Act, 2013 not having been notified.

(i) that several other sections of the Companies Act,
2013 have been notified and come into effect.
Hence for sake of clarity and to avoid confusion,
Companies Act, 1956 has been refetred to as the
Act of 1956 and Companies Act, 2013 has been
referred to as the Act of 2013 wherever specific
sections have been referred to hereinafter in this
Scheme.

Appomted Date” shall be the Effective Date as defined
hereinafter in the Scheme;

Applicable Law means any statute, rule, regulation,
ordinance, judgment, order, decree, by-law, consent or
approval, resolution, directive, guideline, policy, decision,
determination, interpretation or adjudication made or
enacted by a governmental authority, court or tribunal
and having the force of law;

Board or Board of Directors means the board of
directors of the Transferor Company or of the Transferee.
Company as the context may require and shall, unless
it be repugnant to the context or otherwise, include a
committee of directors or any person(s) authorized by
the Board of Directors or such committee of directors;

Court or High Court means the High Court of
Himachal Pradesh at Shimla having jurisdiction in
relation to the Transferor Company and the Transferce
Company and shall include the National Company Law
Tribunal, as applicable or such other forum or authority
as may be vested with any of the powers of a High Court
in relation to the Scheme under the Act;

Effective Date or coming inio effect of this

Scheme or effectiveness of this Scheme ., or

Scheme becoming effective or the like expressions

used in the Scheme shall be a reference to the later of

the date on which: )

(i) ihe certified copy of the order passed by the
High Court under Section 394 of the Act of 1956
sanctioning the Scheme is filed with the Registrar
of Companies, Himachal Pradesh;

(il conditions referred to in Clause 8.3 are satisfied;
and

(iiiy 1he following consents have been obtained for the
Transferred Underiaking No. 1 and Transferred
Undertaking No. 2 or, waived in accordance with
Clause 8.4(g):

18

(g)

()
(i)

)

(k)

o

(m)

(n)
(o)

1. Consent of Chief Inspector of factories/other
competent authority for fransfer of factories
license;

2. Consent of Controlier of Explosives/other

© competent authority under Explosives Rules,
2008 for use, storage and possession of -
explosives; and

3. Consent of licensing authority under the

‘etioleuin Rules, 2002 for use, storage and
fransportation of petroleumn.

Encumbrance means any claim, mortgage, pledge,
charge (fixed or fioating), hypothecation, .lien, deposit
by way of security, bili of sale, option or right of pre-
emption, right to acquire, right of first refusal, right
of first offer, assignment by way of security or trust
arrangement for the purpose of providing security or
other security interest of any kind (including any retention
arrangement), beneficial ownership (including usufruct
and similar entitlements), public right, common right,
way leave, easement, any provisional or executional
attachment and any other right or interest of any third
party, restriction on use (other than statutory rights or
terms of the leases), or any other security interest of any
kind whatsoever, or any agreement to create any of the
foregoing;

Equity Shares means Equity Shares 1 and Equity

Shares 2;

Eguity Shares 1 rmeans equity shares of Rs.

284,00,00,000 (Rupees Two Hundred Eighty Four

Crores only), comprising of 28,40,00,000 (Twenty Eight

Crores Forty lakh)fully paid up equity shares of the

Transferee Company with face value of Rs. 10/~ each

as would be issued at par to the Transferor Company

upon the coming into effect of the Scheme and the term

Eguity Shars 1 shall be construed accordingly;

Equity Shares 2 means equity shares of Rs.

966,00,00,000 (Rupses Nine Hundred Sixty Six Crores

only), comprising 0f96,60,00,000 (Ninety Six Crores

Sixty Lakhs) fully paid up equity shares of the Transferee

Company with face value of Rs. 10/- each as would

be issued at par to the Transferor Company upon the

coming into effect of the Scheme and the term Equity

Share 2 shall be construed accordingly;

Excluded Liabilities means (i) Taxes in relation to

prior schemes of arrangement under the Companies Act,

1956, of the Transferor Company, and (i) any liabilities

on account of income-tax in relation to the Transferor

Company pertaining to the period prior to the Effective

Date;

intellectual Property Rights means any and all

forms of intellectual property including without limitation,

trademarks, patents, service marks, logos, trade names,
copyrights, designs, software codes efc.;

JAL means Jaiprakash Associates Limited (formetly

known as Jaiprakash Indusiries Limited), a company

registered in India and having its registered office at

Sector 128, Noida, Ultar Pradesh;

NCDs mean NCD 1 and NCD 2;

NCD 1 means non convertible debentures of Rs.

568,00,00,000 (Rupees Five Hundred Sixty Eight

Crores), comprising of 5,68,00,000 (Five Crores Sixty

Eight Lakh) number of fully paid up non convertible

debeniures with face value of Rs. 100/~ each as would

be issued at par by the Transferee Company to the

Transferor Company, and which shall:

(i} have a coupon rate of 13% (thirteen percent)per
annum, payable annually on March 31¢ every year;
and

(iy be redesmed at the end of 10 years from the date of
issus.

convertible debentures of Rs.
ses One Thousand Nine Hundred
). comprising of 18,32,00,000
‘v Two Lakh) numbsr of fully paid




0

)

(u)

debtariures with face value of Rs.
would be issued at par by the Transferee
Cormpany 1o the Transferor Company, and which shall;

{iy have & coupon rale of 13% (thirteen percent)per
avable annually on March 31 every year;

(i} be redeemad atthe end of 10 years from the date of
issue,

(iy  Encumbrances in favour of Project Lenders (relating
to the relevant Transteired Undertaking) and any

are not Project Lenders;

arising out of pending litigations

which form pait of the Transferred

3rlakings; and

s of the Government of Himachal Pradesh

(iif}

> agreement belween the Transferor
v and Himachal Pradesh State
/ Board Limited for sale of the power
wrated from Transferred Undertaking No. 1,
ed 4 June 1997 and amended on 7 January

b.  Clause 9 of the implementation agreement
between Government of Himachal Pradesh
and JAL executed on 1 October 1992, for
implementing Transferred Undertaking No. 1;
and

c. Article 6.4 of the implementation agreement
inifiaily executed between JAL and Government
of Himachal Pradesh onh 18 November,
1898 and later assigned to the Transferor
Coinpany on 30 December, 2002, including afl
subsequant amendments thereto.

Project lLenders coflectively means the Ienders
relating to the Transferred Undertakings and a Profect
Lender means any one of themy;
Project Locations means (i) the District Kinnaur in
the Stafe of Himachal Pradesh including the villages
Kaksthal, Sherpa, Wangioo, Sholtu, Karcham and
Kuppa; (i} Bithal in District Shimla; and (i} the land
sifuated at Flot No. 8, Block No. 185, Taluka Kalol,
tMowje Dhanot, District Mehsana, Gujarat,
Remaining Business Liabilities  means all liabilities,
obligations and commitments of the Transferor Company
that do nol form part of the Transferred Undertakings. It
is clarified that ihe Excluded Liabilities form part of the
Remaining Business Liablilities;
Scheme , the Scheme or this Scheme means this
Scheme of Arrangement in its present form as submitied
to the Court or with such modification(s), if any, as
may be made by the shareholders and the creditors
of the Transferor and the Transferee Company in their
meetings, if any, held as per the directions of the Court,
! itions(s) as may be imposed by any
¢ and/orwith such modifications as are
by the Court while sanctioning the
all such modifications are acceptad
> Board of Directors of the Transierse
¢ Companies;
wing  with  correlative meaning, ihe
Taxes) means (a) any and all taxes,
cess, levy, duties, impositions, liabilities
ial charges imposed by any

and the Ti
Taxation (i
terms Tax a!

government hority, including laxes on income,
profits, « soK profits, sales, wesiin use and

addsd, ad valorem, iransfer,
ital gains, distribution taxas,
{ration fees, taxes on entry
{ fogether wit
penalli o with
amounis; &r ol for ihe

d in clause

occupali value

franchise

AICUnis

2.2

2.3

4.2

(w) Transferred Undertaking No. 1  shall have the
meaning ascribed to it under Part A of Schedule I;

(x) Transferred Undertaking No. 2shall have the
meaning ascribed to it under Part B of Schedule |;

(v) Transferred Undertakings  collectively —mean
the Transferred Undertaking No.1 and Transferred
Undertaking No.Z2 and Transferred Undertaking means
any one of them.

All terms and words which are used but not defined in this

Scheme shall, unless repugnant or contrary to the context

or meaning thereof, have the same meaning ascribed to

them under the Act including any statutory modiffcations,
amendments or re-enaciment thereof, for the time being in
force;

In this Scheme, unless the context requires otherwise words
denoting persons include individuals/natural persons, bodies
corporate and unincorporated associations of persons.

‘PART IV

TRANSFER AND VESTING OF TRANSFERRED
UNDERTAKING NO. 1 TO/ IN TRANSFEREE COMPANY

1508 4.1 VESTING OF TF%’ANSFERREDUNDERTAKiNG 7

(a) With effect from the Appointed Date, the Transferred
Undertaking No. 1 in its entirety shall, pursuant to
Sections 391 to 394 of the Act of 1856 read with other
relevant provisions of the Act and without any further act,
Instrument, deed, maiter or thing, be transferred to and
vested in or be deemed lo have been transferred to and
vesied in the Transferee Company on a going concern
basis as set out hersinafter in the Scheme, free from all
Encumbrances except Permitted Asset Encumbrances.

(b) If for any reason any part of the Transferred Undertaking
No. 1 does not get vested in the Transferee Company when
the Scheme becomes effective, the Transferor Company
and the Transferee Company shall forthwith take all
necessary steps, and execute all necessary documents,
to ensure the vesting of such part of the Transferred
Undertaking No.1 to the Transferee Company without any
further consideration but at the cost and expense of the
Transferee Company. The Transferor Company and the
Transferee Company agree that pending vesting of such
part of Transferred Undertaking No. 1 to the Transferee
Company, the Transferor Company shall hold such part of
Transferred Underiaking No.1 in trust for the Transferee
Company, and shall put in place necessary arrangements
to allow the Transfaree Company to enjoy the benefit of
the same.

(c) For avoidance of doubt, all the assetls and liabilities
which form part of the Transferred Undsrtaking No.
1shall be vested in the Transferee Company and the
Remaining Business Liabilities shall continue to vest in
the Transferor Company.

(d) With effect from the Appointed Date, the Transferee
Company shall carry out or perform all such formalities and
compliances under various Applicable Law or to be carried
out or performed in relation to or as a consequence of the
vesting of the Transferred Undertaking No. 1 with it.

ASSETS:

Without prefudice to the generality of Clause 4.1,with effect from

the Appointed Date, the assets and propenies forming part of

the Transferred Undertaking No. 1shall be transferred into the

Transferee Company by the Transferor Company and shall stand

vasted in the Transferee Company in the following manner:

(a) All assets and properties of the Transferred Undertaking
No. 1 as are movable in nature or are otherwise capable
of transfer by manual delivery or by endorsement
or acknowledgement of possession and/or delivery,
the same may be so transferred by the Transferor
Company, and shall, upon such transfer, become the
assets and properties of the Transferse Company and
title to the property will be deemed to have been vested
accordingly without any further act, instrument or deed



{b)

()

(e)-

"

arrangements,
- documents, letters or any other instruments relating to

and pursuvant to the provisions of Sections 391 and 394
of the Act of 1956. Such transfer of movable properties
shall be free from all Encumbrances except Permitted
Asset Encumbrances.

Al immovable properties (including land together
with the buildings and structures standing thereon) of
the Transferred Undertaking No. 1, whether freehold
or leasehold and all documents of title, rights and
easements in relation thereto, will stand transferred
to and be vested in the Transferee Company, without
any further act, instrument or deed and pursuant to the
provisions of Sections 391 and 394 of the Act of 1956.
The Transferee Company shall be entitled to exercise all
rights and privileges and be liable to fulfill all obligations,
in relation to or applicable to such immovable properties.
Such transfer of immovable properties of the Transferred
Undertaking No. 1 shall be free from all Encumbrances
except Permitted Asset Encumbrances.

The assets and properiies relating to Transferred
Undertaking No. 1 other than those dealt with in Clause
4.2(a) and (b), including but not limited to sundry debts,
receivables, bills, credits, loans, advances and deposits,
ifany, whether recoverable in cash orin kind or for value to
be received, bank balances, etc., shall stand transferred
to and vested in the Transferee Company without any
notice or other intimation to any person in pursuance of
the provisions of the Sections 391 to 394 of the Act of
1956 read with other relevant provisions of the Act, to the
end and intent that the right of the Transferor Cormnpany
to recover or realise the same stands fransferred to the
Transferee Company. The Transferee Company shall,
at iis sole discretion but without being obliged to do so,
give notice in such form as it may deem fit and proper,
to such persen, as the case may be, that the said debt,

eceivable, bill, credit, loan, advance or deposit stands

ansfened to and vested in the Transferee Company.

Without prejudice to the afore stated and Clause

4.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance
with the provisions hereof, execute or enter info any
conveyance, confirmations, deeds,

any asset of the Transferred Undertaking No.1 with any

-party to any contract or agreements to which Transferor

Company is a party. For such purposes, if so requested
by the Transferee Company, the Transferor Company
shall provide all the necessary assistance but all costs
and expenses for execution of such documents shall be
borne by the Transferee Company.

The resolutions, including resolutions passed under
Section 293(1)(d} of the Act of 1956 or section 180(1)
(c) of the Act of 2013, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date,
and which periain to the business of the Transferred
Undertaking No. 1, shall, mutatis mutandis, continue

to be valid and subsisting and be considered as

resoluticns of the Transferee Company and if any such
resolutions have monetary or other limits being imposed
under the provisions of the Act, or any other applicable
pmvmon"“ fhu/ all the said limits shall be added to the
s of the Transferee Company and the same
shail cuw itute the aggregate of the said limits in the
Transferee Company.
Any Encumbrance over the assets forming part of the
Transferred Un rtaking No. 1, to the extent such
En (‘lwl:?l?/au(/” is not a Permitted Asset Encumbrance,
any further act, instrument or deed, be
lunge/ be available as a sauuty
iness Liabilities.

s over the assets of the Transferor

xferit they relate to the liabilities
rming part of the Transferred
all, without any further
eased and shall no longai be
such liabifities.

4.3

4.4

(h) The Transferor Company and ihe Transferee Company

()

shall, if and when so required, execute such documents/
instruments or do all such acts and deeds including filing
of necessary particulars and/or modification of charge
with the Registrar of Companies, Himachal Pradesh to
give formal effect to the above Clauses, at the cost and

" expense of the Transferee Company.

If any payment is received by the Transferor Company
fromthe debtors in respect of the Transferred Undertaking
No. 1 after the Effective Date, the Transferor Company
shall pay the same to the Transferee Company within 7
(seven) days of receipt of such payment.

LIABILITIES:

Without prejudice to the generality of Clause 4.1and with
effect from the Appointed Date, the following liabiliiies and
obligations forming part of the Transferred Undertaking No.
1 shall siand transferred o and vested in the Transferee
Company in the following manner:

(a)

all such liabilities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued or arisen before the Appointed Date, whether
known or unknown and whether provided for or not
in the books of account of the Transferor Company,
or which may accrue or arise or becoms known after
the Appointed Date, shall become the fliabilittes and
obligations of the Transferee Company pursuant to the
provisions of sections 391 and 394 of the Act of 1956 and
without any further act, instrument or deed and further
that it shall not be necessary to obtain the consent of
any third party or other person who is a parly to any
contract or arrangement by virtue of which such liabilities
and obligations have arisen in order to give effect to the
provisions of this Clause. The Transferee Company
alone shall be liable to perform all obligations in respect
of such liabilities and the Transferor Company will not
have any obligations in respect of such liabilities.

all the Remaining Business Liabilities, whether provided
for or not in the books of account of the Transferor
Company, shall continue to remain the liabilities and
obligations of the Transferor Company and the Transferor
Company shall remain liable to meet, discharge, salisfy
and fulfill the same to the exclusion of the Transferee
Company.

it is expressly provided that, save as mentioned in this
Clause, no other terms or conditions of the liabilities
and obligations pertaining to and forming part of the
Transferred Undertaking No.1 is modified by virtue of
this Scheme except io the extent that such amendment
is required by necessary implication.

without prejudice to any specific arrangement between
the Transferor Company and the Transferee Company
and subject to the necessary consenis being oblained, if
required, in accordance with the terms of this Scheme, the
provisions of this Scheme shall operate, notwithstanding
anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any
security document.

CONTRACTS, DEEDS, ETC.:
With effect from the Appointed Date, .

(a)

Subject to the ather provisions contained in this Scheme,
all contracts, deeds, bonds, agreements and -other
instrumments including memoranda of understandings,
arrangements, ‘undertakings, schemes, of whatsoever
nature pertaining to and forming part of the Transferred
Underiaking No. 1 and to which the Transferor Company
is a party, which are subsisting or having effect
immediately before the Effective Date, shall remain in full
force and effect, in favour of or against the Transferee
Compan and may ba enforced as fully and effectually
as if, instead of the Transferor (“on,panyj the Transferee
: 28 7 v or D@nenmdry or ob//ge@ For
sifect from the Appointed Daie,
1 have no rights, liabiliii
f such cont
fum of understanc

ihe T/‘a
obii
Do




The Transferee Company shall, wherever necessary,
enter into and/or execule deeds, writings, confirmalions
or novations 1o which Transferor Company will, if
necessary, also be a party in order to give formal effect to
the provisions of this Clause. The Transferee Company
shall, under the provisicns of this Scheme, be deemed to
be authorized {o execute any such wuz‘mgs on behalf of
the Transferor Company to carry cut or perform all such
formalities or compiiance, referred to above on the part
of the Transfercr Company

it is clarified thal even after the Eifective Date, the
Transferor Company, with prior consent of the Transferee
Company, shall be entitfed to realize all monies and
{o complete and enforce all pending contracts efc. in
respect of the Transferred Undertaking No. 1, in trust
and at the cost and expense of the Transferee Company
in so far as may be necessary until the transfer of rights
and obligations of the Transferor Company in respect
of such pending contracts etc. stand fully devolved in
favour of the Transferee Company.

(b)

(c)

4.5 LEGAL PROCEEDINGS:

With effect from the Appointed Date,

(a) any suii, appeal or other proceedings (whether pending
in any court or before any statutory or judicial or quasi-
judicial authority or liribunal) including proceedings
relating to Taxation, pertaining fo and forming part of the
Transferred Undertaking No. 1, of whatsoever nature,
by or against the Transferor Company is pending as
on the Effective Date, the same shall not abate, or be
discontinued or in any way be prejudicially affected
by reason of this Scheme coming into effect and all
such proceedings may be continued, prosecuted and
enforced, by or against the Transferee Company in the
same manner and to the same extent as they would or
might have been continued, prosecuted and enforced
by or against the Transferor Company. if this Scheme
had not come into effect, pursuant to the provisions of
Sections 391 and 394 of the Act of 1956 and without any
further act, instrument or deed. The Transferee Company
shall’ get itself substituted in all such proceedings in
place of the Transferor Company and take all steps as
may be necessary to have the proceedings continued,
prosecuted and enforced by or against the Transferee
Company io the exclusion of the Transferor Company.

All subsequent legal and other proceedings pertaining
to any matters concerning the Transferred Undertaking
No. 1, after the Effective Date, shall be initiated by or
agamnst the Transferee Company to the exciusion.of the
Transferor Company. The Transferee Company shall
bear ail costs, charges and consequences arising out
of such legal and other proceedings and shall keep the
Transferor Company indemnified and harmless, if the
Transferor Company is made to bear any such costs,
expenses and consequences.

(v)

4.6 EMPLOYEES:

Upon the Scheme becoming effective,

(a) Pursuant to the provisions of Sections 391 and 394 of the
Actof 1956 and without any further act, instrument or deed,
all the employees engaged in or in relation (o the business
activities and operations of the Transferred Undertaking
No. 1 who are in service of the Transferor Company on
the Effective Date, shall become the employees of the
Transferae Company on such date without any break or
interruption in service and on terms and conditions as to
remungraiion and otherwise, not less favourable than
those subsisting as on the Effective Date.

The Transferee Company shall continue to abide by
any agreements / setilements (if any) entered into
by the Transferor Company in respect of Transferred
Und@m ing No. 1 with any Union/ representatives of the
@/m‘oy'w

l§ ',Q/(m(“@s standing in the accounis of employees of
red Undertaking No. 1 who are transferred
ca Company in terms of this Scheme, in
nd, Superam‘. @tion / Pension Fund, ESI or

(b)

{c

2

b

4.7

4.8

other such funds and investments refatable thereto as on
the Effective Date, shall be transferred to the necessary
funds, schemes or trusts io be created by the Transferee
Company or to funds, schemes or trusts under the
relevant statute, as required by the Transferee Company,
and till the time such necessary funds, schemes or trusts
are created by the Transferee Company, all contribution
shall continue to be made to the existing funds, schemes
or trusts of Transferor Company.

If any question arises as io whether an employee is
engaged in or in relation to the business activities and
operations of the Transferred Undertaking No. 1, the same
shall be decidsd by mutual agreement between the Boards
of the Transferor Company and the Transferee Company.

The Transferee Company agrees that the service of all
the employees transferred to the Transferee Company
as above up to the Effective Date shall be taken into
account for the purpose of all retirement benefits to which
they may be eligible in the Transferor Company up to the
Effective Date. The Transferee Company further agrees
that for the purpose of payment of any retrenchment
compensation, gratuily or other terminal benefits, such
past service with the Transferor Company, shall also be
faken into account and agrees and undertakes to pay
the same as and when payable.

LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-objection
certificates, permissions, approvals, sanctions, consents,
authorizations, registrations, quotas, tights, entitlements,
including those relating to privileges, powers, facilities of every
kind. and description of whatsoever nature and the benefits
thereto pertaining to the Transferred Undertaking No. 1 or the
business activities and operations thereof, which are subsisting
or having effectimmediately before the Effective Date, shall stand
transferred to and vested in the Transferee Companv and shall
be deemed to constitute separate licence etc. in the namie and
for the benefit of the Transferee Company with effect from the
Effective Date, pursuant to the provisions of section 394 of the
Act of 1956 and without any further act or deed by the Transferor
Company and/or the Transferee Company and such licences elc.
shall be appropriately mutated/ transferred/ changed/ modified/
endorsed/ split up by the competent authorities concerned in the
name and for the benefit of the Transferee Company as soon _
as the Scheme becomes effective without any hindrance so as
to enable the Transferee Company fo continue to carry on the
operations of the Transferred Undertaking No. 1 without any
interruption, difficulty or disadvantage and in the same manner
and with the same privileges and benefits as were being enjoyed
by the Transferor Company before the Effective Date. However,
if any such licenses efc. as referred to above, are for the benefit
of or applicable to or govern the operations of the Transferred
Undertaking No. 1 as well as the Remaining Business of the
Transferor Company, then upon the Scheme coming into effect,
the same shall be deemed to have been automatically split up
without any further act, instrument or deed by the Transferor
Company or the Transferee Company so as to appropriately
apply to or govern the operations of the Transferred Undertaking
No. 1 and the Remaining Business of the Transferor Company,
separately without putting either of them to any disadvantage of
whatsoever nature. The competent authorities concerned shall
take appropriate action to split up/ change/ modify/ endorse the
said licenses eic. to give effect to these provisions and to ensure
the continuation of operations of the Transferred Undertaking
No. 1. as well as the Remaining Business of the Transferor
Company without any interruption, difficulty or disadvantage.
The Transferee Company and/or the Transferor Company shall
file appropriate intimations, where ever required, for the record
of the competent authorities concerned who shall take the same
on record and make the necessary changes and modifications
in the relevant records pursuant to the sanction of the Scheme.

TRANSFER OF AUTHORISED CAPITAL:

(a) Upon coming into effect of the Scheme, Rs.
1250,00,00,000 (Rupees One Thousand Two Huitdred
and Fifty C“/Oie< Only) shall stand transferred from the

i of the Transferor Company and get

e authorized capital of the Transieree

(d)

(e)




V.

{b)

{©

Company. Accordingly Clause V of the Memarandum
of Association of the Transferse Company shall
automatically stand amended so as o read as under -

The Authorised Share Capital of the Compary is.
Hs.1250,05,00,000(Rupees One Thousand Two Hundred
and Fifty Crores and Five Lakhs only) divided into
125,00,5C,000 (One Hundred Twenty Five Crores and
Fifty Tho z,saf?d) equity shares of Rs. 10/~ (INR ter oniy)
cach and from time to time to increase, reduce or modify
the capiial and to divide all or any of the shares in the
capital of the Company, for the time beirg, in accordance
h the relevant prov:s,ons of the Arlicles of Association
of the Cempany for the iime being iy force In that behalf
and the provisions of the Companies Act, 1856 or the
provisions of the Companies Act, 2013 as applicable.

it is clarified that the resolution approving the Scheme
shall be deemed to be resolution under Section 61and
ciher applicabie provisions of the Act of 2013.

The registration fee applicable under the Act and
stamp duly already paid by the Transferor Company
on its authorized capital, which is being transferred to
Transferee Cumpany in terms of sub-clause (a)
1above, shall be deemed o have been so paid by
>ree Company and accordingly, the Transferee
ﬂm“ not be required tc pay any fee/stamp
uthorized capital so increased. However,
@ udl”f‘nﬂ}l sl all f//é» the lequrred returns/

i

ar of Companies.
Himac Cradaesh withi y) days from the

F f,,grl,v's Diate,

> Transieror Company owns and cperates the 300
.’ Bwpa Hyaro L_/r ciiic Project Stage Il forming part
of the Trans u,/red Undenrzking No. 1. Under the power
puirchase niered info with the Himachal .
- Board for this project, the tariff

37 is detormined by the Himachal
F?@r,miaiory Commission (HPERC)

ot and other financial parameters
£ f - from fime lo time. Affer the
Apuomird Date, the tarff determination by HPERC shall

continue to be based on such approved project cost and
parameters. The paid-up equily capital for the purposes of
Return on Equity shall be as per the said approved project
cost notwithstaridi g fhe change in the equity share capital
consequent upon iiis Scheime becoming effective.

4.9 SLUMP EXCHANGE:

{a)

(h)

Upan ific coming info effect of the Scheme, the Transteree
Company cume the iiabiities which form part of
the Trans > g No. 1 and shall issue and
/ro' the '("Iu*a',nq c\ebm.m, {o the Transferor Company,
nrfmrn free from all Encumbrances (other

Avwr Lnr s fowards fransfer
nvo{ tru, Transferred

rancas)

s purspant lo issuance

25 2 shall be:

'“_ _Amount Rs. |
“30,05,00 000

Up) Amount Rs.

suad and allotted by
of tha Scheme, shall
Viemorandum and
eg Company. The
in afl respects with
Transferee Company

22

for dividend, volting righls and for alf other benefits and in
ail other respects, with effect from the date of allotment
of Equity Shares 1.

4.10 After. the Effective Date and as soon as possible, the
Transferor Company shall handover to the Transferee
Company all the refevani records, title deeds, contracts, -
agreaments, licences, instruments, and alt other documents
antd information pertalning 1o the assets, properiies, rights,
privileges, liahitilies and obligations etc. of the Transferred

5.1

52

Undesrtaking
inn the Transt

i o T which shall'stand transferred o and vested
eg Company in terms of this Scheme.

1 The Scheme provides for acquisition of the Transferred
Undertaking No. 1 on going concern basis with effect from
the Appocinted Date and nothing contained in any of the
clauses of this Scheme shall be construed to imply transfer
of individuual assets and fiabilities or any combination thereof
or with effect from a date other than thé Appointed Date,
except as expressly provided in the Scheme.

PART V
TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 2 TO/IN TRANSFEREE COMPANY

VESTING OF TRANSFERRED UNDERTAKING NO. 2:

{a)

(b)

{c)

(d)

With effect from the Appointed Date, the Transferred
Undertaking No. 2in fts entirety shall, pursuant 1o
Sections 391 to 394 of the Act of 1956 read with other
relevant provisicns of the Act and without any further act,
instrument, deed. matter or thing, be transferred to and
vested in or be deemed to have been transferred to and
vesited in the Transferee Company on a going concern
basis as set out hereinafter in the. Scheme, free from all
Encumbrances except Permifted Asset Encumbrances.

If for any reason any part of the Transferred Underlaking
No. 2 does not get vested in the Transfaeree Company when
the Scheme becomes effective, the Transferor Company
and the Transferee Company shall forthwith take. all
necessary steps. and execute all necessary documents,
io ensure the vesting of such part of the Transferred
Undertaking No. 2 1o the Transferee Company without
any fuither consideration but at the cost and expense
of the Transferee Company. The Transferor Company
and the Transferee Company agree that pending vesting
of such part of Transferred Undertaking No. 2 to the
Transferee Company. the Transferor Company shall hold
such part of Transferred Undertaking No. 2 in trust for the
Transferee Company, and shall put in place necessary
arrangements to aliow the Transferee Company to enjoy
the benefit of the same.

For avoidance of doubt, ail the assets and liabilities
which form part of the Transferred Undertaking No. 2
shall be vested in the Transferee Company and the
Remaining Business Liabilities shall continue to vest in
the Transferor Company.

With cffect from the Appointed Date, the Transferee
Company shall carry out or pedform alf such formalities and
compiiances under various Applicable Law or to be carried
out or performed in relation to or as a consequence of the
vesting of the Transferred Undertaking No. 2 with it.

ASSETS:

Without prejudice to the generality of Clause 5.1, with effect

from the Appointed Date, the assets and properties forming

part of the Transferred Underaking No. 2 shall be transferred

into the Transferee Company by the Transferor Company and
shall stand vested in the Transferee Company in the following

manner:

(@)

All assels and properties of the Transferred Undertaking
No. 2 as are movable in nature or are otherwise capable
of transfer by manual delivery or by endorsement
or acknowledgement of possession and/or delivery,
the same may be so lransferred by the Transferor
Company, and shall, upon such transfer, become the
assels and properiies of the Transferee Company and
fitle to the property will he deemed to have been vested
accordingly without any further act, instrument or deed



(@)

(e)

"

(g)

and pursuant io the provisions of Sections 3971 and 394
of the Act of 1956. Such {ransfer of movable properties
shall be free from all Encumbrances except Permitted
Asser Encumbrances.

All immovable properties (including land fogether
with the bulldings and structures standing thereon) of
the Transferred Undertaking No. 2, whether freehcld
or leasehold and all documents of title, rights and
easements in relation thereto, will stand transferred
to and be vested in the Transferee Company, without
any further act, instrument or deed and pursuant o the
provisions of Sections 391 and 394 of the Act of 1856,
The Transferee Company shall be entitled to exercise all

. rzghiq and privileges and be liable to fulfill ail obligations,

in relation to or applicable to such immovable properties.

Such transfer of imnovable properties of the Transferred
Undertaking No. 2 shall be free from all Encumbrances
except Permitted Asset Encumbrances. ’

The assels and properties relating to Transferred
Undertaking No. 2 oiher than those deaft with in Clause
5.2(a) and (b), including but not limited o sundry debts,
receivables, bills, credits, loans, advances and deposits,
ifany, whether recoverable in cash orin kind or for value to
be received, bank balances, etc., shall stand transferred
to and vested in the Transferee Company without any
notice or other intimation to any person in pursuance of
the provisions of the Sections 381 to 394 of the Act of
1956 read with other relevant provisions of the Act, fo the
end and intent that the right of the Transferor Company
to recover or realise the same stands transferred to the
Transferee Company. The Transferee Company shall,

- at its sole discretion but without being obliged to do so,
.. give notice in such form as it may deem fit and proper,

fo such person, as the case may be, that the said debt,
receivable, bill, credii, loan, advance or deposit stands
transferred to and vested in the Transferee Company.

Without prejudice io the afore stated and Clause
5.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance
with the provisions hereof, execute or enter into any
arrangements, conveyance, confirmations, deeds,

© documents, lefters or any other instruments relating to

any asset of the Transferred Undertaking No. 2 with any
pariy to any contract or agreements to which Transferor
Company is a party. For such. purposes, if so requested
by the Transferee Company, the Transferor Company
shall provide all the necessary assistance but all costs
and expenses for execution of such documents shall be
borne by the Transferee Company.

The resolutions, including resolutions passed under
Section 293(1)(d) of the Act of 1956 or section 180(1)
(c) of the Act of 2013, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date,
and which periain to the business of the Transferred
Underiaking No. 2, shall, mutatis mutandis, continue
to be valid and subsisling and be considered as
resolutions of the Transferee Company and if any such
resolutions have monetary or other limits being imposad
.under the provisions of the Act, or any other applicable
provisions, then all the said limits shall be added to the
éxisting limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in the
Transferee Company.

Any Encumbrance over the assets forming part of the
Transferred Undertaking No. 2, to the extent such
Encumbrance is not a Permitted Asset Encumbrance,
shall, without any further act, instrument or deed, be
wleased and shall no longer be available as a security
i the Remaining Business Liabilities.

4y Encumbrance over the assets of the Transteror
v.to the sxtent they relate lo the liabilities
o to and forming part of the Transferred
aking No. .2, shall, without any further a
iment or deed. ba released and shall no longer

avaijable as a securnly for such liabilities.

(h) The Transferor Company and the Transferee Company
. shall, if and when so required, execute such documeris/
instruments or do alf such acts and deeds inciuding filing
of necessary particulars and/or modiiication of charge
with ihe Regisirar of Cormpanies, Himachal Fradesh to
give formal effect to the above Clauses, at tha cost and
expense of the Transferee Company.

4} i is received by the Transferor Company
fromihe deblors in respect of the Transferred Undertaking
No. 2 afler the Effective Date, the Transferor Company
stiall pay the same o the Transferee Company within 7
(seven) days of receipt of such payment.

53 LIABILITIES:
Without prejudice to the generality of Clause 5.1 and with
effect from the Appointed Date, the following liabilities and
obligations forming part of the Transferred Undertaking No.
2 shall stand transferred to and vesied in the Transferee
Company in ihe following manner:

(a) ail such flabijities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued or arisen before the Appointed Date, whether
known or unknown and whether provided for or not
in the books of account of the Transferor Company.
or which may accrue or arise or become known after
the Appointed Date, shail becorne ‘the liabilities and
obiigations of the Transferee Company pursuant o the

_ provisions of sections 381 and 394 of the Act of 1856 and
without any lurther act, instrument or deed and further
that it shall not be necessary to obtain the consent of .
any third party or other person who is a pariy to any
contract or arrangement by virtue of which such fiabiljties
and obligations have arisen in oider o give sifect o the
provisions of this Clause. The Transferee Company
alone shall be liable to perform all obligations in respect
of such liabilities and the Transferor Company wiill not
have any obligations in respect of such liabilities.

(b) all the Remaining Business Liabilities, whethsr provided .
for or not in the books of account of the Transferor
Company, shall continue to remain the liabilities and
obligations of the Transferor Company and the Transferor
Company shall remain liable to meet, discharge, satisfy
and tulfill the same to the exclusion of the Transferee
Company.

(c) itis expressly provided thai, save as mentioned in this
Clause, no other terms or conditions of the liabilities
and obligations pertaining to and forming part of the
Transferred Undertaking No. 2 is modified by virtue of
this Scheme except to the extent that such amendment
is required by necessary implication.

(d) without prejudice to any specific arrangemeni beiween
the Transferor Company and the Transferee Company
and subject fo the necessary consenis being obtained, if
required, in accordance with the terms of this Schems, the
provisions of this Scheme shall operate, notwithstanding
anything 1o the conirary contained in any.insirument,
deed or writing or the terms of sanction or issue or any
security document,

5.4 CONTRACTS, DEEDS, ETC..
With effect from the Appointed Date,
(a) Subjectto the other provisions contained in this Scheme,
all contracts, deeds, bonds, agreements and other
instruments including memoranda of understandings,
arrangemsnts, undertakings, schemes, of whatsoever
nature pertaining to and forming part of the Transferred
Lindertaking No. 2 and to which the Transferor Company is
a party, which are subsisting or having effect immediately
before the Effective Date, shall remain in full force and
effect, in favour of or against the Transferee Company
a/“d may be enforced as fully and effeciually as if, instead
| "‘ngferor (‘ompany ihie Transferee Compduy had
v or obliges. For avo

(i)




under or i respect of such conltracts, deeds, bonds,
agreermenis, memorandum of understanding sic.

(b) The Transferee Company shall, wherever necessary,
enter nifo andior execute deeds, wrii"rz‘gs Iy onf’irmat.ions
r novations to which Transferor Company will, if

. dlso be a party in order (o give formai effect to

srovisions of this Clause. The Transieree Company

I, under the provisions of this Schemes, be deemed to
be authorized t0 execute any such writings on behalf of
the Transteror Company to carry out or perform all such
formalities or compiiance, referred tc above on the part
of the Transferor Company.

(c) It is clarified thar even afler the Effeclive Date, the
Transferor( nmunny with prior consent of tﬁo Transferee
Compaiy, shall be entitied to realize all monjes and
& complete and enforce all pending contracts ele. in
respact of the Transferred Undeitaking No. 2, in trust

and at the cost and expense of the Transteree Company

iay be necessary unlil the transfer of rights
and obfigations of the Transferor Company in respect
of such pending conlracts ete. stand fully devolved in
favour of the Transieres Company.

LEGAL PROCEEINNGS:

With eifect from the Appoiniad Date,

(ai  any sut, appeal or other proceedings (whether pending
in any court or before ar v statutory or judicial or quasi-
judicisl authorlty ot tibunal) inciuding  proceedings
relating fo Taxalion, periaining to and forming part of the
Transferred Underaking No. 2, of whatsogver nature,
by or against the Transteror Company is pending as
on the Eitecirve Date, the sarne shall noi abate, or be
discontinued or in any way be prejudicially affected
by reason of ihis Scheme coimning inio affect and all
such proceedings may be continued, prosecuted and
aivorced, by or against the Transferee Company in the
same manner and fo the same extent as they would or
might have been continued, prosecuted and enforced
by or against the Transferor Company, il this Scheme

had not comne inte effect, pursuant to the provisions of
Sections 391 and 384 of the Act of 1956 and without any
further act, instrument or deed. The Transferee Company
shali gei itsell substituted in all such proceedings in
p/acez of the Transferor Company and take afl steps as

& '.iy fo have the proceedings continued,

énforced by or against the Transferee

i se lar

(b} All subse (411“"1‘ leg gal and other p/ocoea’mge peﬂa/nmg
{0 anhy maiters toncerning the Transferred Undertaking

Neo. 2, after the Effective Date, shall be initiated by or
against the Transferee Company to the exclusion of the
Transferor Company. The Transferse Company shall
boar all cosits, charges and conseguences arising out

of such legal and other proceedings and shall keep the
Transferor Company indsimnified and harmless, if the
Transieror Comparty is made to hear any such costs,
expenses and conseque

5 o EMPLOYEES:

Upon the Scheme becoming sffective,
(a} Pursuant to the provisions of Secrions 397 and 394 of
the Act of 1858 dlid withiout any further act, instrurnent
or deed, all the employess engaged in or in relation to
the business activities and cperationis of the Transferred
Undertaking No. 2 who are in service of the Transferor
Company on the clive Daie, shall become the
employees of the Transferee Company on such date

without any break or interrupiion in service and on terms
and condifions as 1o remuneration and otherwise, not
se subsisting as on the Effective

less favourable thar §
Date.
(b} The

Transt:
mverﬂd info
Transfarred
ives of the

(T g CouE of empioyees of

the Tran ad Undertaking No. 2 who are transferred
to the Transfaree Company in terms of this Scheme, in
Provident Fund, Supserannuation / Pension Fund, ESI or
cfi funds and investmenis relatable thereto as on
sfive Date, shail be transferred to the necessary
funds, schemes or liusts to be created by the Transferee
Company oi to funds, schemes or trusis under the
I "‘evum stalute, as requirad by the Transferee Company,
i the fime such necessary funds, schemes or trusts
are u‘mzcd by the Transferee Company, all contribution
shatll continue to be made to the existing funds, schemes
or frusts of Transferor Company.

(¢} If any question arises as-to whether an employee is
engaged in or in relation 1o the business activities and
cperations of the Transferred Undertaking No. 2, the
same shall be decided by mutual agreement between the
Boards of ihe Transferor Company and the Transferee
Company.

(e} The Transterse Company agrees that the service of all
the employees iransferred to the Transferee Company
as above up fo the Effective Date shall be taken into
account for the purpose of all retirement benefils to which
they may be eligible in the Transferor Company up to the
Effective Date. The Transferee Company $urther agrees
that for the purpose of payment of any retrenchment
compensalion, gratuity or other terminal benefits, such
past sarvice with the Transferor Company, shall also be
iaken into account and agrees and underiakes to pay
the same as and when payable.

57 LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, rio-objection
certificates, permissions, approvals, sanctions, consents,

avthorizations, registrations, quo;as rights, entitlements,

including those relating to privieges, powers, facilities of
every kind and description of whatsoever nature and the
benefits thersto padaining to the Transferred Undertaking No.

2 or the business activities and operations thereof, which are
subsisting or having effect immediately before the Effective
Date, shall stand transferred to and vested in the Transferee

Company and shall be deemed to constilute separate licence
etc. in the name and for the benefit of the Transferee Company
with effect from the Effective Date, pursuant to the provisions
of section 394 of the Act of 1956 and without any further act
or deed by the Transferor Company and/or the Transferee
Company and such licences eic. shall be appropriately
mutated/ transferred/ changed/ modified/ endorsed/ split up by
the competent authorities concerned in the.name and for the
benefit of the Transferse Company as soon as the Scheme
becomes effective without any hindrance so as io enable the
Transferee Company to continue (o carry on the operations
of the Transferred Undertaking No. 2 without any interruption,

difficulty or disadvanitage and in the same manner and with
the same privileges and benefits as were being enjoyed by
the Transferor Company before the Effective Date. However,

if any such licenses elc. as referred to above, are for the
benefit of or applicable to or govern the operations of the
Transferred Undertaking No. 2 as well as the Remaining
Business of the Transferor Cc)lrzpaﬂy, then upon the Scheme
coming into effect, the saime shall be deamed to have been
automatically split up without any funher act, instrument or
deed by the Transferor Company or the Transferee Company
50 as to appropriatsly apply to or govern the operations of the
‘Transferred Undertaking No. 2 and the Remaining Business of
the Transferor Company, separately without putting either of
them to any disadvariiage of whatsosver nature. The competent
autherities concerned shall iake appropriate action to split up/
change/ modify/ endorse the said ficenses etc. (o give effect to
these provisions and fo ensure the continuation of operations
of ihe Transterred Underiaking No. 2 as well as the Remaining
iness of the Transferor Company without any interruption,

ilty or di'sadverxfa e The T e Company and/or the
timations, where
ient authorifies
make the

3




5.8 TRANSFER OF AUTHORISED CAPITAL: .

(@)

(o)

(©

(d)

Upon coming into effect of the Scheme, Clause V of the
Memorandum of Association of the Transferes Company
shall automatically stand amended as cortemplaied in
Clause 4.8 (a).

it is clarified that the resolution approving the Scheme
shall be deemed to be resolution under Section 61and
other applicable provisions of the Act of 2013,

The registration fee appiicadle under the Act and
stamp duty already paid by the Transferor Company
on its authorized capital, which is being transferred to
the Transferse Company in terms of sub-clause {a)
hereinabove, shali be deemed to have heen so pald by
the Transferes C onpanyond accordingly, ihe Transferee
Company shall not be required to Oa/ any fea/stamp
duty on the authorized capital so increased. ’~4Gw ver,
the Transferae Company shall fi fbc required returns/
informaltfornythe amended copy of iis Memosandum and
Articles of Association with Registrar of Companies,
Himachal Pradesh within 30 (thirly) days from the
Effective Dafe.

The Trans ; C atesthe Karcham
Wangtoo Ryidro Elactric P/cn'euz W insizlled capacity
of 1,097 MW, fnrmm(! part  of the Transferred Undertaking
MNo. 2. Under the powsr purchase agreement entered
into with the Power Tradi o Corporation for this project,
the tarifl for the power generaied o be determined by
the Central Electricity Regulatory Commission (CERC)
based on the project cost and other linancial paraimeters
approved by the CERC from time to time. Afler the
Appointed Date, the tariff determination by CERC shal
continue to be based on such approved mo;eci cost and
paramelers. 7?7b paid-up equity capital for the puiposes
of Return on Equily shail be as per the said approved
project cost notwithstanding the change in the squity
share capital consequent upon this Schame becoming
effective.

5.9 SLUMP EXCHANGE

(®)

(b)

Uponthe coming into effect of the Schune, the Transferee
Company shaii assume the liabiliti i

the Transferred Undertaking No: 2 dnd shall issue and
allot the following securities tc the Transferor Company,
in dematerialised form, free fromi all Encumbrances
(other than Permitted Assel Encumbrances), towards
transfer and vesting by the Transferor Company of

the Tra nsf@rrcn Undertaking No. 2 with the Transferee
Compan

(1) Equlty Sha
(#)

s 2; and

NCD 2
> LILf?Ui/ZPu, issued, subscribed and paid up share
vital of the Transferee Company ,,ur';uaf,tfo issuance of

Equity Shares 1 and Equity Shares 2 shall be:
Amount s,

Auvthorized Capital

Comiprising  125,00,50,000 260,05,00,000
shares of Rs. 10 each
wed, Subscribed
Capital
DIISINg
shares of Rs. 10 eac

Equity Shares 2 and NCD 2, jssued and aflotted by
the Transferee Company in terms of the Scheme, shall
be subjact to the provisiong of the Memorandum and
Articles of Aesociztion of the Transferee Company. The
Equity Shares 2 shall rank pari-passu in ail respects with
the existing souily shares of the Transferee Company
for dividend, voting rights and for all other bensfits and in
alf other re ec:fs with effect from the date of allotment

equity

and Faid-Up Amount s,

1250,05,00,000

The
The

possible, the
Transferee
coNtracts,
nents
I/C?I]L\/,

5.1

6.2

6.3

V.

7.1

ing No. 2which s ndfransterred to and vested
in the Transferae Company in terms of this Scheme.

The Scheme provides for acquisition of the Transferred
Undertaking No. 2 on geoing concern basis wiik: effect from
the Appointed Date and nothing contained in any of the
clauses of this Scheme shall be construed o imply transfer
of individual assets and liabilities or any combination thereof
or with effect from a date other than the Appeinted Date,
except as expressly provided in the Scheme.

PART Vi
BUSINESSES (OTHER THAN TF?ANSFEF?P.’:D
UNDERTAKINGS} OF THE TRANSFERUR COMPANY

The busineass, other than the Transferred Underiakings of the
Transferor Company shall coritinue to belong to and remain
vested in and be continued to be managed by the Transferor
Company including in particular assets periaining thereto and
the Remaining Business Liakilities as hitharto.

All legal, Taxation or other proceedings (including before
any statutory .or quasi-judicial authority or tribunal} by or
against the Transferor Company under any Applicable Law
relating fo the liability, obligation or duties of the Transferor
Company in respect of the aforesald remaining tusiness and
the Remaining Business Liabilities shall be cominued and
enforced by or against the Transferor Cormpany only.
12650 00.00,000 (Rupses One
Thousand Two Hundred and Fifty Crores Only) from the
authorised capital of the Transferor Cor v 1o Transferee
Company as provided in Parts IV and V above, the authorised
capital of the Transferor Company shall stand correspondingly
reduced by the aforesaid amount and accordingly Clause V of
the Memaorandum of A iation of the Transferor Company
shall. on th 2 Aopoinied Date, stand automatically amended
soasitod .
The Authorised Share Capital of Company Rs.
10050.00,00,000/- (Rupees Ten Thousand and Fifty Crores
only) divided into 705,00,00,000 (Seven Hundrad and Five
Crores) equily shares of Rs. 10/- each and 30,00,00 000(Thirty
Crores) Preference Shares of Rs. 100/ each (whether
convertible  optionally or compulsarily or non convertible,
cumulative or non curnulative ) with power to the Cormpany
to convert the Preference Shares inio Equity Shares at any
time and from time fo ime to increase, reduce or modify the
capital and ta divide all or any of the stiares in the capital
of the Company, for the ltime being, and to classify and
reclassify such shares from shares of one class into shares
of other class or classes and to attach tharelo respectively
stich preferential, deferred, qualified cr other special rights,
privileges, conditions or restrictions and to vary, modify or
abrogate any such rights, privileges, conditions of restrictions,
in accordanice with the relevant provisions of the Articles of
Association of the Company for the time being in force in
that behaif and the provisions of the Companies Act, 1956 or
corresponding provisions of the Companies Act, 2013.
ft is clarified that the resolution 1ppfowng ihe Scheme shall
be deemed 6 be a resolution under Section 61 and other
applicable provisions -of the Act of 2013.The Transferor
Company shall file the required retumns/intorifation/the
amended copy of its Memorandum and Articles of Association
with Registrar of Companies, Himachal Pradesh within 30
(thirty} days from the Effective Date.

in view of transter of Rs.
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PART Vil
ACCOUNTING AND TAX TREATEIENT

ACCOUNTING TREATMENT IN THE BOOKS OF
TRANSBFEROR COMPANY:

Upon the ¢ hecoming elfective:

e Ul all assets and liabilies
o liabilities of the Tre
i by the Transfercr

Sche
which cease
o Company
Company at their

and

| the Fquity
Scheme at

2y shall
jved pursuan
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8.1

The difference between the book value of assels of
the Transferred Undertakings over the aggregale of
(i) the book value of the liabiliiies of the Transferred
Undertakings; and (ii} the fair value of the Eoquity Shares
and NCDs received pursuant to this Scheme shall be
debited/credited to the caplta/ reserve account of the
Transferor Company.

ACCOUNTING TREATMENT
TRANSFEREE COMPANY:

Upon the Scheme becoming effective:

(a) The Transferee Company shall record the face value of
the respective Equity Shares and NCDs issued by them
to the Transferor Company pursuant to this Scheme.
The Transferee Company shall record the liabilities
taken over under the Scheme at the fair value as on the
Appointed Date.

The dggregaie face value of Equity Shares, NCDs
issued by the Transferee Company and the fair value
of liabililies taken over by the Transferee Company as
above, will be apportioned to the various assets on a
fair basis, lo the extent of their fair values as determined
by competerit valuers in accordance with the accounting
stangards. )

(d) Excess, if any. of the aggregate face value of the Equity
Shares, NCDs and fair value of liabilities over the
aggregate fair value of various assets determined by the
valuers will be debited to goodwill.

{c)

IN THE BOOKS OF

(b)

{c)

TAX TREATMENT:

(a) Any liabilities on account of income-tax in refation to
ihe Transfaror Company pertaining to the period prior
to ihe Appointed Date, including afi or any liability/
refunds/eredits/claims periaining to the period before
the Appoinied Date shall be treated as liability/refunds/

_credits/claims of the Transferor Company.

Further, the Transferor Company and the Transferee
Company shall, after the Effective Date, be entitled
o revise the relevant returns; if any, filed by the
Transferor Company and the Transferee Company
for any year, If so necessitated or consequent to this
Scheme, notwithstanding that the time prescribed for
such revision ray have elapsed. For avoidance of
doubl, the Transferee Company shall have the right to
claim refunds, advance tax credits etc., relating to the
Transferred Undertakings for the period on and after the
Appointed Date.

All tax holiday including but not limited to benefit under
section 80(1A) of the Income-tax Acl, 1961 including its
coniinuing benefits, incentives, exemptions, Concessions,
carbon credits and other benefits or privileges enjoyed
by the Transferor Company in relation to the Transferred
Undertakings, granted by any Govemment body,
regulatory authority, local authority, by any other person
or law or availed of by the Transferor Company, are
concerned, the same shall, without any furtheract ordeed,
in so far as they relate fo the Transferred Underiakings
vest with and be available to the Transferee Company
on the same terms and conditions.

The transfer pursuant to the Scheme is to the Transferee
Company which is a subsidiary of the Transferor
Company, and no stamp duty is payable on the said
transfer.

(b)

(d)

PART Vil
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT:
The Transferes Company and the Trans
Joinity and with all reasonable dispatch. n
petitions/ Pruo‘?wfa ez( under Section

‘eror Company shall
e all applications/
1 {0 394 of the Act
> Act to the Court
ith all or any of
tioning of

. as niay be
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8.2

8.3

8.4

)

required, under any law, agreement or otherwise and for
such other orders as the High-Court may deem fit for bringing
the Scheme into effect and all matters ancillary or incidental
thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME:

(a) The Transferor Company and the Transferee Company
by their respective Boards of Directors may make and/
or consent to (i) any modifications/ amendments to the
Scheme (including but not limited to the terms, conditions
and schedules thereof) or (ii) any conditions or limitations
that the High Court or any other regulatory authority may
deem fit to direct or impose; or (iii} amendmenis which
may otherwise be considered necessary, -desirable
or appropriate by them. Nco further approval of the
shareholders or the creditors of any of the Companies
shall be necessary for giving effact to the provisions
contained in this clause.

The Transferor Company and the Transferee Company
by ‘their respective Boards of Directors are authorised
to take all such steps as may be necessary, desirable
or proper ta resolve any doubis, difficulties or questions
whether by reason of any directive or orders of any
other authorities or otherwise howsoever arising out of,

or under, or by virtue of the Scheme and/or any matter
concemed or connected therewith, including but not
limited to any questions relating to whether any assets
or liabifities of the Transferor Company are included in
the definition of “Transferred Undertakings”.

For the purpose of giving effect to this Scheme or to
any modifications or amendments thereof or addifions
thersto, the representatives of the Transferor Company
and the Transferee Company may give and are hereby
authorised to determine and give all such directions as
are necessary including directions for settfing or removing
any question of doubt or difficulty that may arise and
such determination or directions, as the case may be,

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

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

(i)  Theconsents by the requisite majority of the shareholders
and creditors of the Transferor Company and the
Transferee Company to the Scheme;

the Scheme being approved by the Stock Exchanges,
pursuant to clause 24(f) of the Equity Listing Agreement
between such Stock Exchanges and the Transferor
Company;

approval of the Scheme by SEBI in terms of applicable
SEBI Circulars, if any;

sanction of the Scheme by the Court in terms of Sections .
391 and 394 of the Act of 1956 and other relevant
provisions of the Act.

OTHER TERMS
(a) Before the Scheme becomes effective, the Board of
Directors of the Transferor Company as well as the
Board of Directors of the Transferee Company shall be
at liberty to withdraw from the Scheme, if any condition
or alteration imposed by the Court or any other authority
is not acceptable to any of them or if any material
change in the circumstances takes piace. No approval
of the shareholders or the creditors of any of the said
Companies shall be necessary for giving effect to the
provisions contained in this clause.
The respective Board of Directors of the Transferor
Company and the Transferee Company may empower
any committee of directors or any officer(s) to discharge
all or any of the powers and functions, which the said
Board of Directors are entitled io exercise and perform
under this Scheme and may empower such commitiee
or officer(s) to sub-delegaie ihe authorily so delegated.
If any part of this Scheme js found invalid or ruled
ilegal by any court or authority' of competsat jurisdiction
or found unenforce: or future
s, then it is the i and the

(b)

(©)

(i)

(i)
(v)

(b)




8.5 COST, CHARGES Al

Transferee Company that such part shall be severable
from the remainder of the Scheme and the Scheme shall
not be affected thereby, unless the deletion of such part
shall cause the Scheme to become materially adverse to
any of the Transferor Company or Transferee Company,
in which case the Board of Directors of the respective
companies shall atternpt to bring about a modilication
in the Scheme, as will best preserve for the respective
companies, the benefits and obligations of this Scheme,
including but not limited to such part or provision. It is
made clear that no further approval of the shareholders
or the creditors of any of the said companies shall be
necessary for giving effect io the provisions coniained in
this clause.

(d} In the event of the Schems failing to take effect by
March 31, 2016 or by such later date as may be mutually
agreed upon by the Boards of Directors of the Transferor
Company and the Transferee Company, or if any of
them withdraw from the Scheme in accordance with
the provisions made hereinabove, the Scheme shall
become null and void and in that event, no rights and
liabilities, whatsoever, shail accrue to or be incurred
inter-se by the pariies or their shareholders or creditors
or employees or any other person. Mo further approval
of the shareholders or the creditors of any of the said
Companies shall be necessary for giving effect to the
provisions contained in this clause.

(e) Noperson claiming to have acted or changed his position
in anticipation of this Scheme taking effect, shall get any
cause of action against the Transferor Company or the
Transferee Company or their directors or officers, if the
Scheme does not take sffsct for any reason whatsoever,
or Is withdrawn, amended or modified for any reason
whatsoever.

(f) The approval of/ consent to the Scheme by the
sharehoiders and the creditors of the Transferor
Company and the Transferee Company pursuant to
Section 391-394 of the Act of 1956, shall be deemed
to be the compliance with all the applicable provisions
of the Act and other Applicable Law for all actions to be
taken pursuant to the Scheme.

{9) The Board of Directors of the Transferor Company and the
Transferee Company shall have the right to waive any or
all of the consents listed under Clause 2.1(f)(ii) hereof.

(h) With effect from the Appointed Date:

(i) The right of the Transferor Company and the
Transferee Company to declare and pay dividends,
whether interim or final, to their respective
sharehciders shall remain unaffected.

(i) The sharsholders of the Transferor Company and
the Transteree Company shall, save as expressly
provided otherwise in the Scheme, continue to enjoy
their existing rights under their respective Articles of
Association, including the right to receive dividends.

(i)} 1t is ciariffed that the aforesaid provisions in respect
of declaration of dividends, whether interim or
final, are enabling provisions only and shall not be
deemed to confer any right on the shareholders to
demand or claim any dividends which, subject to
the provisions of the Act, shall be entirely at the
discretion of the respsctive Board of Directors of
the company concerned and subject, wherever
necessary, to the approval of the shareholders of
the respective companies.

(h) A fair valuation of the Transferred Undertakings and of
the instruments issued under the Scheme is carried out
by M/s. Bansi S. Mehia & Co., Chartered Accountants
vide their valuaticrn report dated November 1 4, 2014and
a fairness opinion thereon has been provided by M/s
Sobhagya Capital ’"Jnﬂonc Limited vide their opinfon
dated November 1

(&) The Transferor 1o} Ihe Transferee Com pany
is of any financial or technical

ounttanis engaged by it in

relation to the negotiations leadivic vy to the iransactions
contemplated hereunder and to the preparation,
execution and carrying into effect of this Scheme which
relate to the transaction contemplated hereunder.

(b) The Transferor Company and the Transferee Company
shall bear the costs refating to the High Court process.
including the liing fees and ocsis of convening
meetings.

The Scheime of Arrangement is qnnexed hereto which may

be referred to for its detated tarma if requited,

That the valuation of 300 MW Bd"p.A 11 Hydro - Eleciric Project

(Transferred Undertaking 1) and 1091 MW Karcham Wangtoo

Hydro-Electric  Project (Transierred Undertaking 2) has

been carried out by M/s. Bansi S. Mehta & Co.. Chartered

Accountanis, Mumbal, Independent Valuers, vide their

Valuation Repoit dated 14% November 2014 upon which

Sobhagya Capital Options Limited (SCOL}, a SEBI Registered

Merchant Bankers have given 'Faimess Opinion Report’ vide

their Report dated 15% Noverber, 2014 | in respect of the

Valuation Report on Transferred Undertaking 1 and 2. SCOL

have opined that the valuation determined by the Independent

Valuers is fair and reasonable. The Valuation Report and

Fairmess Opinion Report have been accepied and adopted

by the Boards of Directors of the Transferor Company and

the Transferee Company.

Substantive portions of “Fairness Opinion” Report of

M/s. Sobhagya Capitai Options Limited, New Delhi, a

SEBI Registered Merchant Bankers on Valuation Report of

M/s. Bansi S Mehta & Co., Chartered Accountants, Mumbai

as Independent Valuers for the purpose of proposed Scheme

of Arrangement of 300 MW Baspa-ll Hydro-electric Project

(Transfarred Undertaking No.1) and 1081 MW Karcham

Wangtoo Hydro-electric ijec; {Transferred Undertaking

No.2) into its subsidiary i.e. Transforee Company are re-

produced below :-

We, in the capacity of SEBI registered Merchant Bankers do
hereby certify that in our opinion:

a) the computation of the Enterprise Value of Rs. 8262
Crores (Rupegs Eight Thousand Two Hundred and Sixty
Two Crores) for the Karcham Project and ¢f Rs. 1353
Crores (Rupees One Thousand Three Hundred and Fifty
Three Crores) for Baspa Project.

b) the consideration for the Transferred Undertakings
aggregating fo Rs. 3750 Crores (constilting of
1,25,00,00,000 Equity Shares of face and paid up value
of RAs. 10/~ each and 25,00,00,000 13% Debentures of
face and paid up value of Rs. 100/- each proposed to be
allotted to JPVL for the proposed transfer) after giving due
consideration to the existing debt of the Transferor Company
which is aliributabie to the Transferred Undertakings,; as on
the Valuation Date is fair and reasonable.

That the circumstances that have necessitated the Scheme

and the rationale sought to be achieved are explained in Para

No.1.2 of the Scheme, as under:- i

a. The Transferor Company is engaged, inter alia, in the
business of owning and operating power generation
plants in India including the 300 MW Baspa !l Hydro
Electric Project and 1091 MW Karcham Wangtco Hydro
Electric Project, both situated at Himachal Pradesh. The
same have been referred to in the Scheme individually as
the Transferred Undertaking No. 1 and the Transferred
Undertaking No. 2, respeclively, and collectively, as the
Transierred Undertakings .

b.  TheTransferee Company is a subsidiary of the Transferor

Company in which Transisror Company holds 89% of

the issued, subscribed and paid-up equity share capital.

lis shares are not listed on any Stock Exchange.

The iransier oi the Transferred Undertakings of the

Transferor Company to the Transferse Company

pursuant to this Scheme shall, inter alia, result in the

following benefits:

o

;v Company helping the



d)

as weill as help in taking further steps for enhancing
shareholder value of the Transferor Company.

i. Incase of the Transferee Company, the acquisition
will enable the Transferee Company 1o cairy on the
businesses for which it has been incorporated and
enable independent evaluation of the Transterred
Undertakings and the businesses of the Transferred
Undertakings can be carried out more conveniantly
with greater focus and attention.

While the proposed Schemes wili delsverage the
balance sheet of the Transferor Company, in order o
enhance shareholder value, the Board of Direclors
of the Transteror Company has taken further sieps
on November 16, 2014 and approved the Securities
Purchase Agreement with JSW Energy Limited
regarding sale of securities of the Transferee Company
for a base Enterprise Value of approximately Rs. 9,700
crore, subject to mutually agreed adjustments detailed in
the Securities Purchase Agreement. The consideration
under the Securities Purchase Agreement, linked to the
above base Enterprise Value of approximately Rs. 9,700
crore, subject to mutually agreed adjustments, will be
settled for in cash after adjusting for outstanding fong
term debt of the Transferee Company.

it may be noted that the above consideration would be
payable on the Closing Date. The “Closing Date”, for the
purposes of the Securities Purchase Agreement, shall be
the date mutually agreed by the Parties in writing, provided
that the Closing shall take place not later than 30 (thirty)
days from the Effective Date of the Proposed Scheme
of, such extended date as the Parties mutually agree in
writing, subject to a long stop date of March 31, 2016.

The Board of the Transferor Company has decided that
the proposed Scheme be implemented as anindependent
process and necessary approvals be obtained in this
regard. The Board of the Transferor Company has
directed that the shareholders’ approval for the sale of
securities of the Transferee Company, if considered
necessary, be obtained only after the shareholders’ and
the High Court have approved the proposed Scheme.

That in terms of revised requirements as contained in
Securities and Exchange Board of india’s Circular Nos. CIR/
CFD/DIL/5/2013 dated 4% February, 2013 read with CIR/CFD/
DIL/8/2013 dated 21 May, 2013, the following documents
have been uploaded on the website of the Company ie.
www.jppowerventures.com and National Stock Exchange of
India Limited and BSE Limited have also hosted the same on
their respective websites:-

a.

b.

Draft Scheme of Arrangement between the Transferor
Company and the Transferee Company;

Valuation Report from Independent Valuers.ie. M/s.
Bansi S Mehta & Co., Chartered Accountants, Mumbai;

- Report from the Audit Committee recommending the

Draft Scheme of Arrangement, taking inio consideration,
inter-atia, the Valuation Report as staied in Para (b)
above;

Fairness Opinion Report of SEBI Registered Merchant
Bankers i.e. M/s. Sobhagya Capital Options Limited;

Pre and post Shareholding Patierns of Transferor and
Transferee Cormnpanies; :

Audited financials of the Transferor Company of last 3
years;

Compliance with Clause 48 of the Listing Agreements

‘with-the Stock Exchanges;

An undertaking dated 15" November, 2014 of
Shri Suren Jain, Managing Direclor & CFO stating,
inter-alia, that the requiremant of approval of the said
Scheme of Arrangement by the public shareholders
through Postal Balloi and e-voiing under Clause 5.16
(a) and SEBI circular Nos. CIR/CFD/DIL/E/2013 dated
4" February, 2013 read with CIR/CFD/DIL/8/2013 dated
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215 May, 2013 was not applicable; and

A Certificate dated 15° November, 2014 issued by
M/s. R. Nagpal Associates, Chartered Accouniants,
Statutory Auditors of the Company, confirming the
undertaking mentioned in point no. (h) above.

The aforesaid documents were hosted on the Company's
and Stock Exchanges websites for more than 21 days.
No complaint was received from any member of Public

or from anyone whatsoever. The Complaints Report
given pefow, in the format prescribed by SEBI is hosted

on the Company’s website :

Complaints Report
{(tor the period from 215 November, 2014 to
12% December, 2014)

Part A
Sr. No. (Patticulars - Number
Number of complaints received directly NIL
2. INumber of complaints forwarded by Stock NIL
Exchanges
3. Total Number of complaints / comments NiL
received (1+2)

4, Number of complaints resolved N.A.
| 5. |Number of complaints pending NIL|
Part B

Sr.No.. | Name of | Date of Status
complainant { Complaint (Resolved / pending)
N.A.

10. TThe Directors of the Transferor Company and of Transferee
Company have no material interest in the Scheme of
Arrangement.  The shareholidings of the present Directors ‘of
the Applicant Companies as on 31% December, 2014 are as

under

A. SHAREHOLDINGS OF PRESENT DIRECTORS
OF JAIPRAKASH POWER VENTURES LIMITED
TRANSFEROR COMPANY

[S. [Name of Director No. of Shares | No. of Shares

No. . held in JPVL | held in HBPCL

1 |Shri Manoj Gaur 41,400 IR

2 [Shri Sunil Kumar Sharma 5,700 1 ]

3 | Shri Suren Jain 16,700 1*

4 | Shri Brij Behati Tandon - -

5 |Shri Raj Narain Bhardwaj - . - |

6 |Shri Subhash Chandra - -
Bhargava |

7 | Shri Gyan Prakash Gaur 50,000

8 | Shri Ashwani Kumar - -
Goswami 1

9 |Dr. Jagannath Gupla 500 o

10 |8hri Shanti Sarup Gupta 120

11 | Shri Sham Lal Mohan - -

12 1Shri Umesh Jain - -

13, | Shri Arun Balakrishnan , - -

m Shri Kailash Nath Bhandari - -

15 [Shri Praveen Kumar Singh 3,50,000 -

16 | Shri Shyam Datt Nailwal 16,100 1*

17 |Ms. Sunita Joshi | 28,100 - ]

18 |Shri Dharam Paut Goyal 21,000 -

19 | Shri Atanu Sen - -

20 |Lt. Gen. (Retd.) Ravindra 2,850 -
Mohan Chadha o

* held jointly with Jaiprakash Power Ventures Ltd. (JP\/L), .the
holding Company of Himachal Baspa Power Company Limited
(HBPCL), the beneficial interest of which is with JPVL.



B. SHAREROLDING
FOWER COMPANY

ARE AS UNDER:

& OF DIRECTORS OF HIMACHAL BASPA
LHWTED - TRANSFEREE COMPANY

S. {Name of Dirsctor N.o. of Shares No. of Shares
No. held in HBPCL |held in JPVL -
1 Shri Sunit Kurnar Sharma |- 1~ 5,700
2 Shri Suren Jain 1* 16,700
3 |8hri Raj Kumar Narang 1> 4,850

* held jointly with Jaiprakash Power Ventures Lid. (JPVL), the

Transferor Cor
JPVL.

sany, the beneficial interest of which is with

1. Pre t Scheme of Arrangement Shareholding Pattern
of th ror Company shall be as under:
Shareholding Pre Sanctiorrﬂ:gf Post Sanction of
pattern Scheme of Scheme of
i Arrangement as on Arrangement
30.08.2014
Equity % of Equity % of
» Shares! holding Shares| holding
Promoter and | 1868648237 63.601 1868648237 63.60
Promoter Group
Flis | 188784043 643
! o - 2

Mutual Fur}ge 112561650 3.83 1069354847
Banks/Flis/ 48218264 1.65
Insurance 36.40
Compc«mu
General I /19700890 24.49
Total 2938003084] 100.00|2938003084| 100.00

That there wiil be no change in Shareholding Pattern of Transferor
Company, subject to paragraph 6 above.

Pre and Post Jhaleho!dmg Pattern — Himachal Baspa Power
Company Limited (Transferee Company)

‘:(

On

Shareholding | Pre Sanction of Post Sanction of
pattern Scheme of Scheme of
Arrangement Arrangement
qunv % of | Equity Shares % of
e holding holding
Jaiprakash I;QROO 991125,00,49,500* 99.9
Power Ven- Equity Equity Shares
tures Limited  ; Shares of of Rs.10 each
7 Fs.10 each
J’aypee Group 500 Equity 1[500 Equity 0.1
Empioy i Shares of Shares of
\f“Jnhor@j‘r“sﬁ ~{Rs.10 each i Rs.10 each
TOTAL 550000 * 1001125,00,50,000* 100
‘Equity Equity Shares
Shares of of Rs.10 each
ﬁs 10 each

Eouﬂ\/ thres Jf Ha 10/— each are held jointly by

312 March

2014,
anding Redeemable Non-convertible Secured
5 aggregating Rs. 73,325 lacs and Unsecured

scribers to Memorandum and Articles of Association
eree Company jointly with Transferor Company and
sficial interest of which is with JPVL.

the Transferor Company

urrency Convertible Bonds (FCCBs) aggregating

lacs. Furiher, as on 30" September, 2014,
or Company nad outstanding Secured Non-
{ gyregates Ps 48 091 Iacs ard

t the interest of

14.

15.

16.

17.

18.

any shareholder / creditor. In terms of the proposed Scheme
of Arrangement, the Transferor Company proposes to
transfer and vest all the assets, liabilities, contracts, deeds,
licenses etc. of Baspa-l Hydro-electric Project (Transferred
Undertaking No.1) and Karcham Wangtoo Hydro-electric
project (Transferred Undertaking No.2) to the Transferee
Company. The Scheme also provides that the security
available to the secured creditors of Baspa-ll and Karcham
Hydro-electric projects wiil remain unaffected.

The Equity Shares of the Transferor Company are listed on
National Stock Exchange of india Lirmited and BSE Limited.
The Redeemable Non-Convertible Secured Debentures
of the Transferor Company are listed on BSE Limited. The
Unsecured Foreign Currency Convertible Bonds (FCCBs) are
listed on Singapore Stock Exchange. The shares of Transferee
Company are not listed on any Stock Exchanges.

In terms of Clause 24(f) of the Listing Agreements with
the Stock Exchanges, the Transferor Company. being the
Company whose shares are listed on two Stock Exchanges
as mentioned above, has served copies of the proposed
Scheme of Arrangement on the respective Stock Exchanges
before moving the Company Petition with the Hon'ble High
Court of Himachal Pradesh at Shimla and has received ‘No
Objection’/ approval letters dated 2™ January, 2015 from
National Stock Exchange of India Ltd. and BSE Lid. as also
from SEBI.

In terms of extani requirements for approval of Scheme of
Arrangement as contained in Clause 5.16{a) of SEB! Circular
No. CIR/CFD/DIL/5/2013 dated 4% February, 2013 and
Circular No. CIR/CFD/DIL/8/2013 dated 21 May,. 2013, the
proposed Scheime of Arrangement does not require approval
by public shareholders through postal ballot and e-voting, as
per undertaking of the management certified by the Statutory
Auditors and duly approved by the Beard clearly stating
reasons thereof, which is mentioned in the documents for
inspection.

No investigation proceedings under Sections 235 to 251 of
the Gompanies Act, 1956 and the like are pending against the
Transferor Company and the Transferee Company.

The following documents will be available for inspection
between 10 A.M. 1o 3.00 P.M. at the Registered Offices of the
respective Applicant Companies on all working days till the
date of the meetings:-

a. Copy of the Order dated 8" January, 2015 passed by
the Hon'ble High Court of Himachal Pradesh at Shimla
in Company Petition No. 3 of 2015;

b, Complete set of the Company Petition no. 3 of 2015 filed

by the Applicant Companiés in the High Court;

c. Copies of published Audited Accounts of the Transferor
Company for the financial year ended 31¥ March,
2014 and Audited Accounts for the haif year ended
30" September, 2014;

d.  Memorandum & Articles of Association of the Applicant
Cormnpanies;

e. Valuation Report dated 14" November, 2014 from

Independent Valuers i.e. M/s. Bansi S Mehta & Co.,

Chartered Accountants, Mumbai;

Fairness Opinion Report dated 15" November, 2014 of

SEBI Registered Merchant Bankers i.e. M/s. Sobhagya

Capital Options Limited, in respect of Valuation done

by Independent Valuers i.e. M/s. Bansi.8 Mehia & Co.,

Chartered Accountants, Mumbai;

a. Cfmv of the Board Resolution da

sed by the Board of Dire €
any approving the Sc ’*pme (f Arrangement
atters incidental the
of Board Resolution de

.
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passed by the Board of Directors of Transferee
Company;

Approval / ‘No Objection’ letters received from the Stock
Exchanges / SEBI

Copy of Scheme of Arrangement;

Report from the Audit Commitiee recommending the
Draft Scheme of Arrangement, taking into consideration,
inter-alia, the Valuation Report as stated in Point No. (e) .
above;

Pre and post Shareholding Patterns of Transferor and
Transferee Companies;

Compliance with Clause 49 of Listing Agreement;

An undertaking dated 15" November, 2014 of
Shri Suren Jain, Managing Director & CFO stating, inter-
alia, that the requirement of approval of the said Scheme
of Arrangement by the public shareholders through
Postal Ballot and e-voting under Clause 5.16 (a ) of SEBI
circular Nos. CIR/CFD/DIL/5/2013 dated 4™ February,
2013 read with CIR/CFD/DIL/8/2013 dated 21 May,
2013 was not applicabie. A Certificate dated 1% March,
2014 issued by M/s. R. Nagpal Associates, Chartered
Accountants, Statutory Auditors of the Company,
confirming the above;

Complaints Report for the period from 21 November,
2014 to 12" December, 2014 in the format prescribed by
SEBI;

Details of important pending legal
against the Applicant Companies;
List of shareholders of the Applicant Companies;

List of Creditors of the Transferor Company; and
Securities Purchase Agreement dated 16™ November,
2014 between Jaiprakash Power Ventures Limited and
JSW Energy Limited.

cases by or

30

{N.K. THAKUR)

The above records will aiso.be availabie for inspection at the
venue of the meetings on the date of the meetings during

10.00 A.M. to 3.00 P.M.

in addition to above, all statutory records which are required
to be kept open for inspection at the general meetings of
shareholders under law, will be available for inspection at the

venue of the meetings on the date of the meetings.

[RK.GAUTAM |

SENIOR ADVOCATE
Chairman appointed

for the Meeting

of Equity Shareholders of
Jaiprakash Power
Ventures Limited

C_l\}z W E/éf’\{? jl"‘wéhé“ 5 f; - ,,//‘

(ANAND SHARMA)
ADVOCATE
Of Applicant Companies

J\]& y 2 rs&wé/
"

i
[ NARESH SCO0D]
SENIOR ADVOCATE
Chairman appointed
for the meeting of the
Creditors of
Jaiprakash Power
Ventures Limited

SENIOR ADVOCATE
Chairman appointed
for the mesting of the
Equity Shareholders of
Himachal Baspa Power
Company Limited

Dated ; 14" January, 2015
Place : Shimla



iN THE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA
COMPANY PETITION NO.3 OF 2015
IN THE MATTER OF COMPANIES ACT, 1956

IN THE MATTER GF :

JAIPRAKASH POWER VENTURES LIMITED .. Transferor Company
AND ‘
HIMACHAL BASPA POWER COMPANY LIMITED ..... Transferee Cormnpany

1. JAIPRAKASH POWER VENTURES LIMITED
having its registered office at
JUIT Complex, Waknaghat, .
P.O. Dumehar Bani, Kandaghat 173 215,
Distt. Solan (H.P.).
[Also referred to hereinafter as Transferor Company or JPVL] ... Transferor Company

2. HIMACHAL BASPA POWER COMPANY LIMITED
having its registered office at’
JUIT Complex, Waknaghat,
P.G. Dumehar Bani, Kandaghat 173 215,
Distt. Solan (H.P.).
[Also referred io hereinafier as Transferee Company or HBPCL] ... Transferee Company

........... . APPLICANTS/PETITIONERS

FORM OF PROXY

M\We, the undersigned, Equity Shareholder(s) ofthe above mentioned

Transferor Company hereby appoint and failing him/he__ ,
as my/our proxy, to act for me/us at the meeting of the Equity Shareholder(s) to be held at the premises of “JUIT Complex,
Waknaghat, P.Q. Dumehar Bani, Kandaghat- 173215, Distl. Solan (H.P.)", on Saturday, the 28" February, 2015 at 10.00 AM,
for the purpose of considering and, if thought fit, approving, with or without modification(s), of the proposed Scheme of Arrange-
ment between Transferor Company and the Transferee Company as hamed above and at such meeting and any adjournment
thereof, to vote for me/us and in my/our name.__ : (here, if for, insert for, if against, in-
sert “against”) the said Proposed Scheme of Arrangement either with or without modification(s), as my/our Proxy may approve.

Date: 1
Affix
Revenue
Stamp
Name and Address: Signature: of Re.1
Folio No: DPIDNo. __~  ClientiDNo.______ No.of Shares:_____

Note: Proxy must be deposited at the Registered Office of the Transferor Company, not laier than 48 hours before the time fixed
for holding of the meeting.

BT T T

JAIPRAKASH POWEHR VENTURES LIMITED

Attendance Slip (Entrance Pass)

We _________ (Name of the Shareholder / Proxy) hereby record my/our presence at the Meeting of the Equity Share-
holders of Jaiprakash Power Ventures Limited, held at the premises of JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandaghat-173215. Disti. Solan (H.P.)y, on Saturday, the 28" February, 2015 at 10.00 AM.

FulName . .. Signature

Folio No:__ _CHentiDNo . No. of Shares:

i3

fonly Equity Shie ¥ies are allowed to attend)




VBOOK POST

If undelivered please return to:

SJAIPHAKASH POWER VENTURES LIMITED
Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP),

AP

MEL & info@mpaworld.com



IN THE HIGH COURT OF HIMACHAL PRADESH AT Shily
COMPANY PETITION No. 3 of 2015
(UNDER SECTION 391/384 OF THE COMPANIES ACT, 1856)
IN THE MATTER OF COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF ARRANGEMENT OF
BETWEEN
JAIPRAKASH POWER VENTURES LIMITED ... Transteror Company
/ AND
HIMACHAL BASPA POWER COMPANY LIMITED ............ Transteres Company

1. JAIPRAKASH POWER VENTURES LIMITED

having its registered office at

JUIT Complex, Waknaghat,

P.O. Dumehar Bani, Kandaghat - 173 215,

Distt. Solan (H.P.}.

[Also referred to hereinafter as the “Transferor Company” or “JPVL") ..... Transferor Company
2. HIMACHAL BASPA POWER COMPANY LIMITED

having its registered office at :

JUIT Complex, Waknaghat,

P.O. Dumehar Bani, Kandaghat — 173 215,

Distt. Solan (H.P.}.
[Also referred to hereinafter as :Transferee Company: or “HBPCLT .. Transferee Company

............. APPLICANTS/PETITIONERS

NOTICE CONVENING MEETING
To, .
CREDITORS OF JAIPRAKASH POWER VENTURES LIMITED
Take notice that by an order made on 8" January, 2015, the Court has directed that a meeting of the Creditors of Jaiprakash

Power Ventures Limited be held for the purpose of considering, and if thought fit, approving, with or without modification(s), the
proposed Scheme of Arrangement between Transferor Company and the Transteree Company as named above.

Take further notice that in pursuance of the said order, a meeting of the Creditors of the Company will be held at the premises of
JUIT Complex, Waknaghat, P.O. Dumehar Bani, Kandaghat-173215, Distt. Solan (H.P.), on Saturday, the 28" February,
2015 at 1.00 PM, when you are requested to attend.

Take further notice that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in the prescribed

form, duly signed by you, is deposited at the Registered Office of the Company at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat - 173215, Distt. Solan (H.P.) not later than 48 hours before the meeting.

This Court has appointed Shri Naresh Socd, Senior Advocate as Chairman and Ms. Archana Dutt, Advocate as Co-Chairman,
as also Shri B.C. Verma, Advocate, assisted by Shri Rajesh Kumar, Advacate, for the said meeting.

A copy each of the Scheme of Arrangement, the Statement under Section 393 of the Companies Act, 1856 and a form of proxy
is enclosed.

Date : 14" January. 2015,
Place : Shimla

t

\})\/\}’Q‘A& e - AR t
MWJ A/” Noresk e
[Anand Sharma] [Naresh Sood!
Advocate Senior Advocate
Counsel for Applicant Companies . Chairman appointed for the Meeting

Note : All alterations made in the form of the proxy should be initialed



SCHEME OF ARRANGEMENT
BETWEEN
JAIPRAKASH POWER VENTURES LIMITED
(TRANSFEROR COMPANY)
AHND

HIMACHAL BASPA POWER COMPANY LIMITED
(TRANSFEREE COMPANY)

AND
THEIR SHAREHOLDERS AND CREDITORS

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

(a)

Part | - which deals with the introduction, rationale and
benefits of this Scheme;

Part Il - which deals with the definitions used in this
Scheme;

Part Il - which deals with the share capital of the Transferor
and Transferee Companies;

Part 1V - which deals with the transfer of the Transferred
Undertaking No. 1 to Transferee Company and matters
incidental thereto;

Part V - which deals with the transfer of the Transferred
Undertaking No. 2 to Transferee Company and matters
incidental thereto;

Part -VI - which deals with the business (other than
Transferred Undertakings) of the Transferor Company;
Part VIl - which deals with the accounting and tax
treatment; and

Part VIl - which deals with the general terms and
conditions that would be applicable to the Scheme.

The Schedules referred to in this Scheme form part of the
Scheme.

1.1

1.2

PART- |
INTRODUCTION, RATIONALE AND BENEFITS

INTRODUCTION:

(a) Jaiprakash Power Ventures Limited is a public
limited company incorporated under the
Companies Act, 1956, having its registered office
at JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandaghat-173215, Distt. Solan (H.P.) ("Transferor
Company”). The Transferor Company is engaged,
inter alia, in the business of owning and operating
power generation plants in India. The equity shares
of the company are listed on BSE Limited and
National Stock Exchange of India Limited.

(b) Himachal Baspa Power Company Limited is a
public limited company incorporated under the
Companies Act, 1956, having its registered office
at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat — 173215, Distt. Solan (H.P.)
(“Transferee Company”). The Transferee Company
is a subsidiary of the Transferor Company in which
Transferor Company holds 89% of the issued,
subscribed and paid-up equity share capital. lis
shares are not listed on any stock exchange.

(¢) The Scheme provides for transfer of the Transferred
Undertaking No.1 and the Transferred Undertaking
No. 2 of the Transferor Company to and vesting
thereof in the Transferee Company, in accordance
~ with the terms of this Scheme and pursuant {o the
provisions of sections 391 and 394 of the Companies

Act, 1956 and other relevant provisions of the Act.

RATIONALE AND BENEFITS:
The transfer of the Transferred Undertakings of the
Transferor Company to the Transferee Company

2

18 Sehemao shal
nefits:

result i iro

inter alia,

(,‘, it case of the Tra
Transferor Compdny in de everagmg lis ua :
sheet, including reduction of debt and interest cutgo
as well as help in taking further steps for enhancing
shareholder value of the Transferor Company.

(i) In case of the Transferee Company;

2. the acquisition will enable the Transferee
Company to carry on the businesses for which it
has been incorporated and enable independent
evaluation of the Transferred Undertakings; and

b. the businesses of the Transferred Undertakings
" can be carried out more conveniently with greater
focus and attention.

PART - Il
DEFINITIONS

in this Scheme unless repugnant to the meaning or
contex’ thereof, the followmg expressions shall have the
following meanings:

{a) “het” means the Companies Act, 1956 and / or
the Companies Act, 2018, as applicable, and rules
and regulations made thereunder and shall inciude
any statutory modifications, amendments or re-
enactment thereof, as may be appiicable.

it is clarified -

(i that as on the date of approval of this Scheme
by the Boards of Directors of the Transferor
Company and the Transferee Company,
Sections 391 and 394 of the Companies
Act, 1956 continue to be in force with the
corresponding provisions of the Companies
Act, 2013 not having been notified.

(iiy thatl several other sections of the Companies
Act, 2013 have been notified and come inic
effect. Hence for sake of clarity and to avoid
confusion, Companies Act, 1956 has been
referredto asthe “Act of 1356” and Companies
Act, 2013 has been referred {o as the “Act of
2013” wherever specific sections have been
referred to hereinafter in this Scheme.

(b} “Appointed Date” shall be the Effective Date as
defined hereinafter in tHe Scheme;

(¢} “Applicable Law” means any stailute, rule,
regulation, ordinance, judgment, order, decree,
by-law, consent or approval, resolution, directive,
guideline, policy, decision, determination,
interpretation or adjudication made or enacted by a
governmental authority, court or tribunal and having
the force of law;

(d) "Board” or “Board of Directors’means the board
of directors of the Transferor Company or of the
Transferee Company as the context may require
and shall, unless it be repugnant o the context or
otherwise, include a commitiee of direciors or any
person(s) authorized by the Board of Directors or
such committee of directors;

(e) “Court” or “High Court” means the High Court of
Himachal Pradesh at Shimla having jurisdiction
in relation to the Transferor Company and the
Transferee Company and shall include the National
Company Law Tribunal, as applicable or such other
forum or authority as may be vested with any of the
powers of a High Court in relation to the Scheme
under the Act;




(h)
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Effective Date” or “coming into effect of this

sheme” or “effectivensss of this Sche

or “Scheme becoming effective” or the
expressions used in the Scheme shall be a reference
to the later of the date on which:

(iy the cerified copy of the order passed by the
High Court under Section 394 of the Act of
1856 sanctioning the Scheme is filed with the
Registrar of Companies, Himachal Pradesh;

(i) conditionsreferredicin Clause 8.3 are satisfied;
and

(ili). the following consents have been obtained
for 'the Transferred Undertaking No. 1 and
Transferred Undertaking No. 2 or, waived in
accordance with Clause 8.4(g):

1. Consent of Chief inspector of factories/
other competent authority for transfer of
factories license;

2. Consent of Controller of Explosives / other
competent authority under Explosives
Rules, 2008 for use, storage and
possession of explosives; and
3. Consent of licensing authority under the
Petroleum Rules, 2002 for use, storage
and transporiation of petroleum.
“Encumbrance” means any claim, mortgage,
pledge, charge (fixed or floating), hypothecation,
lien, deposit by way of security, bill of sale, option
or right of pre-emption, right to acquire, right of
first refusal, right of first offer, assignment by way
of security or trust arrangement for the purpose
of providing security or other security interest of
any kind (including any retention arrangement),
beneficial ownership (including usufruct and similar
entitlements), public right, common right, way
leave, easement, any provisional or executional
attachment and any other right or interest of any
third party, restriction on use {(other than statutory
rights or terms of the leases), or any other security
interest of any kind whatsoever, or any agreement
to create any of the foregoing;

“Equity Shares” means Equity Shares 1 and Equity
Shares 2;
“Equity Shares 1" means equity shares of Rs.

. 284,00,00,000 (Rupees Two Hundred Eighty Four

Crores only), comprising of 28,40,00,000 (Twenty
Eight Crores Forty Lakh) fully paid up equity
shares of the Transferee Company with face value
of Rs. 10/- each as would be issued at par to the
Transferor Company upon the coming into effect of
the Scheme and the term “Equity Share 1” shall be
construed accordingly;

“Equity Shares 2" means equity shares of
Rs. 966,00,00,000 (Rupees Nine Hundred Sixty
Six Crores only), comprising of 96,60.00,000
(Ninety Six Crores Sixty Lakhs) fully paid up equity
shares of the Transferee Company with face value
of Rs. 10/- each as would be issued at par to the
Transferor Company upon the coming into effect of
the Scheme and the term “Equity Share 2" shall be
construed accordingly;

“Excluded Liabilities” means (i) Taxes in relation to
prior schemes of arrangement under the Companies
Act, 1956, of the Transferor Corpany, and (ii) any

‘liabilities on account of income-tax in relation to the

Transferor Company pertaining to the period prior
to the Effective Date;

“Intellectual Property Rights” means any and

all forms of int
limitation, trader
logos, trade names, umvp
codes etc;

“AALT means

serty including
service
s, designs,

Limited
(formerly known as Jaiprakash Industiies Limited), a
company-registeréd in India and having its registered
office at Sector 128, Noida, Uttar Pradesh;

“NCDs” mean NCD 1 and NCD 2;

“NCD 1”7 means non convertible debentures of Rs.
568,00,00,000 (Rupees Five Hundred Sixty Eight

Jaiprakash Associates’

Crores), comprising of 5,68,00,000 (Five Crores

Sixty -Eight (akh}) number of fully paid up non

convettible debeniures with face value of Rs. 100/-

each as would be issued at par by the Transferee

Company to the Transferor Company, and which

shall:

() have a coupon rate of 13% (thirteen
percentiper annum, payable annually on
March 31% every year; and

(i) be redeemed at the end of 10 years from the
date of issue.

“NCD 2”7 means non converiible debentures of
Rs. 1882,00,00,000 (Rupees One Thousand
Nine Hundred Thirty Two Crores), comprising of
19,32,00,000 (Nineteen Crore Thirty Two Lakh)
number of fully paid up non convertible debentures
with face value of Rs. 100/- each as would be issued
at par by the Transferee Company to the Transferor
Company, and which shall:

(i) have a coupon rate of 13% (thirteen
percent)per annum, payable annually on
March 31t every year; and

(i) be redeemed at the end of 10 years from the
date of issue.

“Permitted Asset Encumbrances” means:

(i) Encumbrances in favour of Project Lenders
(relating to the relevant Transferred
Undertaking) and any lenders who are not
Project Lenders;

(i) Encumbrances arising out of pending litigations
and claims which form part of the Transferred
Undertakings; and

(iii) Rights of the Government of Himachal Pradesh
under:

a. Articles 14.3, 14.8.2 and 14.8.3(b) of the
power purchase agreement between the
Transferor Company and Himachal Pradesh
State Electricity Board Limited for sale of
the power generated from Transferred
Undertaking No. 1, dated 4 June 1897 and
amended on 7 January 1998;

b. Clause 9 of the implementation agreement
between Government of Himachal Pradesh
and JAL executed on 1 October 1992, for
implementing Transferred Undertaking No.
1. and

¢. Aticle 6.4 of the implementation agreement
initially  executed between JAL and
Government of Himachal Pradesh on 18
November, 1999 and later assigned to the
Transferor Company on 30 December,
2002, including all subseguent amendments
thereto.

(r) “Project Lenders’collectively means the
lenders relating to the Transferred Undertakings
and a Project Lender means any one of them;



2.3

3.1

(s) "Project Loc

Kinnaur in the Fradesh
including the Sherpa,
Wangtoo, Sholtw am ang Kuppa; (i) Bithal

in District Shimia; and {4} the land situated at
Plot No. 8, Block No. 185, Taluka Kalol, Mouje
Dhanot, District Mehsana, Gujarat.

(1) “Remaining Business Liabilities” means all
liabilities, obligations and commitments of the
Transferor Company that do not form part of the
Transferred Undertakings. It is clarified that the
Excluded Liabilities form part of the Remaining
Business Liabilities;

(u} “Scheme”, “the Scheme” or “this Scheme”
means this Scheme of Arrangement in its

present form as submitied to the Court or withr

such modification{s}, if any, as may be made
by the shareholders and the creditors of the
Transferor and the Transferee Company in
their meetings, if any, held as per the directions
of the Court, or such modifications(s) as may
be imposed by any.competent authority and/
or with such modifications as are directed {o
be made by the Court while sanctioning the
Scheme, provided all such modifications are

»

accepted by the respective Board of Directaors of -

the Transferee and the Transferor Companies;

(v} “Taxation”(inciuding with correlative meaning,

© the terms Tax and Taxes) means (a) any and
all taxes, assessments, cess, levy, duties,
impositions, liabilities and other governmental
charges imposed by any governmental
authority, including taxes on income, profits,
service, book profits, sales, wealth, use and
occupation, and value added, ad valorem,
transfer, franchise, withholding, capital
gains, distribution taxes, excise, stamp duty,
registration fees, taxes on entry of goods
and property taxes, together with all interest,
penalties and additions imposed with respect
to such amounts; and (b) any liability for the
payment of any amounts of the type described
in clause (a);

(w) “Transferred Undertaking No. 17 shall have
the meaning ascribed to it under Part A of
Schedule {;

{x) “Transferred Undertaking No. 2”shall have
the meaning ascribed to it under Part B of
Schedule 1;

(y) “Transferred Undertakings” collectively
mean the Transferred Undertaking No.1 and
Transferred Undertaking No.2 and Transferred
Undertaking means any one of them. .

All terms and words which are used but not defined in
this. Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning
ascribed to them under the Act including any statutory
modifications, amendrnenis or re-enactment thereof, for
the time being in force;

In this Scheme, unless the context requires otherwise
words denoting persons include individuals/natural
persons, bodies corporate and unincorporated
associations of persons. .

PART-HI
SHARE CAPITAL

The present authorized, issued, subscribed and paid up
share capital of the Transferor Company is as under:

3.2

3.4

Authorized Capital

Comprising 8,30,00.C
shares of Rs. 10 each
Comprising  30,00,06,0600

ence shares of Rs. 100 each

00.06,000
Issued, Subscribed and Paid-Up.
Capital

Comprising 2,93,80,03,084 equity
shares of Bs. 10 each I
The equity shares of the Transferor Company are listed
on BSE Limited and National Stock Exchange of India
Limited. '

i

Amount Hs.

29,38,00,30,840

The present authorized, issued, subscribed and paid up
share capital of theTransferee Company is as under:

Authorized Capital Amount Rs,
Comprising 50,000 equity shares of 5,00,000
Rs. 10 each

Issued, Subscribed and Paid-Up Amount Rs.
Capital

Comprising 50,000 equity shares of 5,060,000
Rs. 10each

stock exchange.

It is clarified that the right of the Transferor Company to
alter its authorized, issued, subscribed or paid up capiial
share capital during the pendency of this Scheme or at
any time thereafter is not affected by this Scheme.

PART-IV
TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 1 TO/ IN TRANSFEREE COMPANY

4.1

VESTING OF TRANSFERRED UNDERTAKING 1
(a) With effect from the Appointed Date, the Transferred

Undertaking No. 1 in ils entirety shall, pursuant to
S Anti

Sactions 301 tn AOA Aftha Ant ~F AOEDR rand u,i{[h Othe{
relevant provisions of the Act and without any further
act, instrument, deed, matter orthing, betransferred to
and vested in of be deemed to have been transferred
to and vested in the Transferee Company on a “going
concern” basis as set out hereinafter in the Scheme,
free from all Encumbrances except Permitted Asset
Encumbrances.

(b) If for any reason any part of the Transferred
Undertaking No. 1 does not get vested in
the Transferee Company when the Scheme
becomes effective, the Transferor Company and
the Transferee Company shall forthwith take
all necessary steps, and execute all-necessary
documents, to ensure the vesting of such part of
the Transferred Underiaking No.1 to the Transicree
Company without any further consideration but at
the cost and expense of the Transferee Company.
The Transferor Company and the Transferee
Company agree that pending vesting of such part
of Transferred Underiaking No. 1 to the Transferee
Company, the Transferor Company shall hold such
part of Transferred Undertaking No.1 in trust for
the Transferee Company, and shali put in place
necessary arrangements to allow the Transferee
Company to enjoy the benefit'of the same.

DU OO U w8 RCL UL 1200 reala W

. {c) For avoidance of doubt, all the assets and liabilities

which form part of the Transferred Undenrtaking
No. 1 shall be vested in the Transferee Company
and the Remaining Business Liabilities shall
continue to vest in the Transferor Company.

(d)y With effect from the Appointed Date, the
Transferee Company shall carry out or perform all
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effect from the Appointed Dale, the 'ssets and
properties forming:part of the Transferred deﬂakm@

Iupc«{mwnm into

No. 1 shall be i
by the Transferor Company and sha H nd vested in the
Transferee Company in the foll lowing manner:

(a) All asseis and properties of the Transferred
‘Undertaking No. wovav fe in mafur@ or are
otherwise capable nual delivery or
by endorsement or ackn nt of possession
andf/or delivery, the s 50 transferred
by the Transieror C om_; any, znd shall, upon such
transfer, become the i i properties of the
Transferee Compan the property will be
deemed {o have | 551 coordingly without
any further act, instrument or deed and pursuant to
the provisions of Se tlx)ﬂb 381 and S 4 of the Act of
1956. Such transfer of movable properiies shall be

free from all Encun’\.bra ces except P rmitted Asset

Encumbrances.

All immovable properties {including land together

with the buildings and structures standing thereon)

of the Transferred Undertaking No. 1

G
(SRR
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i, whether
freehold or leasehold and all documents of title,
rights and easements in relation thereto, will stand
transferred to and be vested in the Transferee
Company, without any further act, instrument or
deed and pursuant to the provisions of Sections
391 and 394 of the Act of 1956. The Transferese
Company shall be enfitled to exercise all rights
and privileges and be liable to fulfill all obligations,
in relation to or appiicable to such immovabie
properties. Such transfer of immovable properties
of the Transferred Undertaking No. 1 shall be free
from all Encumbrances except Permiited Asset
Encumbrances.

The assets and properties relating to Transferred
Undertaking No. 1 other than those dealt with in

Cilause 4.2(a) and {0}, including but not limited to-

sundry debts, receivables, bilis, credits, loans,
advances and deposits, if any, whether recoverable
in cash or in kind or for value to be received, bank
halances etc., shall stand transferred to and vested
in the Transferee Company without any notice
or other intimation to any person in pursuance of
the provisions of the Sections 391 to 394 of the
Act of 1956 read with other relevant provisions of
the Act, to the end and intent that the right of the
Transferor Company tc recover or realise the same
stands transferred to the Transferee Company. The
Transferee Company shail, at its sole discretion
but without being obliged to do so, give notice in
such form as it may deem fit and preper, to such
person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit
stands transferred to and vested in the Transferee
Company.

Without prejudice to the aforestated and Clause
4.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance
with the provisions hereof, execute or enter into any
arrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments reiating
to any asset of the Transferred Undertaking No.1

(d)

5
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of Such documen’i&
Company.

(e} The resolutions,
Section 293(1Y{d) of
180(1)(c) of the Act o
Comp'my \Jh ch
5 {6 usiness
"~ of the Transferred U tatis
mutandis, continue and
be considered as ransferee
Company and if any s ve monetary
or other limits being éwc provisions
of the Act, or any o
all the said limit
limits of the Transfe
shall constitute the at
the Transferee Comg

{fy Anv Encd
of the Transferrem‘
extent such Encum . Parmitied
Asset Encumbrume. any further
act, instrument or deed, ! 2ased and shall no
longer be available as a security for the Remaining
Business Liabilities.

(g} Any Encumbrance over the assets of the Transferor
Company to the extent they relate to the lisbilities
pertaining to and forming part of the Transrv reo
Undertaking No.1, shall, without any further ac
instrument or deed. be released and shall no longer
be available as a security for such habm fes.

(h)y The Transferor Comp: and  the nsferee

Company shall, if and when so requ'rea execuie
such documents / instruments or do all such acis
and deeds including “lmg of necessary particulars
and/or medification of cmarge with the Registrar of
Companies, Himachal Pradesh to give formal effect
to the above Clauses, at the cost and expense of
the Transferee Company.

(i If any payment

raceived by the Transferor

Company from of the
Transferred Und > Effective
Date, the Transieror uﬁvpaw \h ihe samo
o the Transferee Con en) days of

receipt of such payment,

LIABILITIES:

Without prejudice to the generality of Clause 4.1and
with effect from the Appoinfed Date. the following
liabilities and obligations forming part of the Transferred
Undertaking No. 1 shall stand transferred to and vested
in the Transferee Company in the following manner:

{a) . all such liabiliies and opbligations periaining to the
Transferred Undertaking which have been incurred,
accruedorarisenbeforethe Appointed Date, whether
known or unknown and whether provided for or not
in the books of account of the Transteror Company,
or which may accrue or arise or become known after
the Appointed Date, shall become the liabilities and
obligations of the Transferee Company pursuant to
the provisions of sections 391 and 394 of the Act
of 1856 and without any further act, instrument or
deed and further that it shall not be necessary to
obtain the consent of any third party or other person
who is a party {0 any contract or arrangement by
virtue of which such liabilities and obligations have
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With effect from the Appointed Date,

(a)

Subject to the other provisions contained in this
Scheme, all contracts, deeds, bonds, agreemenis
ang other instruments including me morarcm of
understandings,  arrangements, underiakings,
schemes, of whﬁsoe:sver nature pertaining o and
forming part oi the Transferred Unde ﬁakmg No
and o ':l'\marf'\r I {“\_t““;ﬁ’kﬂ)i ic oo Larf\)/
which are subsisting or having effect !nimemche!y
before ine Effective Date, shall remain in full force
and effect, in favour of or agamst the Trd“sferee
@nmpany and may be enforced as fully an
> , instead of the xrmsre?orCfmpam
& Company had been a party or
obliges., For avoidance of doubt,
?‘c "z'me Tran:«:fem?’
ft obligations
dsg, hon
W*

!r\t(\m

such cont
andum of
C/orrmw/ wherever
No and 7 oor exscule 65}3{

or

~t
eio.

frowr tfmga on
w 1o carry out or'
ities ¢ fcc,“mm%@ referre
the Transieror Company.

pat

(‘forr? fsuchi
above on the part of

it is clarified that even after the Effective Date,
the Transferor Company, with prior consent of
the Transierce Com'pany. shall be entitled o

realize all monies and to complete and enforce all
pending contracts etc. in raspect of the Transierred
Undertaking No. 1, in trust and at the cost and
expense of the Transferee Company in so far as
may be necessary uniil the transfer of rights and
obligations of the Transferor Company in respect of
such pending contracts etc. stand fully devolved in
favour of the Transferee Company.
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(i NCD 1.

The authorized, issued, subscril
share capital of the Transfu
to issuance of Equity Shares
shall be:

Authorized Capital : Rs,
Comprising 125,00,50,000 equ:t\" 1250.05. O(/ 000
shares of Rs. 10 each
lesued, Subscribed and Paid
Up Capital
Comprising 125,00,50,000 muuy i
shares of Rs. 10 each
(c) The Equity Shares
allotted by the Transferee Company in

e

0,

tand i\CD

Scheme, shall be subject tc the provi of the
Memorandum and Articles of Assocc of the
Transferee Company. The Eguity St { shall

existing
pany for

rank pari-passu in all respects with
equity shares of the Transieree Conr
dividend, voting rights and for all other bene
in ali other respects, with effect from the date of
allotment of Equity Shares 1.
After the Effective Date and as soon as possible,
Transferor Company shall handover o ihe Tre
Company all the relevant records, title deeds, contracts,
agreements, licences, instruments, and all other
documents and information pertaining to the assets,
properties, rights, privileges, liabilities and obligations
etc. of the Transferred Undertaking No. 1 which shall
stand transferred to and vested in the Transferee
Company in terms of this Scheme.

The Scheme provides for acquisition of the Transferred
Undertaking No. 1 on going conceri basis with effect from
the Appointed Date and nothing contained in any of the
clauses of this Scheme shall be construed to imply transfer
of individual assets and liabilities or any combination
thereof or with effect from a date other than the Appointed
Date, except as expressly provided in the Scheme.

the

PART-V
TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 2 TO /IN TRANSFEREE COMPANY

5.1

VESTING OF TRANSFERRED UNDERTAKING NO. 2
(a) With effect from the A;‘Jnoimed Date, the
Transterred Underiaking No. 2

2 in its entirely shall,
pursuant to Sections 3971 to 384 of the Act of 1956
read with other relevant provisions of the Act and
without any further act, instrument, deed, matier
or thing, be transferred to and vested in or be
deemed to have been transferred to and vested
in the Transferee Company on a “going concern”
basis as set out hereinafier in the Scheme, free
from all Encumbrances except Permitted Asset
Encumbrances.

If for any reason any part of the Transferred
Undertaking No. 2 does not get vested in
the Transferee Company when the Scheme
becomes effective, the Transferor Company and
the Transferee Company shall forthwith take
all necessary steps, and execute all necessary
documents, to ensure the vesting of such partof the
Transferred Undertaking No. 2 to the Transferse
Company without any further consideration but at
the cost and expense of the Transferee Company.
The Transferor Company and the Transferee

fils and

5.2

part ol arred Undenrak
the Transferse (,omoany,
necessary arrangemenis to
Company to enjoy the beneiit o
(c) Foravoidance of doubt, all the a
which form part of the Transfer
2 shall be vested in the Transie
the Remaining Business Liabilities °nah co

vest in the Transieror Company.
{d) With effect from the Appok
Transferee Company shall carry ot

such formalities and compliances w
Applicable Law or to be carried cut or
relation to or as a cor ‘xsoquence f{he
Transferred Undertaking No. 2 with it.

ASSETS:
Without prejudice to the generality of
with effect from the Appointed Date, the assets and
properties forming part of the Transferred Undertaking
No. 2 shall be transferred into the Transferce Company
by the Transferor Company and shall stand vested in the
Transferee Company in the following manner:

(a) All assets and properties of the Transferred
Undertaking No. 2 as are movable in nature or arg
otherwise capable of transfer by manual defivery or
by endorsement or acknowledgement of possession
and/or delivery, the same may be so transferred
by the Transferor Company, and shall, upon such
transfer, become the assets and properiies of the
Transferee Company and title to the property will be
deemed to have been vested accordingly withoa‘
any further act, instrument or deed and pursuant ic
the provisions of Sections 391 } 394 of the Act of
1956, Such transfer of mo roperties shall be
free from all Encumbrances ex¢ Permitted Asset
Encumbrances.

All immovable properties (inclus
with the buildings and structur

Clause 5. |

g land together
nding thereon)

of the Transferred Undertaking No. 2, whether
freehold or leasehold and ali ¢ ments of title

rights and ease"nents in refat reto, will sianu
transferred to ant be vestec
Company, without any further act,
deed and pursuant to the provisic
391 and 384 of the Act of 185
Co mpany shall be entitled to ,

d privileges and be liable to fuliiil all obligations
m roiation to or applicable to such ;mmovab(o
properties. Such transfer of immovable properties

ot

in the Vran%roren

instrument or
s of Sections

of the Transferred Unden’akf'wg ‘ xo. 2 shall be free
from all Encumbrances except Parmitted Asset
Encumbrances.

{¢) The assets and properties ralaiing to Transferred

Undertaking No. 2 other thar those deall with in
Clause 5.2(a) and (b), including but not limited to
sundry debts, receivables, bhiils, credits icans,
advances and deposits, if any, whether recoverable
in cash or in kind or for vaium to be *ecelveu, bank
balances, etc., shall stand transferred to and vested
in the Transferee Company without any notice
or other intimation to any person in pursuance of
the provisions of the Sections 391 to 394 of ihe
Act of 1956 read with other relevant provisions of
the Act, to the end and intent that the right of the
Transferor Company to recover or realise the same
stands transferred to the Transferee Company. The
Transferee Company shall. at its sole discretion
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aforestated
Hany may, if

r o Athiarnaion
O SiRerwise,

becoming effective, in accordar
s hereof, execute or enter
Co “.vevm.uc coniirmat!
r any other instruments (
fne T,fa nsferred Undertaking No. 2
{o any contract or agreemenis to which
mpany is a party. For such purposes,
d by the Transferes Company, ths
mpany shall provide all the ne cessary
costs and expenses for execution
umenis shall be borne by the Transleree
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13, including resolutions passed under
)(d) of the Act of 1256 or ssclion
e Act of 2013, if any, of the Transferor
, thch are valid and subsisting on the
nd which pertain to the business
e ndertaking No. 2, :had mutatis
aﬂdlb continue to be valid and subsis ting and
hbe considered as resolutions of the Transferee
Company and if any such resolutions have moneatary
or other limits being imposed under the provisions
of the Act, or any other applicable provisions, then
all the said limits shall be added to the existing
limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in
the Transferee Company.

Any Encumbrance over the assets forming part

of the Transferred Undertaking No. 2, 1o the

extent such Encumbrance is not a Permitied

Agset Encumbrance, shall, without any further

act, instrument or deed, be released and shall no

longer be available as a security for the Remaining

Business Liabilities. ’

Any Encumbrance over the assets of the Transferor

Company to the extent they relate to the liabilities

pertaining to and forming part of the Transferred

Undertaking No. 2, shall, without any further act,

instrument or deed, be released and shall no longer

be available as a security for such ligbilities.

{h) The Transferor Company and the Transferee
Company shall, if and when so required, execute
such documents/instruments or do all such acts
and deeds including filing of necessary oarhculars
and/or modification of charge with the Registrar of
Companies, Himachal Pradesh to give formal effect
to the above Clauses, at the cost and expense of
the Transferee CO""\pc*ﬂ\/

(iy If any payment is received by the Transferor
Company from the deblors in respect of the
Transferred Undertaking No. 2. after the Effective
Date, the Transferor Company shall pay the same
fo the Transferee Company within 7 (seven) days of
receipt of such payment.

LIABILITIES:

Without prejudice to the generality of Clause 5.1 and
with effect from the Appointed Date, the following
liabilities and obligations forming part of the Transferred
Undertaking No. 2 shall stand transferred to and vested
in the Transferee Company in the following manner:

s
<2

842

54
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3 Transfefor Co

hat, entionedin
C ,JSE no other terms or conditions of the i abu
aid ohngatzonc periaining {o and forming part of
the Transferred Unde”tamng No. 2 is modified by
virtue of this Scheme except to the extent that such

ameandment is required by necessary implication,

without prejudice 1o any specific arrangement
between the Transferor Company and the
teree(“om;m)/qno ject to { :

e !r)%r» e
SIS ucung Utiiciou, o il

with the terms of this Scheme, the provisions of ¢
Scheme shall opsrate, n standing anything
fo the contrary contained in any instrument, deed
or writing ot the terms of sanction or issus or any
security document.

CONTRACTS, DEEDS, ETC..
With effect from the Appointed Date,

{a)

'

Sur: ecl to the olher provisions coniained in this
Scheme, all contracts, deeds, bonds, agreements
and other instrumenis including memoranda of
understandings, arrangemenis,  underiakings,
qchemes of whatsoever nature pertaining to and
forming part of the Transferred Underiaking No. 2
and to which the Transferor Company is a party,
which are subsisting or having effect immediately
before the Effective Date, shall remain in full force
and effect, in favour of or against the Transferee
Company and may be enforced as fully and
effectually as if, instead of the Transferor Company,
the Transferee Company had been a parly or
beneficiary or obligee. For avoidance of doubt,
with effect from the Appointed Date, the Transferor
Company shallhavano rights,Habiiétiesorobiigaiions
under or in respect of such contracts, deeds, bonds,
agreements, memorandum of understanding etc.

The Transferee Comparwy shaH wherever
necessary, enter intc and / or execute deeds,
writings, confirmations  or novaiions to which
Tran sferor Company will, § ne alsc be a
party in order io give formal af‘ provisions
of this Clause. The Tu.,.nsro;ee ( ﬂuany shall,
under the provisions of this Scheme. be deemed
to be authorized fo execule any such wrilings on
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favour of the Trau morce Company.
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55 LEGAL PROCEEDINGS:

With effect from the

(a)

56

Appointed Date,

any suit, appeal or other proceedings (whether
pending in any court orbefore any statutory or judicial
or quasi-judicial authority or tribunal) including
proceedings relating to Taxation, pertaining to and
forming part of the Transferred Undertaking No. 2,
of whalscever nature, by or against the Transferor
Company is pending as on the Effective Date,
the same shall not abate, or be discontinued or in
any way be prejudicially affected by reason of this
Scheme coming into effect and all such proceedings
may be coniinued, prosecuted and enforced, by
or against the Transferee Company in the same
manner and to the same extent as they would
or might have been continued, prosecuted and
enforced by or against the Transferor Company, if
this Scheme had not come into effect, pursuant to
the provisions of Sections 391 and 394 of the Act of
1856 and without any further act, instrument or deed.
The Transferee Company shall get itself substituted
in all such proceedings in place of the Transferor
Company and lake all sieps as may be necessary
to have the proceedings continued, prosecuted and
enforcad by or againsi the Transferee Company to
the exclusion of the Transferor Company.

Al subsequent legal and other proceedings
periaining to any matters concerning the Transferred
Undertaking No. 2, after the Eifective Date, shall
be initiated by or against the Transferee Company
to the exclusion of the Transferor Company.
The Transferee Company shall bear all costs,
charges and consequences arising out of such
legal and other proceedings and shall keep the
Transferor Company indemnified and harmless, if
the Transferor Company is made to bear any such
costs, expenses and consequences.

EMPLOYEES:

Upon the Scheme becoming effective,

(a)

Pursuant to the provisions of Sections 391 and
394 of the Act of 1956 and without any further act,
instrunient or deed, ali > employees engaged in or
in relation to the business activities and cperations
of the Transferred Underiaking No. 2 who are in
service of the Transferor (,ompany on the Effective
Date. shall become the employees of the Transferee
Company on such date without any break or
interruption in service and on terms and conditions as
to remuneration and otherwise, not less favourable
than those subsisting as on the Effective Date.

The Transferee Company shall continue to abide by
any agreements/ settlements (if any) entered into by
the Transferor Company in respect of Transferred
Undertaking No. 2 with any Union/ representatives
of the employees.

10
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h nocessary
i by the Transierce
>entinue (o be made

i
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to‘me@\ isti :mes or rusts of Transferor
Company.

(d}y If any guestion es as o whether an employee is
engaged in or in relation to the business activities
and operations of the Transferred L,ﬂr*e.mkmg No. 2,
the same shall be decided by mutual agreement
between the Boards of the Trfi% eror Company
and the Transferee Company.

(e) The Transferee Company agraes that the service

of all the employees transterred to the Transferee
Company as above up ic the Effeciive Date
shall be taken into account for the purpose of all
retirement benefits {o which they may be eligible
in the Transferor Company up 1o the ':ffm‘fivL
Date. The Transferee Company further agrees that
for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits,
such past service with the Transferor Company,
shall also be taken into account and agrees and
undertakes to pay the same as and when payable

LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-
obiection certificates, nermissions, anprovals, sancti
consents, authorizations, registrations, quotas,
enfitlements, including those relating to privileges,
powers, faciliies of every kind and description of
whatsoaver nature and the benefits thereto pertaining
to the Transferred Undertaking No. 2 or the business
activities and operations thereof, which are s(;bsisiéng
or having effect tmmematefy before the Effective Date,
shall stand transferred to and vested in the z”*nw‘crgc
Company and shall be deemed 1o constitute separate
licence eic. in the name for ihe benefit of the
Transferee Company with effect from the Efleciive
Daté, pursuani to the provisions of i
Act of 1856 and without any furt
Transferor Company and/or ! T
and such licences etc. sha ppropriately mut at
transtferred/ changed/ modified/ endorsed/ S}.nf
the competent authorities concerned in the name a
for the benelit of the Transferee Company as SO0T
the Scheme becomes eflective wi Tmui ahy h. france
sc as to enable the Transiere > 1

carry on the operations of fn i r>nsfe"e umef'amne
No. 2 without any interruption, difficulty or disadvaniage
and in ine same manner and with the same privileges
and benefits as were being enjoyed by the Transferor
Company before the Effective Date. However, if any
such licenses efc. as referred to above, are for the
benefit of or applicable to or govern the operations of the
Transferred Undertaking No. 2 as well as the Remaining
Business of the Transferor Company, then upon the
Scheme coming into effect, the same shall be deemed
tc have been automatically split up without any further
act, instrument or deed by the Transferor Company
or the Transferee Company so as to appropriately
apply to or govern the operations of the Transferred

ong,
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any such rights, privileges,
conditions orres 7 ordance with the relevant
provisions of the /\HIC,(’::, of Association of the Company
for the time baing iri force in fhaf behalf and the provisions
of the Companies Act, 1956 or corresponding provisions

,~ur1 2

of the Companies Act 201,
It is clarified that the resolution approving the Scheme
shall be deemed o be a resolution under Section 61
and other 39;,4@5010, provisions of the Act of ?013 The
Transferor Company sf file the required returns/
information / the amended copy of its Memorandum
and Articles of Association with Registrar of Companies,
Himachal Pradesh within 30 (hirly) days from the
Eifective Date.

capital and io divide al
of the Company. for

reclassify such shares from
shares of other class or «

respective!l
special rights, privile
fo vary, modily or at

PART -Vl
ACCOUNTING AND TAX TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF

TRANSFEROR COMPANY:

Upon the Scheme becoming effective:

(a) The book value of all assets and liabilities which
cease o be assets and liabilities of the Transferor
Company shall be reduced by the Transferor
Company at their book values.

{b) The Transferor Company sth record al‘ tne Equny
Shgma and NCD ,g rec

{cy The uv»{t rence bewrean ihe book value of asseis of
the Transferred Undertakings over the aggregate of
(i) the boek value of the liabilities of the Transferred
Und kings: and (i) the fair value of the Equily
Shar nd NCDs received pursuant o this Scheme
shall hited/credited (o the capital reserve
account ransteror Company. '
ACCOUNTING TREATMENT (N THE BOOKS OF
TRANSFEREE COMPANY:
Upon the Schame becoming effe

clive:

(a) Th@' e Company shall record the face value
of the ve Equity Shares and NCDs issued
by them o the Transferor Company pursuant to this
Schemg

(b} ! Sompany si

ar fho Schemc
1 Date.

{c) LG ‘fa%u‘ of &g Shares, NCs
S e Company and the fairvalue

t oy the T
ortioned to

“10 VAnouUS a
RRte] he extent of their fair values as
competent valuers in accordance

with tf unting standards.
{d) Excess. i ¢ n/, of the aggregate face value of the

25, NCDs and fair value of liabilities over
the agg of’wveﬂue ofvariom assets determined
by th ers will be debited to goodwill.

TAX TREATMENT:
(a) Any liabilities on account of

Equity Sha

income-tax in relation to
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its continuing
concessions,
privileges enjoye
refation to the T
by any Govu'ww
authority, by any

by the Tr aﬂSme mpany, are concerned, the
same shall, withcut any {further act or deed, in so far

as they relate o the Transierred bndcrtak ngs vest
with and be available 10 the Transferee Company
on the same terms and conditions.

(d)y The transfer ;,ursuam to the Scheme is to the
Transferee Comnan\/ which is a subs"iiary of the
Transferor Company, and no stamp duty is payable
on the said transmr.

PART-VII
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT:

The Transferee Company and the Transferor Company
stiall jointly and with all reasonable dispaich, make all
applications/ petilions/ affidavits eic. under Sections 391
to 394 of the Act of 1856 and other app‘tca e provisions
of the Act to the Cmq for directions o convene and/
or dispense with all or any o{ ihc m oe*mﬁs and other
directions and for the I and to
other author i
no objectic
anylaw, agreemeni or ot
as the High Courl

into effect and aii m
MODIFICATION GR AMENDMENTS TG

23 may Do

2 "(,ﬁ VO{ KLAI\J §

(a} The Transferor Company and
Company by their respc Boart

may make and/or consent o (i} an
amendments t© the Schem (;m.%mnm but not
imited to the terms, ons and sche

reof} or (i) any conc y
High Court or any other rc

deem fit 1o direct or impos

omy mf?‘y
: amendmenis
nsidered necessary,

which may otherwise be o
desirable or appropriate bv them. No ilurther
approval of the sharchoiders or the creditors of

any of the Companies shail be necessary for giving
effect to the provisions contained in this clause.

The Transfercr Company and Transferce
Company by their respective Boards of Direciors
are aulhorised 1o lake all such sieps as may be
necessary, desirable or proper 10 resolve any
doubts, difficulties or questions whether hy reason

of any directive or orders of any other c.-u?’nor ties or

the

,\
=z




o
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i
W

{ the Trdnsferrbd

e continuation of Qperau\,ns
as the Remaining Busin

Underiaking No. 2 as well
of the Tmrs eror Company without any interruption,

difficuity or disadvantage. The Transferee Lompmy
and/or the Transferor Company shall tile appropriate
infimalions, where ever requited, for the record of the
competant authorities concerned who shall w
same on record and make the nec\,vsary change

modifications in the relevant records pursuant fo 1

sanction of the Scheme.

THRANSFER OF ﬁif?%ﬁ%‘@&ﬁ CAPITAL: ‘

{a} Upen coming inic ef o* of the Scé eme C/auq \/ of
the Memoranaur 2
CO’""J&(‘%V shal

contemplated i A8 {(

(hy It is clarified he resolution approving
Schame shall emed to be rasolution
Section Stand o applicable provisions of
of 2013

(¢} The registration fcc applicable under the Act and
stamp duty vaid by the Transferor Company
on its uwhorize@‘ capital, which is being transferred
to the ompany in terms of sub-clause

{a} herein am}‘ e, 9 be deemed to have been s0
paid by the T erce Company and acco'd(nqty
th“ iramsercu ny shali not be reguired to

55 &
SN
:‘9‘”
:3\

o

uty on the authorized capital so
-, the Transferee Company sha

m%imfozmauorx the amended
Amcibs of Asso

s oy [}

r\imau at Pra

pany owns and operates the
f ydfo Electric Project, with an
1,091 MW forming part of the
k‘mg Na. 2. Under the power
with the Power
fo, {
Cen

wehn

Karcharr
instalied ¢ i
Transferred Underia
t entered into
i rt for this project, the tariff
power generated 1o be determined by the
-lectric sulatory Commission (CERC) b
on the project cost :mc' other financial paramel—
approved by the CERC ffom iime to time. Af
p

pointed Date, the tadff determination by CEf Q'\

s'na%! continue to be based on such approved project

cost and parameters. The paid-up equity capital for

the purposses of Return on Equity shall be as per

the said approved project cost notwithstanding the

”ham:, in the equily share capital conseguent upon
his Scheme becoming effective.

SLUMP EXCHANGE

a) Upon the co ; into effect of the Sche
Transieree Co nany shall assume the liab
form part of the Transferred Undertaking No. 2
shall issue and ailot the following securities
T m} in oem *er*a!ised -‘orr

—

: "st \rcmsrer and vestiy
gm w of the Transferreg Undert
ransferce Company:

o, o,

N e

ed, subscribed and pald
lrﬂmﬁ ree Compan

~4 r-

511

@

el

(c) Equity Shares 2 and NCD 2, issu
sifed by the Transferee Company in s

inferms o

heme, &.»na!! be subject 1o the ¢
orandum and Aruc es of A
isferee Company. The Eqg
< pari-passu in all respeciq
i

4

quity st

dividend, v g

in all other respecis, v
allotment of bq iy Sh

-

transi 6"!(—“’6 L) Cmd
npany in terms of this Sche me.

Vest

he Scheme provides for acquisition of the |
Undertaking No. 2 on going concern basis
from the Appomted Date and nothi ng c i

of ithe c%auses of this Scheme shall be construeo

impi\' -ansfer of individual assets and liabilities ©
combi

ation thereof or with effect from a date other
the Appmr ted Date, except as ey srovided
Scheme.

PART-VI
BUSINESSES (OTHER THAN

1
it

TH iﬁt N
UNDERTAKINGS) OF THE TRANSFEROR COMPANY

SFERRED
{
The business, other than the Transferred U
the Transferor Company shall continue !
remain vested in and be continued 1o &
Transferor Company including ir partic
thereto and the Remalning Business Lis
All legal, Taxation or other procesdings {ino
any statutory or quasr, ‘ua;c;d/ auth om; i
against the Transferor Compar*y ung
relating to the liability, obiigation or ¢
Company in respect of the aio
and the Remaining %usimss i;
angd en?o ced by or aqzmsz he T

ding bolors
naly by

Thousanc TWO Hu:@dre(} anc
the authorised capital of i §
Transferee Compa:‘v as g:owdcc in
above, the authorised capital of the Tr
shall stand correspomungly reduced b
arr‘ount and accordingly Clause V of th
of Association of the :ra 1:>‘:6m‘ CO%""{"
./-\ppomted Date,
read as under.

“V. The Authorised
Rs. ?0050 00,00,000/-
Fifty Crores only)
Hundred and Five (ere
and 30,00,00,000 (Thi

irg (¢ l')/ tal of
(Rupses 7m;
dJed into /Ur 0‘/ O

Yequity shares of R

ay Crores) Prefesrernce
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(C)

)

s
o

add'téons
Transteror Com
may give and
and give

nel Jdiﬁg direc
question of doubst
determination or
shall be binding
if the same

X it
o~
ce Company

Lo
determine

removing  any
v arise and such
e case may

2o Company

terms

c me Dy EBL in
sulars, i as
nctton of trc Scheme by ho Court in terms of
Qe"txons 381 and 394 of the Act of 1856 and other
_relevant provisions ACT

OTHER TERMS

{a)

(b}

{c)

Arn th Q~birmm
Before the Schen

of Directors of *-H(“
the Board of Directors
shall be at liberiy io w
any condition ¢
or any other ¢
them or if any materiz
takes place. No ﬂ';
the credilors of ar

be necessary
contained in this ciz

oo Affaethy e 2
NES CHeciive, ne o

iraw from h@ %cf‘eme if
imposed by the Court
accepiable to any of
al x;c in the circumstances
of the shareholders or

‘The respective of Directors of the Transferor
Company and ransieree Comoany may -
empower any cor tec of directors or any

ali or any of the powers and
said Board of Direclors are
i porform under this Scheme
tice or officer(s) to
delegated.

invalid or ruled
competent
rthe prese:
the 'memlon of tnD Transferor
31y uany that such part shall be
severable ;rom t acr of the Scheme and
the Scheme shal 2ffecied thereby, unless
the deletion of such part shall cause the Scheme to
become materiaily adverse (o any of the Transferor
Company or Transferee Company, in which case
the Board of Direciers of the respective companies
shall attempt o bring about & modification in the
Scheme, as will best preserve for the respective

officer(s) to dischargt
functions, which
entitled 1o exercis
and Y empov
sub- Quc@dx(‘ ne g
tfany p arf of this

&
(\g“'\fﬁﬁ“r\ 15 found
\

Offuture Iaws th
and the Transfere

companies, the benefits and obligations of this
Scheme, including but not limited to such part or
provision. itis made ¢ that no further approval of

13

"deeme

of the sharehold
said Companie

io the provisions

The appr ov?( of
shareholders
Company and
to Section 391-
ed to be the
provisions of the #
"H actions fo be {a

U‘«C«i .
naffected.

(i) The shareho!
na the 1
expressly

continue o«
respective Ar
”‘”h\ 1o rece
{iy it
respect of
interim or f
and shall n¢
on the sha:
dividends
" the Act, shal
espective |
concerned
to the apprt
respective co

A fair valuation
and of the inst
arried out by M/s
Accountants  vic
November 14, 20
has been provid
Limited vide the

or Czdm’: any

[

W

<

ransierred
s issued under
Bansi S Mehta & C
eir  valuation

Undertaking
the Scheme is
>0., Charered
reoort dated
nd a fairmess opinion thereon
/s Sobhagya Capital Optio
ion dated November 15, 2014,

COST, CHARGES AND EXPENSES:
(@)

The Transferor vunpany and the Transfere
Companyshaﬂ J<,<}/L fees and costs of any financial
or technical ra. lawyers or accountants




}ower f

cords, files, papers, engin
nputer programs, s¢
g, data, cataloguec q”
‘1&@%{!0 lists of present
! ars, customer credi
roricing information, and other rou‘ms\
for eh’ﬂro e form which u
arred Undentaking | ‘\o

o any bank

g fees and costs of

b

formaer
fmation,
ether

SCHEDULET ct
RIFTION OF UNDERTAKING i
d Upndertaking No. 1§

rtaking No. 17" means the entire business
ric }—)TOJGCL Stage-ll with an instalied

gu(

"

%t ‘r(?rumm in the district of
radesh and built on the
river on a going concearn basis

3 r possessed 'r‘y the
O’“I'U!’\ with he ’r: 18f urou

! Av’;chsaﬂa
siect Land)

the school named ol run hy Jaiprakash
Seva Sansti*an ocaled a rzom, Tehsit Tapn
{ : on the land of the

fransferred L,n\)er aking No. 1;

il ancillary anc sumori frastructure, developments. permils, allotments,
cl { ;

»,)

in
’Jn‘dmgs and cther faum s including the housing libertie advamage‘
colony located at Sholtu and Kuppa developed and/ tmes, interests, bencfit and advantage (includi

enefits and tax hofidays including but not &

or used by the Transferor ,an,/ in connection with s :

the operation of ihe said h lectric plant on the land se C‘iO“ BOIA benefit), grants, subsidies, concessions,

@,f the Transferred Underaking No. 1: deposits, reserves, provisions ad\/m"“s receivabiles,
b i Ny

3
¢l

oi‘ne( rights, clas

funds\ accounis andg
ownership of whaiscever

;i accounis receivabl

&)

nature and wherever

cs"r;wmble rights to ‘“xc Comu,,? seburi‘\y )
inereof, it any, . wh rain to or relate o the belonging (o or in the possession of f\’gr(&w:eu,
{ i H H i iais L 18 .

: of oren joved by the Transferor Con

Tra WS(LT{Bd Undert i and iis business; 3
with or pertaining or relalable 1o the

ransferred Undertaking No. 1

sred into oy the Tr Com;anv wmm pertain
to or relate to the Transferred Underiaking No. 1 and
business;
gsvernm@“* approvais
erating the
‘f)\'em'w‘;ve'“ anpro»\, {
ansferred Un qertakmg f C 1a
unds and other a
rﬂr*‘(‘: being provide

(xviii}

/"(“wax or

retate ot

: recovery wmu )Ma 1 fo or rele
jeo berecfit funds/ Undertaking No. (

tuily, leave salan ¢
ioyeus employed

513 of 6 'np, o

Emission ?-%ee

d bonus, which \“‘ ductions acerued for 1
“‘0 bray t:ﬁ‘echvc )a’o n relation Transferred Ut i

o it b .
sritied that

tain te orrelale o (a)

§ T2 1ate H oot far ina e 'z pyele)
nsurance Gt { recments 105 insurance Jaypec
i Haho

and interests in insurance pocis and programs of the (b} Wangto o /‘\% dutiahpu i8S )
Transferor Company and 7 vf\,o to the Transferred Ja\'pe overg,xd Lfr\ ited and g sscts w#,od by Jaypee
Undertaking No. 1 and iis business; Powergrid Limited do not form part of the T red

Undertaking No. 1;

ail movable properly relating to or comprising the ]
any asset ,)e\ongmg to the Transterred Undertaking

Transferred Undertaking No. 1 and interest therein, (¢)

including without limitation, fixtures, furniture, supplies, No. 1 bul temporarily deployed at other locations shall be
accessories, materials, equipment, {ools, parls, brougnt back to the Transferred Undertaking No. 1 on or

vehicies, machinery, office eguipment, generators before the Eifective Date;
computers, telephones. books and records and all  (d) any asse! belonging to Jaiprakash Associales Li

other assets and items of tangible personal property dep ayﬁ(* at Transterred Undertaking No. 1
mcluding the ones hypothecated, in each case owned withdrawn on or before the Effective Daie; and
by, leased to or used by the Transferor Company and (e} the Excluded Liabilities do not formpartof the T

related to the business of the Transforred Undertaking Undertaking No. 1.

14
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{vi)

{

(xi)

t of Kinnaut

i ux\i on fr‘@ tSa‘izuj river on

”'*“ed by tha
ne Transierred

ksthal a“'*
hital” located
ute located at

velopments.
or uzed by the
e oparation of
ation of the
7 o fulfillin

support ind ras ructure,
ities developed

ary and
and other fac

wvabi noies re

all accounts

: &CIS and o
2nigferor Company,

wlerred Undertaking N

ment ﬁr\prov“'“ required for owning and
he Transferrad Underiaking No. 2 includin
t provrm which pertain {o or relate 1o the

}nr’pua ing No. 2 and its business;
£
b

nd other assels o emp%oy“a benefit funds/
schemes, being provident fund, gratuity, leave sals
and bonus, which pertain 1o the employees amployec
for the Transferred Undertaking No. 2;

employees employed for the Transferred Undertaking
No. 2;

a financing arrangements which pertain to or relate 1o

he Transferred Under taking No. 2;

insurance policies
and interests in insurance p
Transferor Company and relat
Undertaking No. 2 and iis busine
all movable property relating to or comprising the
Transferred Undertaking No. 2 and interest r‘ere n
including without limitation, fixiures, furniturce, supplies.
accessories, materials, equipment, tools, parts, vehicles.
machinery, office eguipment, gemeraio 5. computers
telephones, books and records and all othcr ae%e‘s a
itermns of tangible personal property including th
hypothecated, in sach case owned by, leasec

D

¢

rici
L

ShTe . "
{C Or usea

‘:’ze business

Saln case

by the Transferor Company and related ic

of the Transferred Undertaking No. 2 and lecated at the
land of the Transferred Undertaking No. 2, including all

equipment and vehicles which have been transferred
to the Transferor Company by Jaiprakash Associates
Limited prior {o the Effective Date;
allbooks, records, files, papers, engineering.and process
information, computer programs, software ficenses,

{xviily L

ities (actual

mants which
H HON

or

rolain b
egie

cof

s, judgme
action, cnoc
eriain to ofrelaiu f<,

ci‘\f"'

a0 ?mxssau

T IeYels
)1-/ ool

FaTal §
nea by

t 1S ow
vpee Powergrid

Nar gico A .
Jaypeo “c;v"f*-rq id Li
Powergrid Limited

Undeﬁékma No, 2:

any asset belonging fo the No
2 but fempor m\l ( )f()‘y’@d T

to *hc Transfer
ctive Date;

brought ba K
before the Effe

any asset belonging o Jaiprakash Asscciates Limited,
deployed at Transferred Undertaking No. 2 shalf be
withdrawn on or before the Effective Date; and

the Exciuded Liabilities do not form past of
Undertaking No. 2

el

the Transferred
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COM!

ANNEX THE MEETING OF RE }\J‘ DERS / (
8" JANUAF ED BY THE
4 { SH AT SH!MLA
IN
ITION Ne. 3 OF 2015
IN THE MATTER OF PROPOSED SCHEME OF ARRANGEMENT
BETWEEN :
JAIPRAKA JENTURES LIMITED ... Transferor Company
AND
HIMACHAL BASPA ] = COMPANY LIMITED . Transferee Compar
AND
T “CTIVE SHAREHOLDERS & CREDITORS
JAIPRAKASH POWER VENTURES LIMITED

having iis registered office at
JUIT Complex, Waknaghat,
P.0. Dumehar Bani, Kandaghat - 173 215,
Distt. Solan (H.P.).

[Also referred to hereinafter as the T

HIMACHAL BASPA POWER COMPANY L
having its registered office at

JUIT Complex, Waknaghat,

P.0. Dumehar Bani, Kandaghat — 173
Distt. Solan (H.P.).

[Also referred to hereinafter as “Transferee Company”

215,

oval of both the

ial agsent and

The LompameQ Act, 2013 recsived appro

Houses of Parliament as also the President
d in official Gazetie on 30% mgu%i 2013, Mamsw of
Corporate Affairs has notified maost of orovisions of the
Companies Act, 2013 for implementation. Howsver, the
provisions relating to Compromises, Arrangements and
Armalgarmations as contained in Chapter XV ie. Sections 230
to ?AO of Companies Act, 2013 h : been notified by

\/m,w ry of (‘orpora’n Av aira . in the petition
4 bl Court of H nal Pradesh seeking
5 rnestin cns of Chapter-V
of the Co ‘LN Aci‘ 1956; e. 8 396{A) rel

o Arbitratior Pecom:uction

and Ccmoaﬁy 'Couzt) ! ‘
The above-named companie s ‘r*a\/e moved a Company
Patition, beiﬂc Company Petition No.3 of 2015 in the Hon'ble
High Court of Hima Cha1 Pra@esb at S a sgeking directions
to convene mestings of the Equity Si ders and Creditors
of the Transferor Company for nor\@d ing and, if thought
fit, approving, with or without modificall . the ,3r0;3f‘scf’
Scheme of Arrar ngement amongst on CO"’\Dd“zO%
and other directions inciden he proposed
Scheme of Arrangement co ns’er of the
Transier: ed Unoextak'ng No. i red Underiaking
No. 2 (as defined in Droposm &.orame of Arranc‘emem) ot
the Transferor Company tothe T rdr*s&)rre Company, in each
case, as a going concern pursuant (o the said Scheme. On
the above Petition, the Hon'ble Court has passed an Order
dated 8" January, 2015 direciing the convening of meetings
of the Equity Shareholders & Creditors of the Transferor
Company and Equity Shareholders of Transferee Company
and has appointed Chairman and Co- Chairman for each
meetmg, fixed date, time and venue of the meetings and
quorum for each memtmg and has given directions regarding

dispateh ana publication of notices and other directions
incidental thereto.

The above Scheme of Arrangement has been approved
by the Board of Directors of the Transferor and Transferee

o 00
retied upon.

s‘

any” or "JPVL"]

or “HBPCLy L Transferee Company
........... APPLICANTS/PETITIONERS

Companies at their respective me
fald oy 15% November, 2014,

a8e GO &7 NGVReITILGT,

4, Heg. TRANSFERCOR COMPANY
[Jaiprakash Power Ventures Limi
(i)Y The Transferor Company w
limited company, with the na
Power Limited, under the C
December 1894 in the State
received Certificate of Comm
9" January, 1995 and since
The name of the Company w
Power Ventures Limited on
The registered office of
s‘:twated at JUIT Complex, W
ani, Kandaghat — 173 215, Distt. &
The Authorised, issued, Subscribed
of the Transferor Company as on 30°
has been as under -

JPVL (Transferor Company)

s, duly convened

<2

(iif)

Noven“ij £, 2‘ ‘u:

3¢ Novem

AUTHOR&SED CAPITAL
300,000,000 Equily Shares
o. Rs. 10/- each .
300.000.000 preference share
of Rs.100 each
ISSUED, SUBSCRIBED AND
PAID-UP CAPITAL
2,838,003,084 Equity Sha
of Rs. 10/- each fully paid up

N
«©

380.030.840

There is no change in the above capital structure of the
Transferdr Company after 307 Novermber, 2014

{iv) The Transferor Company is a subsidiary of Jaiprakash

16
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\.ucz

MW Kar(‘har“ Wangtao b x\/f*ro ola !

Undertaking 27) both at Htmachal Pradesh an

Vishnupra yag Hydro ei@otric Project at U“fc

Company also owns and operates 500 MW

Thermal Power Project and 660MW Um

MW Nigrie Super Thermal Power Project.

is implementing 660MW Unit-2 of the 13

Super Thermal Power Froject. The Cor

setting up 4 MTPA O zrit Grinding Un

optimally utilize fly ash 0 be generated b

Thermal Power Project.

In addition to above, the Company is also |

power projects and operaling one Transmissic

through its subsidiary companies:-

{a) 217 KW Transmission system for
power of Karcham Wangtoo Hydro B
and other entilies as per the requirem

Transmission Utllity [through its subsi

Jaypee Powergrig Limited]. The

System is in operauon,

1980 MW Bare rmal

He

Fower

ra it

with the permission to add two more
MW, thereby increasing the capacity
in U.P‘ [through its subsidiary compar C‘raye J!Gj
Power Generatiory Company Ltd.]. This Company
is also sefting up 4 MTPA Cement Grinding Unit
to optimally utilize fly ash to be gensrated by ths
Thermal Power Plant.

(c) 19280 MW Karchana Thermal Power in LLP
[throuqh its eub dxarv Corrparx, 5 [

Lid. j

(dy 2700 wﬁ\/‘\/ Lowé,,r Siang Hydro Ele
a 500 MW Hirong Hydro Electric }
Arunachal Pradesh [through its subsidiary company,
Jaypee Arunachal Power Lid.];

{e) 450 MW Kynshi-ll Hydro Electri

MW Umngot Hydro Electric Proje

of Meghalaya, [ w"uoh its eu bsic
Jaypee Meoha«aya
gauditedaccounts ofthe
o the shareholders u
March 2014, The su
Fompanv asperthela
at 315 March, 2014 a
Sepiember, 2014, is 2

Ct

(Rupees in Lacs)|

Particulars. ! Audited Figures| Audited
for the halt year;  Figures for:
ended;

the year%
anded March

September |

30, 2014,
[EQUITY AND LIABILITIES
Shargwg»de?; ﬁgas 77777 h
a) Share Capital 2.93,8
b) Reserves and 3,697
Surplus
Deferred Revenue 59543
Non Current 18,20.¢
Liabilities
i Current Liabilities |
[ TOTAL ? 3,105 079

T

the frans eror G

S

here t

£

(i

(vi)

(i)

(i)

fructure and i
change pemmg
circumstanceas as
Feg. TRANSFEREE @@&ff?ﬁaé\éf
{H%Mﬁité@ﬁ& BASPE PO

_each

The circumsiances wi
structure and /o
arae:

Xed

LQ’TQ term loans

i (‘ivﬂ NoE

S8

t’

nentioned

the State
of Comy
Th@ e
Baﬁ Kamav“aé
The Authorised, {ssued, 8
of the Transferee Compsa
been as under -

HIMACHAL BASPA POWER
(Transferee Company)

COMPANY

AUTHORIS
50,000 k_qbfz

ISSUED, bJ
up CAD=T

The s;rm@
mya W,
f“ap tal of U
The objects
?he Objects C*au
f the :rane«e*e«e L‘
Transferes C.Q
March, 2014
and hen
Balance bf
The 3
Transferee Compe
Scheme coming

3

J

ey

[

o

g
@

or fina
The Transt cany may be required o
both eqt &e ‘ts ongoing proiect

result in of
structure of
The Transieror C
the eguily share ca
The Transferor Cor

nges in the financial position




the Tra
ssultin o
nosition

Thec
Comp
in the ce
Trans?cﬂm

(iv)

ne ol Arrang

are stdte e
[Para numbe'a

Sehema]

I this Scher
thereof, ihe
meanmg
(@) "Ac

therao!

[{

(i)

Y G R s e o S &
J O RPROH
hereinafier in

the B
(e} "Court”
Himach
raefation i
Company and Sl?d.’/ inchu
Tribuiiai, as wmu( olp

as may be ves i

in :«lauo:: tothe &

1

onal Company
r {orm or authority
of a High Court

Schems”
“Schneme b
used in the S

the date cn which:

(iy the ceriified «

High Court u

sanclioning ihe

of Companies :

(ii; conditions referred o
and

() the foflowing consenis have been obtained for the

TFC:/'?be‘I'fcd t/no@n‘aﬁql?A N() 1 and Transferred

/ 7 ng N 2 or, ved in accordance with

i Cl auss 8.5 are satisfisd;

(k)

(

(m)

(n)
(o)

{p)

' E/ghz‘ A

Frranc,n,n
other s&
arrangen
and simi

f@r/

,<mo %
foregoin
‘Eguity Share
Shares
“Equity
284,00,
Crores
Crores ]
Transfer udn'zpurw '*m
as woulc issusd ¢
upon the coming m'o &f
“Equity Share 1" shall b

“Equity Share
966,00,60,000
only}, ¢

Sixty |
Company
be issusd at par lo the T
coming info effect of me Sche
Share 27 f

'E}(C/UC’?
pflufa
1956, of i
oI ace
Comparny pei
Date;

“Inteflectusl
forms of
tradem:
copyrighis, des
“JAL” mecans
known as J.
registered in /nd/a and ‘*'w/w‘ if
Sector 128, Noida, Ultar Pradesh:

NCDs" mean NCD 1 and NCD 2,

mxcu in rela m)n o
> Companies ¢
i) any liabiliti
the Transic

3, m)fiwa/e codes 'Jz'c.,'

C f!h?f.)

of 5,68,00,000 {i
of fu/;y pRIG up 0N conver
H ach as would

‘O(,’//“ ca
,Jy the Transferee Company to the
any, and vhich shali:

be /ssueo ai p
Transferor Com

(i) ve - 13% {thirteen percent)per
annum Wwally on March 31° every vear;
and

(ity  be redeemed al the end of 10 years from ths ¢
issus

“NCD Z7means pon convertible dsbentures of Hs.
1932,00,00,000 (Rupses One Thousand Nine Hundred
Thirty  Two  Crores), com pnsmg of  18,32,00,000
(Nineteen Crore Thirty Two Lakh) number of fully paid




{qj

P

fod
[

(v)

.“m
iy beredsemeda om the date of
issue.
“Permitted Asset ans:!
Gy Encumbrance
to the relevant
lenders who ars
8y Encumbranc anding litigations
and claims whi the Transferred
~ Unaertakings; and
(i)~ Rights of the G
under:
a.  Articles 14.5, 1 4.8.3(b) of the power
purchase ( f‘,f/een the Transferor

hal  Pradesh  State
@‘ for sale of the power
erred Undertaking No. 1,

Company &
Electricit Y Boar

generated from
dated 4 Juns 18! 1’ mended on 7J(muar/
1998;

implementation agreement
snt of Himachal Pradesh
cn 1 October 1892, for
ferrad Underiaking No. 1;

b, Clause 8 of
between Gov
and JAL &
implement
and

. ¢.  Anicle 6.4 of the implementation agreement
initially executed befween JAL and Government

of Himachal Pradash on 18 November,
1999 and later assignsd to the Transferor

Company on 30 December, 2002, including all
subsequent amendmenis therelo.
“Project Lenders” collectively means the lenders
relating to the Transferred Undertakings and a Project
Lender means any one of them;

£ LI $ i H " L
Project Locations the District Kinnaur in

i1
/
Yesh

woans i
ot LOCAUoRS means e

the State of Himachal Pra inciuding the villages
Kaksthal, C‘h@rp? 'f*/mof(x) Sholtu, Karcham and
Kuppa; (i) Bithal in District Shimla; and (i} the land
situated at Plot No. 8, Block No. 185, Taluka Kalol,
Mouje Dhanot, District Mehsana, Gujarat.

Remaining Business Liabilities” means all liabilities,
obligations and commitments of the Transferor Company
that do not form part of the Transterred Undertakings. it
is clari xcluded Liabililles form part of the
Remaining Business | littas; :
“Scheme”, "the Scheme’ or "this Scheme” means this

Scheme of Arrang st in 1s present form as submitted
to the Court or such modification{s), if any, as

”././!/'v
may be made by the shareholders and the creditors
of the Transferor and the Transferee Company in their
meetings, il any, held as per the directions of the Court,

or such modifications{s) as may be imposed by any
competent authori Yor with such modifications as are
directed lo be ms ap hv tne Court while sanctioning the
Scheme, provided all au,h moc’mcauons are accepted
by the respect Board of Diractors of the Transferee
and the Transfercr (.,um,]czn/es,

“Taxation’(including with correlative meaning, the
terms Tax and Taxes) means (a) any and all taxes,
assessments, cess, levy, dulies, impositions, liabiliiies
and other governmental charges imposed by any

governmental awihordiy, including taxes on income,
profits, service, book profits, sales, wealth, use and
occupation, and value added, ad va/oram transfer,

G, capital gains, dlstr/bunon taxes,
excise, stamp dt istration fees, taxes on entry
of goods and property taxes, together with all interest,
penaliies and additions imposed with respect {0 such
amount,, and (b} any liability for the payment of any
amounts of the type d:zscri.bed inclause (a);

franchise, withholdi
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HIG G5CTIL
risferred
ihe T‘i‘&‘nsfen‘éd L
Undenaking No.Z2 and 1
any one of them.
All terms and words which
Schame shall, unless repug
or meaning thereof, have 1
them under the Aci includi
amendments or re-er
force,;
in this Scheme, unless the ¢
dsnoting persons includs i
corporate and unincorpo

PP,
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VESTING OF TRANSFERAE
(&)

With effect from ihe
Undertaking No. 1

Sections 391 to S:) §

P l‘f%UE”?c o
vith other

vested in or be deemed to ha ve bﬂ@n t/a 2 to and
vested in the Transferee Company on a gomg concemn”
basis as set out hereinafter i the Scheme, free from all
Encumbrances excepl Permitted Asset Encumbrances.

{b) If for any reason any part of the Transferred Underiaking
No. 1does notget vestedin the Transferee Company when
the Scheme becomnes effeciive, the Transferor Company
and the Transleree Company shall forthwith lake all
necessary steps, and /bu/z E] ci// nuzue? documents,
fo ensure the vest Transferrad
Underiaking No. 1 to ihe without any
further consideration bur e cost and expense of the
Transferee Company. The Transferor Company and the
Transferee Company agree that pﬂnamq vesiing of such
part of Transferred Underlaking No. 1 to the Transferee
Company, the Transterar Company shail hold such part of
Transferred Undertaking No.1 in trust for the Transferee
Company, and shall put in place necessary arrangements
to allow the Transferce Company to enjoy the benefit of
the same.

(c) For avoidance of dc asse is and liabllities
which form part of ¢ /avo’ ing No.
ishall be vesfed in the Transferse /‘ampm ny and the
Remaining Business Liabilities shall continue to vest in
the Transferor Company.

(dy With effect from the Appoinied Date, the Transferee

< Company shall carry out or perform all such formalities and

Applice v O o be carried
fion to or as a consequence of the
T with it.

i Undertaking No. 1

compliances under

out or performed in i

vesting of the Trans/
ASSETS:

Without prejudice to f'1

[/n, Appointed Date,

he Transferred Undem

7’ransferee Company by th

vested in the Transferee Ct

{a) Allassets and properties o f the 7/&115!@;&;0 Undertaking

No. 1 as are movable in nature or are otherwise capable

of fransfer by manual delivery or by endorsement

or acknowladgemei possession and/or delivery,

B ¢

o

ity of Clause 4.1,with effect from
s and propetties forming part of
ishall be transferred into the
ror Co mp;snyaf,d sh 3// sz‘ana’

yr

the same arred by the Ti'f’nk?foror
Compan, upon such ‘m"vfn,, become the
assets and properties of the Transfereg Compan/ and

ed to have been vesied
instrument or deed

title to the pz‘operr’y W

act,




r»m‘ C/au e
so

1 vrmw‘ )dﬂ of m»

the 1'301'/1‘,“
Transferred
further act.
ail no longer be

N
o]

o
£

any if
coniract

ities
ti{o the
mpary

,angomm)f by virtue of which
and obligations have arisen in order (o giv
provisions of this Clause. The Tran: sfere
alone shall be liable to perform all obligations
of such labilities and the Transferor Co
have any obligaticns in /vSpém of such i tigs.
all the Remaining Business Liabilities, whether provided
for or not in the bo of account of the Transferor
shall co to remain the liabilities and
obi‘{gatius 15 of the Tia or Company andthe Transferor
Company shall remain liable to meet, discharge, satisfy
and fulfiil the same to the exclusion of the Transfs
Company.
it-is expressty provided thal, save as mention
Clause, no other terms or conditions of ihe
and obligations pertaining to and forming D%" ¢
Transferred Undertaking No.1 is modified 1
ihis Scheme except (o the extent that such ¢ ;
1s required by necessary implication.
without prejudics o any specific arrangement |
the Transferor Company and the Transferee Cor
and subject to the ne ary consents being obiair ]
required, in accordance with the terms of this ‘acn@rue th
provisions of this Scherme shall operate, notwithstanding
anyz‘h/ng fo the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any
security document.

CONTRACTS, DEEDS, ETC. .
With effect from the Appointed Date,

Sukbject o the other provisions conlained in this Sc
all contracts, deeds, bonds, agreements and othe
instruments /nc/ud/'ng memoranda of undersiandings.
arrangements, underlakings, schemes, of whatsc
nature periaining to and forming part of the Transferres
Undentaking No. 1 and to which the Transferor Compan!
is a party, which are subsisting or having

ca and effect, in favour of or against the T
Co .:,Aany and may be cm@rc ed as ful/y and ef
Compar ))/ /wd been g pany or bene nma/y or OD
avoidance of doubt, with effect from the Appoinic
the Transferor Company shall have no rights, liabilit

obligations under or iy raspect of such contracts, dee
bonds, agreements, mamorandum of understanding



g ﬁei the Cifective Daie, ihe
with prior consentof the T remsa’ fo"(;‘
entiled to realize all m
e all pending conir.
sired L/rdw?‘ak!ng No. 7, in rus
pcns e of the Transferee F:)mpdny
ecessary urm/ the transfer of rights
s Transferor Company in respect
Hiracts ete. Sz'emd fu/// devolved in

e

I
v

e

and oblic
of such

=

the Ti znsferor Company up to the

re
1

favour e Company. Transferee Company further agrees
4.5 of pézvmem of ﬂqv .’czrumc/’"r/mnz‘

oth ,e/ z . Such

(a)
e any statutorn o/ / sdicial or m/dsl
or tibunal) m\:!uumg procecdings
refating , pertaining to and f'orm/'nq pariofthe 4.7 LICENSES AND PERL
Yrmm.ff“ taking No. 1, of whatsocver nature, Upon the 53(‘/'%‘3 ne f no-obje(;f/arz
Transferor Company s pending as certificates,  permis consants,
ate, zhc same shall not abate, or be author mhmomums
: i :~’7‘* way be prgjudicially affected inchuding ¢ 5 lacilities of cve
{ this Scheme coming into effect and ali kind and Crintion of aver nature and the benefiis
such p/‘ar“ﬂf‘d/ngb may be continued, prosecuted and thereto periaining to the ,J/ Underiaking No. 1 or the
enforced, by or against the Transferee Company in the business activities and opgrations thereol, which are subsisting
same manner and (o the same extent as they would or or having effect immediately before the Effective Date, shall stand
rmight have been continued. prosscuied and enforced transferred to and vested in the Transferee Companv and shall
by or against the Transferor Company, if this Scheme be deemed io constilute separate licence etc. in the name and
had not come into effect, pursuant to the provisions of for the benefit of the Transleree Company with effect from the
Gcfuﬂk 391 and 394 of the Act of 1956 and without any E/fect/ve D ate, pursuant to the provisions of section 394 of the
it Ofd(led The Transterse Company Actof 1 o without any lurther act or deed by the Transferor
vitad in afl such procecdings .":7 Compan\/grto’/\'z; *r:o Tr(z:v:r{* 2 : nd suchlicences

mpan y and take all steps a shall be aj ) changed’ modifico/
e the proceedings conl muuj, endorsed’ split up by 1he {3()/77/)9'“'9”7? authorities concarmed in the
: 2d by or against the Transicree the benefit of the Transferee Company as soor
sclusion of the Transferor Company. becomes effeciive without any hindrance so as
/r/ and olher proceedings pertaining Transferee Company o cam‘inu to carry on the

£//m’(:/«( king No. 1 without any
and it the same mannar
‘:> as were being enjoyed
Mive Date. Howor

the Transferre:
U/iy ar o
{ !mm,slz

> nmv fnf Transferred Uncva rtaking

ate, shall boe initiated by or
Company {0 the exclusion of the
:rr nsferoe

and w

by ihe 1

ifany ve, are for the benafi
ceedings émd S!!d/l /\ E»Ofr é
Cand harn Undei
Transt

io hoasr a i
the sarr

EMPLOYEES:
Upon the Scheme

nd 3
frument

:’armn ro the f‘ usim*qc

ihe Transieror (/m
am ‘hﬂ nn’;'“//'x,.f{

il bec

rruption in

not /05:* f; ‘/(*U/r?[f:::
ffactive Date.
/ continug to abide by
s / sau/nmems (if any} ent 2red mm
eror Company reapef; of /r(mc,fpru $

J4 deuakuw No. 1 with any Union/ representat 4.8

2;7*{‘/0 /EES.
i ceounts of emplo
1 who are transferre
'r}.,apan}/ inn terms of this Scheme, in
d, Superannuation / Pons

7sferr 20f
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icen Nees,

(One Hundred
j usand; equily shar
cach and from time 1o time

Fhimn ey ETated v oA
the capital and to divi

et Wrease, /‘
i or any of th
capifial of the Compdn;, forthe i
with the relevant provisions (".
of the uo,n/“an/ for :‘ne i
and the provisions of the
provisions of the Compar

o F
pepi e
ome p ov/dns
No.

by It is clarified that the resolulion approvi
shall be desmed to be F(‘S()Iuil N under
other applicable provisions of the
(¢} The regisiralion fee
stamp duly already paid
on its amhcnmo capital, which is be
| 7¢f(*rz:: Company in
. shall be deamed
““(, Dmpany anda

! m)t u(. reguir

TRAR \?

UNDERT

2107 ,ff\s TRANSF

P

5.0 VESTING OF TRANSFERRED
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of the Transierred U/ aen‘aki fn. 1. Under the p {b)
purchase
FPradesh Sird ,zy BOPro for { Vs Do
for the power generated is determinsd by
Fradesh ricity Rem”diuw Comiriias

P far s £
uﬂed on the ost and cihor finar

approved by
Appoinied .' ¢

¢ reason any part of the 1sferred Unds

No. 2 do@s notgetvestedinthe Transforee Con
the Scheme becomes ¢ifectivae, ihe Transferor
and the Transferee Company shall forthwitf
necessary steps, and execute all necessary ¢
: 258, :3:’ such pait of the
Transterce Comy
7*‘: 2y cans:d rd’mm but at the cost ang

fho
e

[ ey
g
=3
-5 g

EW‘ Il’ 3 f'me ro i

continue 1o of the Transferes Company. The Transfs
parameters. an ‘i‘z@ nsfefee Company agre /'a( per

Return on k¢ uch paw‘ of Transferred Unde
0T NOIWITH ST mdma i ng f ree (‘cmranv the Tra
consequent upon this Scheme becomin suc!” ari of lransfe:mj Undertaking No.
SLUMP EXCHAMOGE Tf”? wsferee Company, and she‘ ]
?r‘”mfs IO a/l"'f./ ) :

('1} Upori the corming intc afie

Com )
. {c) all i
e Transie
E ueszoa in the 'l'"r%mcfm
f Business /iczbl/lcl 5 she
and vest v of ther T . oror Corr )
Underta {d) from the A; volisliale ')'am
i E g/ e fe e Cofrr‘ ny shall carry out or porform
./{ ,qu/zv' YAres 1 ana s underva A
()
52 ASSE
Wah”J
from th
part of {
o the ] 2rea Company by the
shall stand vested in the Transferce
Of
{c) or

]

n shal;, u[‘OH

as properties of the
i a property will be de

.
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propariies |
uildings and structure

""" ’7L1

f‘rrvm’\:b/ 1
ooLompany, Wi

3’ in the Transfor }
ur z’hpf act, instrument or deed and pufsudm a the
ns of Sections 391 and 394 of the Act of
Company shail be entil
d privileges and bo liabt Tulfif
Hation to or applicable {o such immoval
1 transfer of immovable properties of the f
.ffam/nq No. 2 shall be free from all Encumbrances
ot Perritted Asset Encumbrances.

H o
Hi

Unde

GXCE0

assels and properties relating to Transierr
Undertaking No. 2 other than those dealt with in Clause
5.2{a) and (b), including but not mited to sundry debls,
ceivables, bills, credits, loans, advances and deposits,
ifany whether recoverable in cash orin kind or for value
he received, bank balances, eic., shall stanc ‘*ra/:sfcr(
f“ a m Ve sz‘cd m iho i'rfsn feree C‘{“’ipal”‘y v/zmau

Ty
IRt

?956 read with orher relevant prow'sions of the Acf: o
end and inient that the right of the Transferor Compa
to recover or realise the same stands transferred (0 the
Transferee Company. The Transferee Company shall,
at its sole discretion but without being obliged o do so,
give notice in such form as it may deem fit and proper,
to such person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance cr deposit stands
fransferred fo and vested in the Transferee Company.

Without prejudice to the afore stated and Clause
5.4, the Transferee Company may, if so require
under any Applicable Law or otherwise, at any tm
after the effective, in accordanc
with the provision . execlte or enfer inio a
arrangements, f*on*«,yar,cv confirmations, deeds.
documents, letters or any other instruments relating |
any asset of the Trdns;encd Undas («/xmg No. 2 wi
party to any contract or agreements to which Transie

I - A~y s o TRt~
uo npuny is a party. For such purp oses, if so .-'»V—L,uw

Iy

A o lhrw\ S e
LGN (972

iy

y

</7 l/ prov/dv c,// the necessan
and expenses for execution of ,uch docums
boerne by the Transferee Comipany.

The resolutions, including resolutions passe‘d un
Section 293(1){d) of the Act of 1856 or section 180¢
{c) of the Act of 2013, if any, of the Transferor Compar
which are valid and subsisting oni the Effective Da
and which periain to the business of the Transferr
Undertaking No. 2, shall, mutatis mutandis, conlinue
tc be valid and subsisiing and be considered as
rasclufions of the Transf: dif any such

eree Company and

resolutions have monm‘az ¥ oor ome fimits being impos
under the provisfons of the Act, or any other appficat
provisions, then all the said limits shail be added to i
existing limits of the Transfe Con“p(n and the s
shail constitule the aggregate of the said limils in
Transferee Company.

Any Encumbrance over the assets forming part of
Transferred Undertaking No. 2, io the extent
Encumbrance s not a Permitted Asset Encumbra
shall, without any further act, instrument or deed,
releasad and shall no longer be available as & sac
for the Remaining Business Liabilities.

";7}' Encumbrance over the

assels m the T

Company to the extent they relate the &
periaining to and forming part of the Transfer
Underaking No. 2, shall, withoui ahy further

instrument or deed, be reicased and shall no jonger

{1

? shall smnd transferred to and vested in the
,ompan v in the folfow

(0

i1
ion of “n

sary paﬁ'fcu ars and/or modific
Hegistrar Ompczmw, /m
i effact 1o the above Cla
fthe Transferee Company.

ny payment is received by the Transferor Comps
btors inrespectof the Transtferred Undertaking
2 the Effective Date, the Transferor Company
{o the Transferee (om')any within 7
of such payn

ic he generalily of Clause 5.1 ar
e Appoinied Date, t‘he following liabilities and
forming part of the Transferred |

ciney No.
[RISERA S

!y P
{ndorie

Transferee

el

manner.

ﬂh liabilities
forred Un

1 obligations pertaining o the
which have been incurred,
3 sre the Appointed Date, whether
v of unkn and whether provided for or not

kno

in the books of account of the Transferor Company,
arise or become /\'mw

or which may accruc afz’er

ma Appointed Da

afom Company ; u'sudni (u the
35871 and 394 of the Act of 1956 and
14 /nsi/umcn‘ or deed and furher
that it @na/l not bn necessary to obtain the consent of
any third parly or other person who is a panly to any
coniract or arrangement by virtue of which such liabilities
and obligations have arisen in order to give effect to the
provisions of this Clause. The Transferee Company
alone shalf be liable o periorm all obligations in respect
of such liabilities and the Transferor Company will not
have any obligations in respect of such liabilities.

all the Hemaining Business Liabilities, whether provided
for or not in the books of account of the Transferor
Company, shall continue to remain the liabilities and
obligations of the Transferor Company andihe Transferor
Company shall remain liable to meel, discharge, satisiy
and fulfill the same to the exciusion of the Transfer
Company.

o 1 .«’,« e m Ao mmont
it is expressly provided that, save as mer

C!eusc, no ol‘ner ns or conditions of
igati ) ng o uﬂd forming [/i’/l of the
No. 2 is modified by virtue u/
hat such amendman?

NV

»uciﬁc arra ngcma

3, T
> shalf operate, notwithstanding
ontained in any instrument,
of sanction or issue or any

Su visions contained in this Scheme,

all ¢ bonds, agreemoents  and  oth
/f?Slfo‘ ! umomnda of understanding
ar;a;.gen iakings, schemes, of whatsce

el four!na pait of the Transiarr
d[O which the Transferor Company s
isting or having effect imnmedialc
ve Date, shall remain in full forc
inst the Transferee Coi
and ef *cfua//\'a 7

in favour ¢
3% he f

the Transferor
beern a party or
doubt, with effect frc
Company shall have
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\Sﬁcz‘fons 397 r?"‘d 394 of
further act
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‘hi
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expenses and consequ
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less favourabie thi

ccoming ef

1 ons,  approv:
regisirations,  quol
fe/ai/ﬁg o

Upon the Sche
cerlificates, p
authorizations,
including  thos

u/‘nim fo the
tivities and ope

Jnnems the mf
2 or the business
subsisting or havi
Date, shall stand transferred (o an
Company and shall be deemed 1
etc. inthe names and for the beneafi
with effect from the Effective De
of section 394 of the Acl of ?9 &
or deed by the Transferor Con
Company and such /.icencﬂa
mutated’ fransteri f
the competont &
benefit of the
becomes effect
Transferee Com >e\,,/
of the Transferred Undari
difficulty or disadvanis
the same privi/em:s and bene
the Transferor Compary befor

T4

if any such licenses etc. as re for the
benefit of or applicable o or g< of the

i
}Mas zh

Transferred Underigking No. 2
Business of the Transferor Com
coming into effect, the same s
aufomatically split up withou
dead by the Transieror Com
s0 as fo appropriataly apply to
Transferred Underiaking No. 2 a
the Transferor Company, s:
them to any disadvantage of wi
authorities concerned shall tak
change/ modify/ endorse the saic
these provisions and o ensure the
m‘ the Transferred Undertaking ;\- ¢

Businass of the Transferor
difficulty or disadvantage. /’4
Transferor Company
ever required, for the record
concerned who shall take the
necessary changes and mic
pursuant to the sanction of {

a imn of oueraz‘ions

rthe

where
nt authoritios




5.10 Afier the Effective Date and as

Clause
It fs

)]

other ap
he registration

stamp duly alr

ey 7 fee applic:
gy paid b
s pr ftal, which is
mipany in fer

Cﬂmpam she
nuly on the dm‘f‘“’

/nformaf/o'v/tn@ E mno’ea copy of ils
Articles of Association with Regist
Himachal Pradesh within 30 ,rj'fh,iff}{}
Eifeciive Date.

The Transferor L/OW)C&‘IWOWF:S&/W n;
Wary ;tuc H/wo Eieciric P fo;e“‘
of 1,091 MW, forming part of the i/
No. 2. er the power purchase
into with z‘h(‘ Power Trading Corpor? fion
the tariif for the power g{-’neramd

]b)/} C(/” <) } p

Elactricity Reg
o on the project cost ¢
roved by the CERC . e
Aopomtr-d Dats, the tariff determination hy CERC sna/l
continue io be based on such approved project cost and
parameters. The paid-up equity capital for the purposes
of Returm on Equity shall be as per the said approved
project cost notwithstanding the change in the equity
share capital conseguent upon this Scheme becoming
eff@cm

to time Affer the

t1E Coming oot of i s Transferes
w shall a form part of
ansferred Underaking all issue and
allot the foflowing securifies ieror Company,
in dematerialised form, free from t?u’/ F necumbrances

(other than Permitted Assef E 21 f‘S}, towards
transfer and vesting by the r Company of
the Transferred Undedaking No. & the Transferes

(b) ihc au: 1&!‘7’? ! paid J,J share
capital of the B it {0 issuance of

EQu/ty ~? m’t;bf f7d£'f;¢mi v
Authorized Capital Amount Hs.
Comprising 7’)5 G0,50,000 1250,05,00,000
shares of Hs. 10 each
Issued, Subscribed and Paid-Ug Amount Rs.
Capital
Comprising 125,00,50,000 eqguily 1250,05,00,000
shares of Rs. ?0 each

(€} The Equity Shares 2 and NCD 1 and allotted by

s Scheme, shall
temorandum and
Company. The
v i all respects with

ihe T/dl“sr@i’f)@ Company in tern
be subject to the provisions o
Articles of Asscciation of the Tr
Equity Shares 2 shall rank pari-pas
the existing equity shares of the T eree Company
for dividend, voting rights and for afl other benefits and in
all other respects, with effect from tho date of allotment
of Equily Shares 2.
soon as possible, the
o the Transferee
Jeeds, contracts,
ciher documents
perties, rights,

Transteror Company shall hando
Company all the relevani records

and information per o
privileges, liabilities and obligatic

6.2

7.1

: omm ﬁm/r i
wided i the Sch

Ch

ith effect from
{ as expressly |

PART -
BUSINESSES (OTHER THAN TRANSFE
UNDERTAKINGS) OF THE TRANSFERGR C¢

The husiness, other th
Transferor Company &
vasted in and be coniinu
Company including in
the Remaining Business Li

Ail legal, Taxation or other proceeding
any statutory or quasi /!,/O!C/?/ authori
against the Transferor Compan;
relating to the liability, ()!Dfm?uon or d‘
Company in respect of ihe alore
the Hemaining BLsir :
enforced by or agains
In view of fransfer
Thousand Two Hund,
authorised capital of
L,ompany as provided in
capital of the Transfpror Company shafi star
reduced by the aforesaid amount and accordingly C
the Memorandum of Asscciation of the Transferor C
shall, on the Appointed Date, stand auvtomat
S0 as to read as under:

795(/ 0G,00.¢

The Authorised Share Capital of
10050,00,00,000/- (Rupees Ten The

only) divided into 705,00,00,000 (&
Crores) equity shares of Rs. 10/~
Cror Co, Prefsrence of
convertible — optionally or compt
cumulative or non cumulative )
to convert the Preference Shares into |
fime and from time to time to inc
Ca/wial and to divide 0// or any
of the Company, for
reclassity sum shares frc
cf other c/ 58 OF clas:

ch preferential, deferred, qua/if/'@u o1
pnvneges, conditions or riction
abrogate any such rights, privilege
in accordance with the relevant prov
Assoclation of the Gompany for the
that behalf and the provisions of the
corresponding provisions of z‘he Cor
i is clarified ihat the reso
be deemed to be g resolution
applicable provisions of the Act
Company shall file the required
amended copy of its Memorandum a
with Registrar of Companies, Him
(thirty} days from the Effective Dale

[’
ODIGIES

FPART -~ Vit
CCOUNTING AND TAX TR

ACCOUNTING TREATMENT
TRANSFEROR COMPANY:
Upon the Scheme becoming ef
{a) The book valus of all ass
{0 be assets and liabilities
shall be reduced by the
book values.
The Transferor Company
Shares and NCDs receive
thelr respective fair valus
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¢ srerrec‘
Trensferred
e conveniently

r be carried Ow !
s and atterdion.

propoused Scheme will deleverage the
¢ sheet of the Transfero. Company, in order to

shc:arehozaer value, the Board of Directors
nste Company has teken further steps
mber 16, 7(}14 and approved the Securities
Agreement  with JSW Energy Limited

g 3 sale of securities of the Transferee Company

Eme prise Value of approximately Rs. 8,700
ectto vm‘ualfy agreed udxust*n enis detailed in
& Agreement. The considerati
:zchase Agreement
rise Value of approxi

ually agreed adjt
ter adjusting for ou

foree C,omwaw

D; !“e P«;rt'as ; rifing, pfovided
(ke ace not later § O (thirty)
{ ete of the Prop 0Q~>d 3cheme
iended date as the Parties mwuahy agres in
ot to 2 long stop date of March 31, 2016

The Board ¢f the T
the proposed 5c

wriing, subj

o

ansferor Company has decided that
mebeimplementedasaninde pendon‘f
Drocess sessary appmve)&: be obtained in this
regard. ] i of the Transferor Company has
directed thal the shareholders’ approval {or the sale of
securities of the Transfersce Cummmy it conssderea

ry. be ohtained only after the shara

Sourt have dpproved the proposed ocheme.

revised requirements as contained
Board of India’s Circular Nos, CIR/
F y, 2013 read with CIR/CFD/

3 foliowing documents
ihe Company &
tock Exchange of
hosted the same on

in

a. gement betwsen tha Transferer
:» Company;

b, on r’u)ur ‘ror* independant Valuers ie. M/s.

¥ hariered Accountants, Mumbal;

o from the i\uo’ii Committee recommending the

heme of Arrangement, taking into consideration,
inter-alia, the Valuation Report as stateo in Para (b)
above;

d.  Fairness Opinion Report of SEBI nagz stered Merchant
Bankers Le. M/s, Sobhagya Capilal Options Limited;

e, Pre and post Shareholding Patterns of Transferor and
Transferee Companies,

f. dited financiais of the Transteror Company of last 3

g.  Compliance with Clause 48 of the Listing Agreemenis
with the Stock Exchanges;

h. An underiaking dated 15% November, 0{4 of
Shri Suren “Jluﬂd ging Director & CLO slating,
inter-alia, {! rement of approval of L(e said
Scheme (\f A" the puth shareholders

e-voting under Clause 5.16
s. CIR/CFD/DIL/S/2013 dated
H CIR/CFD/DIL/8/2013 dated

“shruary, 2

28

2mber of Public
ainis Report
I is hosted

Complaints Report
riod from 21 November, 2014 {0
12% December, 2014}

Part &
St No. Nurnber|
1. Nt
Z ML
complaint NIL|
4. sclved N.A.
5. wi @om{;ia!nts pending NIL.
Part 8
SriNo, | Name o Date of ! Status
como;a‘nun? Compiaint | {Resolved/ pending)
M.A.

0. The Dnecto s of the Transferor Company and of Transfereg
Company have no material interest in the Scheme of
Arrangemen* The shareholdings of the present Directors of
the Applicant Companies as on 31* December, 2014 are as
under -

A, SHAREHOLDINGS GF PRESENT DIRECTORS
OF JAIPRAKASH POWER VENTURES LIMITED -
TRANSFEROR COMPANY

S. [Name of Director No. of Shares

No. held in JPVL | held in HBPCL

1 1Shri Manoj Gaur 41,400

2 [Shri Sunil Kumar Sharma 5,700

3 Shri Suren Jain 16,700

4 Shri Brii Behar ’ -

Shri Raj Ne 2 -
Shri Subhash Ci -
Bhargava

7 iShri Gyan Prakash Gaur 50,000

& | Shri Ashwani Kumar .
Goswami

9 Dr. Jagannath Gupta 500

10 |Shri Shanti Sarup Gupta 120

11 1Shri Sham Lal Mohan -

12 1Shri Umesh Jain N -

13 | Shri Arun Balakrishnan -

14 |Shri Kailash Nath Bhandari - -

115 iShri Praveen Kumar Singh 3,50,000 -

16 |Shri Shyam Datt Nailwal 16,100 1 :

17 1Ms. Sunita Joshi 28,100 -

18 |Shri Dharam Paul Goyal 21,000 -

19 | Shri Atanu Sen - - :

20 |Lt. Gen. (Reid.) Ravindra 2,850 , -
Mohan Chadha .

held jointly with

Jaiprakash Power Veniures Ltd. (JPVL), the

holding Company of Himachal Baspa Power Company Limited

(HBPCL), the bensficial interest of which is with

JPVL.
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5,700
2 Shri Suren . i 16,700
3 Shri Ral Kumar Narang I 4,850
* held jointly with Ja ash Power Veniures Lid (JPVL) the 14
Transferor Company, thae beneficial interest of which is with :
JPVL.
11, Pre and Pos f Arrangement Shareholding Pattern
of the Transf sany shall be as undsr:
Shareholding ' Pre Sanction of Fost Sanction of
pattern ; Scheme of Scheme of
Arrangement as on Arrangement 5
30.09.2014 -
Equity %o of
Shares; holding
Promoter and | 1868648237 63.60 1868648237 63.60
Promoter Group |
Flis 188784043 6.43
Mutual Funds o1 1236*’%0 » 3.83 1069354847
Banks/Fils/ u%? 18264 1.65 i6.
insurance j 36.40
Companies
General Public | 719790880|  24.49
Total 12538003084 100.00|2938003084] 100.00
That there will L > m Shareholding Patiern of Transferor
Company, sub ph 6 above.
| Shareholding | Pre Sanction of st Sanction of 7.
pattern Scheme of Scheme of
Arrangement Arrangement
% of|Eguity Shares % of| 18
i hoiding holding
I o'l g9
| es
: ?S 10 each
|
0.1
Rg. 10 each |
TOTAL 50000 % 100 125,00,50,000* 160
Equity Equity Shares
‘Shares of ¢ of Rs.10 each
IRs.10 each |

e held jointly by
s of Association
£Or Cnm,mny and

Qxlx ty Shares of Rs.10/- each are
rs to Memcerandur Artic
mpany jointly with Transte

m and

erest of which is with JPVL.
That as on 31% March 2014, the Transfercr Company
had outstanding Redesmable Non-convertible Secured

Jebentures aggregating Rs. 73,325 lacs and Unsecured
Foreign Currency Convertible Bonds (FCCBs) aggregating
Rs.120980 lacs. Further, as on 30" September, 2014,
the Transferor Company had outsianding Secured Non-
converiibie Debentures aggregates Hs. 48,081 iacs and
Ursecured Foreign Currency Convertible Bonds (FCCBs)
ng Rs, 123,880 lacs.

affect the interest of

29

g W nql(,m

oraject if,q No.2) to the Tra

Corr‘uarw i o provides that the

available o the secured fitors of Baspa-ll and K
nain unaffected.

Hydro-

ar

Transferor Company are list

30 On
{ india Limited and BSE Limited

S

National

vertible Secured Debentu
ire listed on BSE
y Convertible Bonds (FCCBs)
xchange. The shares of Transi
rany Stock Exchanges.

”) of the Listing Agreemenis with

Unsecured
listed on Sir
Company ar
(?Iauqe P

in terms of

the Slock Excha Transferor (‘omoany, being the
Company whost we listed on two Stock Exchanges
as mentionad has served copies of the proposed

it on the respective Stoc k Exchanges
ny Petition with the Hon'ble High
g fn Shimia and has z‘eceived ‘No
" January, 2015 from
nd BSE Lid. as also

Scheme of Arra
before moving U'
Court of Himacha
Objection”/ approval |
National Stock Exchan
from SEBL.

In terms of extant reguirerents for approval of Scheme of
Arrangement as contained in Clause 5.16(a) of SEB\ Circular

No. CIR/CFD/DIL/E/2013 dated 4% February, 2013 and
Circular No. CIR/CFD/DIL/8/2013 dated 21 May, 2013, the
proposed Scheme of Arrangement does not require approval
by public shareholders through postal ballot and e-voting, as

per undertia
Auditors

king of the management certified by the Statutory

1

and duiy approved by the Board clearly stating
he which is mentioned in the documenis for

ynn

the Companies A
Transferor € vompany and the Transferee Company.

The foliowing documer be available f

inspection

betwesn 10 AM. 10 3.00 P.M. at the Registered Offices of the
pplicant C,o;. anies on ali working days till the

date of ¢

a.
. {
H\JP C(JUFI
c. unts of the Transferor
ended 31+ '\/Sa ch,
ol
& 2014 from
Banst S Mehta & Co..
fMumbat;
i srber, 2014 of
t, W/s. Sobhagya
f Valuation done
si S Mehta & Co.,
Q. 1 dated 15% November, 2014
rectors of the Transferor

me of Arrangement and

November, 2014
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SPENY;
sprovel / No Gl
ixchanges/ SEB
Copy of Scheme of Arran gew‘.ent'
Report from the Audit Ct
?rait Scheme of Arrangemaent. ‘amrq into co
inter-glia, the Varuation Repor! as stated i ¢
apove,

Pre and post Sharehiolding Patterns of Transforor and
Transteree Companies;
Compliance wiin Clause 48
An undertaking  dat
Shri Suren Jain, Mana g; g
slia, that the reguirement
of Arrangement by the > s}ﬁareh
Pesial Ballotand e-voli q under Clause 5.
circular Nos. CIR/CFD/DIL/S/2013 daled
2013 read with ¥R’Q. D/DH. 8/20"“4 date
2013 was not appli 2. i

2014 %gsued by Mis. 1.
Accountan Statutory
confirming MQ above;
Complainis Report for the period from 217 Novem
2014 10 12" December. 2014 in the format prascribed by
SEBL

Details of important pendinrg iegal cases by or
against the Applicant Companies;

List of shareholders of the Applicant Companiss;

List of Creditors of the Transferor Company; and
Securities Purchase Agreement dated 167 November,
2014 between Jaiprakash Power Ventures Limited and
JSW Energy Limited.

£
Gi
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<&

rdds
“ tho meetings on the dale of the
Vio 1o 3.00 PM.

on to above, all %T?imory records which ar
a kepl open for inspection at the general mes
areholders under law, will be available for inspection &
enue of the meetings on the date of the mestings.

meeg
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RKGAUTAM
SENIOR ADVOCATE
Chairman appointed
ior the Meeting for the MEGUWC of the

zquity Shareholders of . Creditors of
Jaiprakash Power Jaiprekash Power
Ventures Limited Ventures Limited

(IN.K. THAKURY) (ANAND SHARMA)
SENIOR ADVOCATE ADVOCATE
Chairman appointed Of Applicant Compan

for the meeting of the
Equity Snareho‘ders of

Himachal Baspa Power

Company Limited

Dated : 14* January, 2015
Place : Shimla



RTHE HiGH COURT OF HIMACHAL pas
COMPANY PETITION NG.Z OF 2675
IN THE MATTER OF COMPANIES ACT, 19586

IN THE MATTER OF !

JAIPRAKASH POWER VENTURES LIMITED ... Transferor Company
AND
HIMACHAL BASPA POWER COMPANY LIMITED ... Transferee Company

1. JAIPRAKASH POWER VENTURES LIMITED
having its registered office at
JUIT Complex, Waknaghat,
P.0. Dumehar Bani, Kandaghat — 173 215,
Distt. Solan (H.P.).
[Also referred to hereinafter as “Transferor Company” or “JPVL ... Transferor Company

2. HIMACHAL BASPA POWER COMPANY LIMITED
having its registered office at
JUIT Complex, Waknaghat,
P.Q. Dumehar Bani, Kandaghat - 173 215,

Distt. Solan (H.P.).
[Also referred to hereinafter as “Transferee Company” or “HBPCL™ ... Transferee Company

........................ APPLICANTS/PETITIONERS

FORM OF PROXY

I/We, . o ___the undersigned, Creditor(s) of the above mentioned Transferor
Company hereby appoint______ _and failing him/he ., as my/our
proxy, to act for me/us at the meeting of the Creditor(s) to be held at the premises of “JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat-173215, Disti. Solan (H.P.)", on Saturday, the 28" February, 2015 at 1.00 PM, for the purpase of considering

and, if thought fit, approving, with or without modification(s), of the proposed Scheme of Arrangement between Transferor Com-
pany and the Transferee Company as named above and at such meeting and any adjournment thereof, to vote for me/us and in

FTEYS

my/our name i (here, it for, insert ffor”, “if against”, insert “against”) the said Proposed
Scheme of Arrangement sither with or without modification(s), as my/our Proxy may approve. E—
L Affix |

Date: ' Revenue |
' | Stamp

i

Name and Address: Signature:

Nofe: Proxy rmust be deposited at the Registered Office of the Transferor Company, not later than 48 hours before the time fixed
for holding of the meeting.

JAIPRAKASH POWER VENTURES LIMITED

Attendance Slip (Entrance Pass)

We . (Name of the Creditor(s) / Proxy) hereby record my/our presence at the Meeting of the Creditors of
Jaiprakash Power Ventures Limited, held at the premises of “JUIT Complex, Waknaghat, P.O. Dumehar Bani, Kandaghat-
173215, Distt. Solan (H.P.)", on Saturday, the 28" February, 2015 at 1.00 PM.

Full Name_ Signature__

(only Creditor(s) or their Proxies are allowed to attend)



BOOK PGST

If undelivered please return to:
JAIPRAKASH POWER VENTURES LIMITED

Sector - 128, NOIDA- 201304
District Gautam Buddha Nagar, (UP).



IN THE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA
COMPANY PETITION No. 3 of 2015
(UNDER SECTION 391/394 OF THE COMPANIES ACT, 1956)
(N THE MATTER OF COMPANIES ACT, 1956

AND
"IN THE MATTER OF SCHEME OF ARRANGEMENT OF
BETWEEN
JAIPRAKASH POWER VENTURES LIMITED  ............ Transferor Company
AND
HIMACHAL BASPA POWER COMPANY LIMITED ............ Transferee Company

1. JAIPRAKASH POWER VENTURES LIMITED

having its registered office at

JUIT Complex, Waknaghat,

P.O. Dumehar Bani, Kandaghat — 173 215,

Distt. Solan (H.P.).

[Aiso referred to hereinafter as the “Transferor Company” or “dPVty .. Transferor Company
2. HIMACHAL BASPA POWER COMPANY LIMITED

having its registered office at

JUIT Complex, Waknaghat,

P.O. Dumehar Bani, Kandaghat — 173 215,

Distt. Solan {H.P.).

[Also reterred to hereinafter as :Transferee Company: or “HBPCL”"] ..... Transferee Company

............. APPLICANTS/PETITIONERS

NOTICE CONVENING MEETING
To,

EQUITY SHAREHOLDERS OF HIMACHAL BASPA POWER COMPANY LIMITED

Take notice that by an order made on 8th January, 2015, the Court has directed that a meeting of the Equity Shareholders
of Himachal Baspa Power Company Limited be held for the purpose of considering, and if thought fit, approving, with or without
modification(s), the proposed Scheme of Arrangement between Transferor Company and the Transferee Company as named
above.

Take further notice that in pursuance of the said order, a meeting of the Equity Shareholders of the Transferee Company will
be held at the premises of JUIT Complex, Waknaghat, P.O. Dumehar Bani, Kandaghat- 173215, Distt. Solan (H.P.), on
Saturday, the 28th February, 2015 at 3.00 PM, when you are requested to attend.

Take further notice that you may attend and vote at the said meeting in person or by proxy, provided that a proxy in the prescribed
form, duly signed by you, is deposited at the Registered Office of the Transferee Company at JUIT Complex, Waknaghat P.O.
Dumehar Bani, Kandaghat — 173215, Distt. Solan (H.P.) not later than 48 hours before the meeting.

This Court has appointed Shri N.K. Thakur, Senior Advocate as Chairman and Shri Jagan Nath, Advocate, as Co-Chairman,
assisted by Ms. Deepika Thakur, Advocate, for the said meeting.

A copy each of the Scheme of Arrangement, the Statement under Section 393 of the Companies Act, 1956 and a form of proxy
is enclosed.

Date : 14" January, 2015.
Place : Shimla

gk 27— heder

[Anand Sharma) [N.K. Thakur]
Advocate Senior Advocate
Counsel for Applicant Companies Chairman appointed for the Meeting

Note : All alterations made in the form of the proxy should be initialed

1



SCHEME OF ARRANGEMENT
BETWEEN

JAIPRAKASH POWER VENTURES LIMITED
(TRANSFEROR COMPANY)

AND

HIMACHAL BASPA POWER COMPANY LIMITED
(TRANSFEREE COMPANY)

AND
THEIR SHAREHOLDERS AND CREDITORS

PARTS OF THE SCHEME:

The Scheme is divided into the following parts:

(a) Part | - which deals with the introduction, rationale and
benefits of this Scheme;

(b} Part Il - which deals with the definitions used in this
Scheme;

(c) Partlll - which deals with the share capital of the Transferor
and Transferee Companies;

(d) Part IV - which deals with the transfer of the Transferred
Undertaking No. 1 to Transferee Company and matters
incidental thereto;

(e) Part V - which deals with the transfer of the Transferred
Undertaking No. 2 to Transferee Company and matters
incidental thereto;

() Part VI - which deals with the business (other than
Transferred Undertakings) of the Transferor Company;

(g) Part VII - which deals with the accounting and tax
treatment; and

(h) Part VIl - which deals with the general terms and
conditions that would be applicable to the Scheme.

The Schedules referred to in this Scheme form part of the

Scheme.

PART- |
INTRODUCTION, RATIONALE AND BENEFITS

1.1 INTRODUCTION:

(a) Jaiprakash Power Ventures Limited is a public
limited company incorporated under the
Companies Act, 1956, having its registered office
at JUIT Complex, Waknaghat, P.O. Dumehar Bani,
Kandaghat-173215, Distt. Solan (H.P.) (“Transferor
Company”). The Transferor Company is engaged,
inter alia, in the business of owning and operating
power generation plants in India. The equity shares
of the company are listed on BSE Limited and
National Stock Exchange of India Limited.

(b) Himachal Baspa Power Company Limited is a
public limited company incorporated under the
Companies Act, 1956, having its registered office
at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat — 173215, Distt. Solan (H.P.)
(“Transferee Company”). The Transferee Company
is a subsidiary of the Transferor Company in which
Transferor Company holds 99% of the issued,
subscribed and paid-up equity share capital. lis
shares are not listed on any stock exchange.

(c) The Scheme provides for transfer of the Transferred
Undertaking No.1 and the Transferred Undertaking
No. 2 of the Transferor Company to and vesting
thereof in the Transferee Company, in accordance
with the terms of this Scheme and pursuant to the
provisions of sections 391 and 394 of the Companies
Act, 1956 and other relevant provisions of the Act.

1.2 RATIONALE AND BENEFITS:
The transfer of the Transferred Undertakings of the
Transferor Company to the Transferee Company

2

2.1

pursuant to this Scheme shall, inter alia, result in the
following benefits:

(i) In case of the Transferor Company helping the
Transferor Company in deleveraging its balance
sheet, including reduction of debt and interest outgo
as well as help in taking further steps for enhancing
shareholder value of the Transferor Company.

(i) In case of the Transferee Company:

a. the acquisition will enable the Traneferee
-Company to-carry on the businesses for which it
has been incorporated and enable independent
evaluation of the Transferred Undertakings; and

b. the businesses of the Transferred Undertakings
can be carried out more conveniently with greater
focus and attention.

PART - Il
DEFINITIONS

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

(a) “Act’” means the Companies Act, 1956 and / or
the Companies Act, 2013, as appiicable, and ruies
and regulations made thereunder and shall include
any statutory modifications, amendments or re-
enactment thereof, as may be applicable.

it is clarified —

(i that as on the date of approval of this Scheme
by the Boards of Directors of the Transferor
Company and the Transferee Company,
Sections 391 and 394 of the Companies
Act, 1956 continue to be in force with the
corresponding provisions of the Companies
Act, 2013 not having been notified.

(ii) that several other sections of the Companies
Act, 2013 have been notified and come into
effect. Hence for sake of clarity and to avoid
confusion, Companies Act, 1956 has been
referredto as the “Act of 1956” and Companies
Act, 2013 has been referred to as the “Act of
2013” wherever specific sections have been
referred to hereinafter in this Scheme.

(b) “Appointed Date’ shall be the Effective Date as
defined hereinafier in the Scheme;

(c) “Applicable Law” means any statute, rule,
regulation, ordinance, judgment, order, decree,
by-law, consent or approval, resolution, directive,
guideline,  policy, decision,  determination,
interpretation or adjudication made or enacted by a
governmental authority, court or tribunal and having
the force of law;

(d) “Board” or “Board of Directors’means the board
of directors of the Transferor Company or of the
Transferee Company as the context may require
and shall, unless it be repugnant to the context or
otherwise, include a committee of directors or any
person(s) authorized by the Board of Directors or
such committee of directors;

(e) “Court’ or “High Court’ means the High Court of
Himachal Pradesh at Shimla having jurisdiction
in relation to the Transferor Company and the
Transferee Company and shall include the National
Company Law Tribunal, as applicable or such other
forum or authority as may be vested with any of the
powers of a High Court in relation to the Scheme
under the Act;



)

(9)

(h)

@)

)

(k)

o

“Effective Date” or “coming into effect of this

Scheme” or “effectiveness of this Scheme”,

or “Scheme becoming effective” or the like

expressions used in the Scheme shall be a reference
to the later of the date on which:

(i) the certified copy of the order passed by the
High Court under Section 394 of the Act of
1956 sanctioning the Scheme is filed with the
Registrar of Companies, Himachal Pradesh;

~ (i) conditions referred to in Clause 8.3 are satisfied;

and

(iii) the following consents have been obtained
for the Transferred Undertaking No. 1 and
Transferred Undertaking No. 2 or, waived in
accordance with Clause 8.4(g):

1. Consent of Chief Inspector of factories/
other competent authority for transfer of
factories license;

2. Consent of Controller of Explosives / other
competent authority under Explosives
Rules, 2008 for use, storage and
possession of explosives; and

3. Consent of licensing authority under the
Petroleum Rules, 2002 for use, storage
and transportation of petroleum.

‘Encumbrance” means any claim, mortgage,
pledge, charge (fixed or floating), hypothecation,
lien, deposit by way of security, bill of sale, option
or right of pre-emption, right to acquire, right of
first refusal, right of first offer, assignment by way
of security or trust arrangement for the purpose
of providing security or other security interest of
any kind (including any retention arrangement),
beneficial ownership (including usufruct and similar
entittements), public right, common right, way
leave, easement, any provisional or executional
attachment and any other right or interest of any
third party, restriction on use (other than statutory
rights or terms of the leases), or any other security
interest of any kind whatsoever, or any agreement
to create any of the foregoing;

“Equity Shares” means Equity Shares 1 and Equity
Shares 2;

“Equity Shares 1” means equity shares of Rs.
284,00,00,000 (Rupees Two Hundred Eighty Four
Crores only), comprising of 28,40,00,000 (Twenty
Eight Crores Forty Lakh) fully paid up equity
shares of the Transferee Company with face value
of Rs. 10/- each as would be issued at par to the
Transferor Company upon the coming into effect of
the Scheme and the term “Equity Share 1" shall be
construed accordingly;

“Equity Shares 2" means equity shares of
Rs. 966,00,00,000 (Rupees Nine Hundred Sixty
Six Crores only), comprising of 96,60,00,000
(Ninety Six Crores Sixty Lakhs) fully paid up equity
shares of the Transferee Company with face value
of Rs. 10/- each as would be issued at par to the

- Transferor Company upon the coming into effect of

the Scheme and the term “Equity Share 2” shall be
construed accordingly;

“Excluded Liabilities” means (i) Taxes in relation to
prior schemes of arrangement under the Companies
Act, 1956, of the Transferor Company, and (i) any
liabilities on account of income-tax in relation to the
Transferor Company pertaining to the period prior
to the Effective Date;

“Intellectual Property Rights” means any and

(m)

(n)
(0)

()

all forms of intellectual property including without
limitation, trademarks, patents, service marks,
logos, trade names, copyrights, designs, software
codes etc.;

“JAL” means Jaiprakash Associates Limited
(formerly known as Jaiprakash Industries Limited), a
company registered in India and having its registered
office at Sector 128, Noida, Uttar Pradesh;

“NCDs"” mean NCD 1 and NCD 2;

“NCD 1” means non convertible debentures of Rs.
568,00,00,000 (Rupees Five Hundred Sixty Eight
Crores), comprising of 5,68,00,000 (Five Crores
Sixty Eight Lakh) number of fully paid up non
convertible debentures with face value of Rs. 100/-
each as would be issued at par by the Transferee
Company to the Transferor Company, and which
shall:
(i) have a coupon rate of 13% (thirteen
percenf)per annum, payable annually on
March 31% every year; and

(i) be redeemed at the end of 10 years from the
date of issue.

“NCD 2” means non convertible debentures of
Rs. 1932,00,00,000 (Rupees One Thousand
Nine Hundred Thirty Two Crores), comprising of
19,32,00,000 (Nineteen Crore Thirty Two Lakh)
number of fully paid up non convertible debentures
with face value of Rs. 100/- each as would be issued
at par by the Transferee Company to the Transferor

Company, and which shall:

() have a coupon rate of 13% (thirteen
percent)per annum, payable annually on
March 31 every year; and

(i) be redeemed at the end of 10 years from the
date of issue.

“Permitted Asset Encumbrances” means:

() Encumbrances in favour of Project Lenders
(relating to the relevant Transferred
Undertaking) and any lenders who are not
Project Lenders;

(i) Encumbrances arising out of pending litigations
and claims which form part of the Transferred
Undertakings; and

(iii) Rights of the Government of Himachal Pradesh
under:

a. Articles 14.3, 14.8.2 and 14.8.3(b) of the
power purchase agreement between the
Transferor Company and Himachal Pradesh
State Electricity Board Limited for sale of
the power generated from Transferred
Undertaking No. 1, dated 4 June 1997 and
amended on 7 January 1998;

b. Clause 9 of the implementation agreement
between Government of Himachal Pradesh
and JAL executed on 1 October 1992, for
implementing Transferred Undertaking No.
1; and

c. Article 6.4 of the implementation agreement
initially executed between JAL and
Government of Himachal Pradesh on 18
November, 1999 and later assigned fo the
Transferor Company on 30 December,
2002, including all subsequent amendments
thereto.

() “Project Lenders’collectively means the
lenders relating to the Transterred Undertakings
and a Project Lender means any one of them;
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(s) “Project Locations” means (i) the District
Kinnaur in the State of Himachal Pradesh
including the villages Kaksthal, Sherpa,
Wangtoo, Sholtu, Karcham and Kuppa; (i) Bithal
in District Shimia; and (iii) the land situated at
Plot No. 8, Block No. 185, Taluka Kalol, Mouje
Dhanot, District Mehsana, Gujarat.

() “Remaining Business Liabilities” means all
liabilities, - obligations and commitments of the
Transferor Company that do not form part of the
Transferred Undertakings. It is clarified that the
Excluded Liabilities form part of the Remaining
Business Liabilities;

(u) “Scheme”, “the Scheme” or “this Scheme”
means this Scheme of Arrangement in its
present form as submitted to the Court or with
such modification(s), if any, as may be made
by the shareholders and the creditors of the
Transferor and the Transferee Company in
their meetings, if any, held as per the directions
of the Court, or such modifications(s) as may
be imposed by any competent authority and/
or with such modifications as are directed to
be made by the Court while sanctioning the
Scheme, provided all such madifications are
accepted by the respective Board of Directors of
the Transferee and the Transferor Companies;

(v) “Taxation”(including with correlative meaning,
the terms Tax and Taxes) means (a) any and
all taxes, assessments, cess, levy, duties,
impositions, liabilities and other governmental
charges imposed by any governmental
authority, including taxes on income, profits,
service, book profits, sales, wealth, use and
occupation, and value added, ad valorem,
transfer, franchise, withholding, capital
gains, distribution taxes, excise, stamp duty,
registration fees, taxes on entry of goods
and property taxes, together with all interest,
penalties and additions imposed with respect
to such amounts; and (b) any liability for the
payment of any amounts of the type described
in clause (a);

“Transferred Undertaking No. 1” shall have
the meaning ascribed to it under Part A of
Schedule |;

(x) “Transferred Undertaking No. 2”shall have
the meaning ascribed to it under Part B of
Schedule I;

(y) “Transferred Undertakings” collectively
mean the Transferred Undertaking No.1 and
Transferred Undertaking No.2 and Transferred
Undertaking means any one of them.

All terms and words which are used but not defined in
this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning
ascribed to them under the Act including any statutory
modifications, amendments or re-enactment thereof, for
the time being in force; ’

in this Scheme, unless the context requires otherwise
words denoting persons include individuals/natural
persons, bodies corporate and unincorporated
associations of persons.

PART-II
SHARE CAPITAL

The present authorized, issued, subscribed and paid up
share capita!l of the Transferor Company is as under:

3.2
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Authorized Capital

Comprising  8,30,00,00,000 equity
shares of Rs. 10 each

Comprising  30,00,00,000 prefer-
ence shares of Rs. 100 each
Issued, Subscribed and Paid-Up
Capital

Comprising 2,93,80,08,084 equity
shares of Rs. 10 each

The equity shares of the Transferor Company are listed
on BSE Limited and National Stock Exchange of India
Limited. :

The present authorized, issued, subscribed and paid up
share capital of theTransferee Company is as under:

Amount Rs.|
83,00,00,00,000/

30,00,00,00,000‘

Amount Rs.‘

29,38,00,80,840{

[Authorized Capital ] Amount Rs.|
Comprising 50,000 equity shares oq 5,00,000{
Rs. 10 each ‘
Issued, Subscribed and Paid-Up Amount Rs.J
Capital

Comprising 50,000 equity shares of 5,00,000‘
Rs. 10 each

The shares of Transferee Company are not listed on any
stock exchange. ’

It is clarified that the right of the Transferor Company to
alter its authorized, issued, subscribed or paid up capital
share capital during the pendency of this Scheme or at
any time thereafter is not affected by this Scheme.

PART-IV
TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 1 TO/ IN TRANSFEREE COMPANY

4.1

VESTING OF TRANSFERRED UNDERTAKING 1

(a) With effect from the Appointed Date, the Transferred
Undertaking No. 1 in its entirety shall, pursuant to
Sections 391 to 394 of the Act of 1956 read with other
relevant provisions of the Act and without any further
act, instrument, deed, matter orthing, be transferredto
and vested in or be deemed to have been transferred
to and vested in the Transferee Company on a “going
concern” basis as set out hereinafter in the Scheme,
free from all Encumbrances except Permitted Asset
Encumbrances.

(b) If for any reason any part of the Transferred
Undertaking No. 1 does not get vested in
the Transferee Company when the Scheme
becomes effective, the Transferor Company and
the Transferee Company shall forthwith take
all necessary steps, and execute all necessary
documents, to ensure the vesting of such part of
the Transferred Undertaking No.1 to the Transferee
Company without any further consideration but at
the cost and expense of the Transferee Company.
The Transferor Company and the Transferee
Company agree that pending vesting of such part
of Transferred Undertaking No. 1 to the Transferee
Company, the Transferor Company shall hold such
part of Transferred Undertaking No.1 in trust for
the Transferee Company, and shall put in place
necessary arrangements to allow the Transferee
Company to enjoy the benefit of the same.

(c) For avoidance of doubt, all the assets and liabilities
which form part of the Transferred Undertaking
No. 1 shall be vested in the Transferee Company
and the Remaining Business Liabilities shall
continue to vest in the Transferor Company.

(dy With effect from the Appointed Date, the
Transferee Company shall carry out or perform all



such formalities and compliances under various
Appilicable Law or to be carried out or performed in
relation to or as a consequence of the vesting of the
Transferred Undertaking No. 1 with it.

4.2 ASSETS:
Without prejudice to the generality of Clause 4.1,with
effect from the Appointed Date, the assets and
properties forming part of the Transferred Undertaking
No. 1 shall be transferred into the Transferee Company
by the Transferor Company and shall stand vested in the
Transferee Company in the following manner:

(@)

(b)

{©)

(d)

All assets and properties of the Transferred
Undertaking No. 1 as are movable in nature or are
otherwise capable of transfer by manual delivery or
by endorsement or acknowledgement of possession
and/or delivery, the same may be so transferred
by the Transferor Company, and shall, upon such
transfer, become the assets and properties of the
Transferee Company and fitle to the property will be
deemed to have been vested accordingly without
any further act, instrument or deed and pursuant to
the provisions of Sections 391 and 394 of the Act of
1956. Such transfer of movable properties shall be
free from all Encumbrances except Permitted Asset
Encumbrances.

All immovable properties (including land together
with the buildings and structures standing thereon)
of the Transferred Undertaking No. 1, whether
freehold or leasehold and all documents of title,
rights and easements in relation thereto, will stand
transferred to and be vested in the Transferee
Company, without any further act, instrument or
deed and pursuant to the provisions of Sections
391 and 394 of the Act of 1956. The Transferee
Company shall be entitled to exercise all rights
and privileges and be liable to fulfill all obligations,
in relation to or applicable to such immovable
properties. Such transfer of immovable properties
of the Transferred Undertaking No. 1 shall be free
from all Encumbrances except Permitted Asset
Encumbrances.

The assets and properties relating to Transferred
Undertaking No. 1 other than those dealt with in
Clause 4.2(a) and (b), including but not limited to
sundry debts, receivables, bills, credits, loans,
advances and deposits, if any, whether recoverable
in cash or in kind or for value to be received, bank
balances etc., shall stand transferred to and vested
in the Transferee Company without any notice
or other intimation to any person in pursuance of
the provisions of the Sections 391 to 394 of the
Act of 1956 read with other relevant provisions of
the Act, to the end and intent that the right of the
Transferor Company to recover or realise the same
stands transferred to the Transferee Company. The
Transferee Company shall, at its sole discretion
but without being obliged to do so, give notice in
such form as it may deem fit and proper, to such
person, as the case may be, that the said debt,
receivable, bill, credit, ioan, advance or deposit
stands transferred to and vested in the Transferee
Company.

Without prejudice to the aforestated and Clause
4.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance
with the provisions hereof, execute or enter into any
arrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments relating
to any asset of the Transferred Undertaking No.1

4.3

with any party to any contract or agreements to which
Transferor Company is a party.For such purposes,
if so requested by the Transferee Company, the
Transferor Company shall provide all the necessary
assistance but all costs and expenses for execution
of such documents shall be borne by the Transferee
Company.

(e) The resolutions, including resolutions passed under
Section 293(1)(d) of the Act of 1956 or section
180(1)(c) ol the Act of 2013, if any, of the Transferor
‘Company, which are valid and subsisting on the-
Effective Date, and which pertain to the business
of the Transferred Undertaking No. 1, shall, mutatis
mutandis, continue to be valid and subsisting and
be considered as resolutions of the Transferee
Company and if any such resolutions have monetary
or other limits being imposed under the provisions
of the Act, or any other applicable provisions, then
all the said limits shall be added to the existing
limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in
the Transferee Company.

(fy Any Encumbrance over the assets forming part
of the Transferred Undertaking No. 1, to the
extent such Encumbrance is not a Permitted
Asset Encumbrance, shall, without any further
act, instrument or deed, be released and shall no
longer be available as a security for the Remaining
Business Liabilities.

(g) Any Encumbrance over the assets of the Transferor
Company to the extent they relate to the liabilities
pertaining to and forming part of the Transferred
Undertaking No.1, shall, without any further act,
instrument or deed, be released and shall no longer
be available as a security for such liabilities.

(h) The Transferor Company and the Transferee
Company shall, if and when so required, execute
such documents / instruments or do aff such acts
and deeds including filing of necessary particulars
and/or modification of charge with the Registrar of
Companies, Himachal Pradesh to give formal effect
to the above Clauses, at the cost and expense of
the Transferee Company.

(i) if any payment is received by the Transferor
Company from the debtors in respect of the
Transferred Undertaking No. 1 after the Effective
Date, the Transferor Company shall pay the same
to the Transferee Company within 7 (seven) days of
receipt of such payment.

LIABILITIES:

Without prejudice to the generality of Clause 4.1and
with effect from the Appointed Date, the following
liabilities and obligations forming part of the Transferred
Undertaking No. 1 shall stand transferred to and vested
in the Transferee Company in the following manner:

(a) all such liabilities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued orarisen before the Appointed Date, whether
known or unknown and whether provided for or not
in the books of account of the Transferor Company,
or which may accrue or arise or become known after
the Appointed Date, shall become the liabilities and
obligations of the Transferee Company pursuant to
the provisions of sections 391 and 394 of the Act
of 1956 and without any further act, instrument or
deed and further that it shall not be necessary to
obtain the consent of any third party or other person
who is a party to any contract or arrangement by
virtue of which such liabilities and obligations have
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" (b)

(©)

(d)

arisen in order to give effect to the provisions of this
Clause. The Transferee Company alone shall be
liable to perform all obligations in respect of such
liabilities and the Transferor Company will not have
any obligations in respect of such liabilities.

all the Remaining Business Liabilities, whether |

provided for or not in the books of account of the
Transferor Company, shall continue to remain the
liabilities and obligations of the Transferor Company
and the Transferor Company shall remain liable to

‘meet, discharge, satisfy and fulfill the same to the

exclusion of the Transferee Company.

it is expressly provided that, save as mentioned in this
Clause, no other terms or conditions of the liabilities
and’ obligations pertaining to and forming part of
the Transferred Undertaking No.1 is modified by
virtue of this Scheme except to the extent that such
amendment is required by necessary implication.

without prejudice to any specific arrangement
between the Transferor Company and the
Transferee Company and subject to the necessary
consents being obtained, if required, in accordance
with the terms of this Scheme, the provisions of this
Scheme shall operate, notwithstanding anything
to the contrary contained in any instrument, deed
or writing or the terms of sanction or issue or any
security document.

CONTRACTS, DEEDS, ETC.:
With effect from the Appointed Date,

(@)

(b)

(©

Subject to the other provisions contained in this
Scheme, all contracts, deeds, bonds, agreements
and other instruments including memoranda of
understandings, arrangements, undertakings,
schemes, of whatsoever nature pertaining to and
forming part of the Transferred Undertaking No. 1
and to which the Transferor Company is a party,
which are subsisting or having effect immediately
before the Effective Date, shall remain in full force
and effect, in favour of or against the Transferee
Company and may be enforced as fully and
effectually as if, instead of the Transferor Company,
the Transferee Company had been a party or
beneficiary or obligee. For avoidance of doubt,
with effect from the Appointed Date, the Transferor
Company shall have norights, liabilities or obligations
under or in respect of such contracts, deeds, bonds,
agreements, memorandum of understanding etc.

The Transferee Company shall, wherever
necessary, enter into and / or execute deeds,
writings, confirmations or novations to which
Transferor Company will, if necessary, also be a
party in order to give formal effect to the provisions
of this Clause. The Transferee Company shall,
under the provisions of this Scheme, be deemed
to be authorized to execute any such writings on
behalf of the Transferor Company to carry out or
perform all such formalities or compliance, referred
to above on the part of the Transferor Company.

It is clarified that even after the Effective Date,
the Transferor Company, with prior consent of
the Transferee Company, shall be entitled to
realize all monies and to complete and enforce all
pending contracts etc. in respect of the Transferred
Undertaking No. 1, in trust and at the cost and
expense of the Transferee Company in so far as
may be necessary until the transfer of rights and
obligations of the Transferor Company in respect of
such pending contracts etc. stand fully devolved in
favour of the Transferee Company.

4.5

LEGAL PROCEEDINGS:

With effect from- the Appointed Date,

(a)

(b)

any suit, appeal or other proceedings (whether
pendingin any courtor before any statutory orjudicial
or quasi-judicial authority or tribunal) including
proceedings relating to Taxation,pertaining to and
forming part of the Transferred Undertaking No. 1,
of whatsoever nature, by or against the Transferor
Company is pending as on the Effective Date,
the same shall not abate, or be discontinued or in
any way be prejudicially affected by reason of this
Scheme coming into effect and all such proceedings
may be continued, prosecuted and enforced, by
or against the Transferee Company in the same
manner and to the same extent as they would
or might have been continued, prosecuted and
enforced by or against the Transferor Company, if
this Scheme had not come into effect, pursuant to
the provisions of Sections 391 and 394 of the Act of
1956 and without any further act, instrument or deed.
The Transferee Company shall get itself substituted
in all such proceedings in place of the Transferor
Company and take all steps as may be necessary
to have the proceedings continued, prosecuted and
enforced by or against the Transferee Company to
the exclusion of the Transferor Company.

All subsequent legal and other proceedings
pertaining to any matters concerning the Transferred
Undertaking No. 1, after the Effective Date, shall
be initiated by or against the Transferee Company
to the exclusion of the Transferor Company.
The Transferee Company shall bear all costs,
charges and consequences arising out of such
legal and other proceedings and shall keep the
Transferor Company indemnified and harmless, if
the Transferor Company is made to bear any such
costs, expenses and consequences.

46 EMPLOYEES:
Upon the Scheme becoming effective,

(@)

(b)

{c)

Pursuant to the provisions of Sections 391 and
394 of the Act of 1956 and without any further act,
instrument or deed, all the employees engaged
in or in relation to the business activities and
operations of the Transferred Undertaking No. 1
who are in service of the Transferor Company on
the Effective Date, shall become the employees
of the Transferee Company on such date without
any break or interruption in service and on terms
and conditions as to remuneration and otherwise,
not less favourable than those subsisting as on the
Effective Date.

The Transferee Company shall continue to abide by
any agreements / settlements (if any) entered into by
the Transferor Company in respect of Transferred
Undertaking No. 1 with any Union / representatives

~ of the employees.

The balances standing in the accounts of employees
of the Transferred Undertaking No. 1 who are
transferred to the Transferee Company in terms of
this Scheme, in Provident Fund, Superannuation
/ Pension Fund, ESI or other such funds and
investments relatable thereto as on the Effective
Date, shall be transferred to the necessary funds,
schemes or trusts to be created by the Transferee
Company or to funds, schemes or trusts under the
relevant statute, as required by the Transferee
Company, and till the time such necessary funds,
schemes or trusts are created by the Transferee
Company, all contribution shall continue to be made



to the existing funds, schemes or trusts of Transferor
Company.

(d) If any question arises as to whether an employee is
engaged in or in relation to the business activities
and operations of the Transferred Undertaking No. 1,
the same shall be decided by mutual agreement
between the Boards of the Transferor Company
and the Transferee Company.

(8) The Transferee Company agrees that the service
of all the employees transferred to the Transferee
Company das abové up to the Effective Date
shall be taken into account for the purpose of all
retirement benefits to which they may be eligible
in the Transferor Company up to the Effective
Date. The Transferee Company further agrees that
for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits,
such past service with the Transferor Company,
shall also be taken into account and agrees and
undertakes to pay the same as and when payable.

4.7 LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-
objection certificates, permissions, approvals, sanctions,
consents, authorizations, registrations, quotas, rights,
entitiements, inciuding those reiating to privileges,
powers, facilities of every kind and description of
whatsoever nature and the benefits thereto pertaining
to the Transferred Undertaking No. 1 or the business
activities and operations thereof, which are subsisting
or having effect immediately before the Effective Date,

shall stand transferred to and vested in the Transferee’

Company and shall be deemed to constitute separate
licence etc. in the name and for the benefit of the
Transferee Company with effect from the Effective
Date, pursuant to the provisions of section 394 of the
Act of 1956 and without any further act or deed by the
Transferor Company and/or the Transferee Company
and such licences etc. shall be appropriately mutated/
transferred/ changed/ modified/ endorsed/ split up by
the competent authorities concerned in the name and
for the benefit of the Transferee Company as soon as
the Scheme becomes effective without any hindrance
so as to enable the Transferee Company to continue to
carry on the operations of the Transferred Undertaking
No. 1 without any interruption, difficulty or disadvantage
and in the same manner and with the same privileges
and benefits as were being enjoyed by the Transferor
Company before the Effective Date. However, if any
such licenses etc. as referred to above, are for the
benefit of or applicable to or govern the operations of the
Transferred Undertaking No. 1 as well as the Remaining
Business of the Transferor Company, then upon the
Scheme coming into effect, the same shall be deemed
to have been automatically split up without any further
act, instrument or deed by the Transferor Company
or the Transferee Company so as to appropriately
apply to or govern the operations of the Transferred
Undertaking No. 1 and the Remaining Business of the
Transferor Company, separately without putting either
of them to any disadvantage of whatsoever nature. The
competent authorities concerned shall take appropriate
action to split up/ change/ modify/ endorse the said
licenses etc. to give effect to these provisions and to
ensure the continuation of operations of the Transferred
Undertaking No. 1 as well as the Remaining Business
of the Transferor Company without any interruption,
difficulty or disadvantage. The Transferee Company
and/or the Transferor Company shall file appropriate
intimations, where ever required, for the record of the
competent authorities concerned who shall take the

4.8
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same on record and make the necessary changes and
modifications in the relevant records pursuant to the
sanction of the Scheme.

TRANSFER OF AUTHORISED CAPITAL:

(&) Upon coming into effect of the Scheme,

Rs. 1250,00,00,000 (Rupees One Thousand Two
Hundred and Fifty Crores Only) shalistand transferred
from the authorized capital of the Transferor
Company and get combined with the authorized
capital of the Transferee Company.Accordingly
Clause V of the Memorandum of Association of
the Transferee Company shall automatically stand
amended so as to read as under -
“V. The Authorised Share Capital of the Company
is Rs.1250,05,00,000 (Rupees One Thousand Two
-Hundred and Fifty Crores and Five Lakhs only)
divided into 125,00,50,000 (One Hundred Twenty
Five Crores and Fifty Thousand) equity shares of
Rs. 10/~ (INR ten only) each and from time to time
to increase, reduce or modify the capital and to
-divide all or any of the shares in the capital of the
Company, for the time being, in accordance with
the relevant provisions of the Articles of Association
of the Company for the time being in force in that
behalf and the provisions of the Companies Act,
1956 or the provisions of the Companies Act, 2013
as applicable.”

(b) It is clarified that the resolution approving the
Scheme shall be deemed to be resolution under
Section 61and other applicable provisions of the Act
of 2013.

(c) The registration fee applicable under the Act and
stamp duty already paid by the Transferor Company
on its authorized capital, which is being transferred
to the Transferee Company in terms of sub-clause
(a) hereinabove, shall be deemed to have been so
paid by the Transferee Company and accordingly,
the Transferee Company shall not be required to
pay any fee / stamp duty on the authorized capital so
increased. However, the Transferee Company shall
file the required returns/information/the amended
copy of its Memorandum and Articles of Association
with Registrar of Companies, Himachal Pradesh
within 30 (thirty) days from the Effective Date.

(d) The Transferor Company owns and operates the
300 MW Baspa Hydro Electric Project Stage |l
forming part of the Transferred Undertaking No. 1.
Under the power purchase agreement entered into
with the Himachal Pradesh State Electricity Board
for this project, the tariff for the power generated
is determined by the Himachal Pradesh Electricity
Regulatory Commission (HPERC) based on
the project cost and other financial parameters
approved by the HPERC from time to time. After the
Appointed Date, the tariff determination by HPERC
shall continue to be based on such approved project
cost and parameters. The paid-up equity capital for
the purposes of Return on Equity shall be as per
the said approved project cost notwithstanding the
change in the equity share capital consequent upon
this Scheme becoming effective.

SLUMP EXCHANGE:

(a) Upon the coming into effect of the Scheme, the
Transferee Company shall assume the liabilities which
form part of the Transferred Undertaking No. 1 and
shall issue and allot the following securities to the
Transferor Company, in dematerialised form, free
from all Encumbrances {other than Permitted Asset
Encumbrances), towards transfer and vesting by the
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Transferor Company of the Transferred Undertaking
No. 1 with the Transferee Company:

(1) Equity Shares 1; and

(iiy NCD 1.

The authorized, issued, subscribed and paid up
share capital of the Transferee Company pursuant

to issuance of Equity Shares 1 and Equity Shares 2
shall be:

(b)

Authorized Capital Amount Rs.

Comprising 125,00,50,000 equity
shares of Rs. 10 each

.1250,05,00,000

Issued, Subscribed and Paid-
Up Capital

Amount Rs.

Comprising 125,00,50,000 equity | 1250,05,00,000

shares of Rs. 10 each

(¢) The Equity Shares 1and NCD 1, issued and
allotted by the Transferee Company in terms of the
Scheme, shall be subject to the provisions of the
Memorandum and Articles of Association of the
Transferee Company. The Equity Shares 1 shall
rank pari-passu in all respects with the existing
equity shares of the Transferee Company for
dividend, voting rights and for all other benefits and
in all other respects, with effect from the date of
allotment of Equity Shares 1.

After the Effective Date and as soon as possible, the

Transferor Company shall handover to the Transferee

Company all the relevant records, title deeds, contracts,

agreements, licences, instruments, and all other

documents and information pertaining to the assets,
properties, rights, privileges, liabilities and obligations
etc. of the Transferred Undertaking No. 1 which shall
stand transferred to and vested in the Transferee
Company in terms of this Scheme.

The Scheme provides for acquisition of the Transferred
Undertaking No. 1 on going concern basis with effect from
the Appointed Date and nothing contained in any of the
clauses of this Scheme shall be construed to imply transfer
of individual assets and liabilities or any combination
thereof or with effect from a date other than the Appointed
Date, except as expressly provided in the Scheme.

PART-V
TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 2 TO/ IN TRANSFEREE COMPANY

5.1

VESTING OF TRANSFERRED UNDERTAKING NO. 2:

(a) With effect from the Appointed Date, the
Transferred Undertaking No. 2 in its entirety shall,
pursuant to Sections 391 to 394 of the Act of 1956
read with other relevant provisions of the Act and
without any further act, instrument, deed, matter
or thing, be transferred to and vested in or be
deemed to have been transferred to and vested
in the Transferee Company on a “going concern”
basis as set out hereinafter in the Scheme, free
from all Encumbrances except Permitted Asset
Encumbrances.

If for any reason any part of the Transferred
Undertaking No. 2 does not get vested in
the Transferee Company when the Scheme
becomes effective, the Transferor Company and
the Transferee Company shall forthwith take
all necessary steps, and execute all necessary
documents, to ensure the vesting of such part of the
Transferred Undertaking No. 2 to the Transferee
Company without any further consideration but at
the cost and expense of the Transferee Company.
The Transferor Company and the Transferee

(b)

5.2

Company agree that pending vesting of such part
of Transferred Undertaking No. 2 to the Transferee
Company, the Transferor Company shall hold such
part of Transferred Undertaking No. 2 in trust for
the Transferee Company, and shall put in place
necessary arrangements to allow the Transferee
Company to enjoy the benefit of the same.
For avoidance of doubt, all the assets and liabilities
which form part of the Transferred Undertaking No.
2 shall be vested in the Transferee Company and
“the Remaining Business Liabilities shall continue to -
vest in the Transferor Company.

With effect from the Appointed Date, the
Transferee Company shall carry out or perform all
such formalities and compliances under various
Applicable Law or to be carried out or performed in
relation to or as a consequence of the vesting of the
Transferred Undertaking No. 2 with it.

ASSETS:

Without prejudice to the generality of Clause 5.1,
with effect from the Appointed Date, the assets and
properties forming part of the Transferred Undertaking
No. 2 shall be transferred into the Transferee Company
by the Transferor Company and shall stand vested in the

Transferee Company in the following manner:

{a) All assets and properties of the Transferred
Undertaking No. 2 as are movable in nature or are
otherwise capable of transfer by manual delivery or
by endorsement or acknowledgement of possession
and/or delivery, the same may be so transferred
by the Transferor Company, and shall, upon such
transfer, become the assets and properties of the
Transferee Company and title to the property will be
deemed to have been vested accordingly without
any further act, instrument or deed and pursuant to
the provisions of Sections 391 and 394 of the Act of
1956. Such transfer of movable properties shall be
free from all Encumbrances except Permitted Asset
Encumbrances.

All immovable properties (including land together
with the buildings and structures standing thereon)
of the Transferred Undertaking No. 2, whether
freehold or leasehold and all documents of title,
rights and easements in relation thereto, will stand
transferred to and be vested in the Transferee
Company, without any further act, instrument or
deed and pursuant to the provisions of Sections
391 and 394 of the Act of 1956. The Transferee
Company shall be entitled to exercise all rights
and privileges and be liable to fulfill all obligations,
in relation to or applicable to such immovable
properties. Such transfer of immovable properties
of the Transferred Undertaking No. 2 shall be free
from all Encumbrances except Permitted Asset
Encumbrances.

The assets and properties relating to Transferred
Undertaking No. 2 other than those dealt with in
Clause 5.2(a) and (b), including but not limited to
sundry debts, receivables, bills, credits, loans,
advances and deposits, if any, whether recoverable
in cash or in kind or for value to be received, bank
balances, etc., shall stand transferred to and vested
in the Transferee Company without any notice
or other intimation to any person in pursuance of
the provisions of the Sections 391 to 394 of the
Act of 1956 read with other relevant provisions of
the Act, to the end and intent that the right of the
Transferor Company to recover or realise the same
stands transferred to the Transferee Company. The
Transferee Company shall, at its sole discretion

(b)

(©
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but without being obligedto do so, give notice in
such form as it may deem fit and proper, to such
person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit
stands transferred to and vested in the Transferee
Company. -

(d) Without prejudice to the aforestated and Clause
5.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance

- with the provisions hereof, execute or enter into-any
arrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments relating
to any asset of the Transferred Undertaking No. 2
with any party to any contract or agreements to which
Transferor Company is a party. For such purposes,
if so requested by the Transferee Company, the
Transferor Company shall provide all the necessary
assistance but all costs and expenses for execution
of such documents shall be borne by the Transferee
Company.

(e} The resolutions, including resolutions passed under
Section 293(1)(d) of the Act of 1956 or section
180(1)(c) of the Act of 2013, if any, of the Transteror
Company, which are valid and subsisting on the
Effective Date, and which pertain to the business
of the Transferred Undertaking No. 2, shall, mutatis
mutandis, continue to be valid and subsisting and
be considered as resolutions of the Transferee
Company and if any such resolutions have monetary
or other limits being imposed under the provisions
of the Act, or any other applicable provisions, then
all the said limits shall be added to the existing
limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in
the Transferee Company.

(i Any Encumbrance over the assets forming part
of the Transferred Undertaking No. 2, to the
extent such Encumbrance is not a Permitted
Asset Encumbrance, shall, without any further
act, instrument or deed, be released and shall no
longer be available as a security for the Remaining
Business Liabilities.

(g) Any Encumbrance over the assets of the Transferor
Company to the extent they relate to the liabilities
pertaining to and forming part of the Transferred
Undertaking No. 2, shall, without any further act,
instrument or deed, be released and shall no longer
be available as a security for such liabilities.

() The Transteror Company and the Transferee
Company shall, if and when so required, execute
such documents/instruments or do all such acts
and deeds including filing of necessary particulars
and/or modification of charge with the Registrar of
Companies, Himachal Pradesh to give formal effect
to the above Clauses, at the cost and expense of
the Transferee Company.

() If any payment is received by the Transferor
Company from the debtors in respect of the
Transferred Undertaking No. 2 after the Effective
Date, the Transferor Company shall pay the same
to the Transferee Company within 7 {seven) days of
receipt of such payment.

LIABILITIES:

Without prejudice to the generality of Clause 5.1 and
with effect from the Appointed Date, the following
liabilities and obligations forming part of the Transferred
Undertaking No. 2 shall stand transferred to and vested
in the Transferee Company in the following manner:

5.4

(a)

(b)

(©)

(d)

all such liabilities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued or arisen before the Appointed Date, whether
known or unknown and whether provided for or not
in the books of account of the Transferor Company,
or which may accrue or arise or become known after
the Appointed Date, shall become the liabilities and
obligations of the Transferee Company pursuant to
the provisions of sections 391 and 394 of the Act
of 1956 and without any further act, instrument or
deed and further that it shall not be.necessary to
obtain the consent of any third party or other person
who is a party to any contract or arrangement by
virtue of which such liabilities and obligations have
arisen in order to give effect to the provisions of this
Clause. The Transferee Company alone shall be
liable to perform all obligations in respect of such
liabilities and the Transferor Company will not have
any obligations in respect of such liabilities.

all the Remaining Business Liabilities, whether
provided for or not in the books of account of the
Transferor Company, shall continue to remain the
liahilities and obligations of the Transferor Company
and the Transferor Company shall remain liable to
meet, discharge, satisfy and fulfill the same to the
exclusion of the Transferee Company.

itis expressly provided that, save as mentionedin this
Clause, no other terms or conditions of the liabilities
and obligations pertaining to and forming part of
the Transferred Undertaking No. 2 is modified by
virtue of this Scheme except to the extent that such
amendment is required by necessary implication,

without prejudice to any specific arrangement
between the Transferor Company and the
Transferee Company and subject to the necessary
consents being obtained, if required, in accordance
with the terms of this Scheme, the provisions of this
Scheme shall operate, notwithstanding anything
to the contrary contained in any instrument, deed
or writing or the terms of sanction or issue or any
security document.

CONTRACTS, DEEDS, ETC.:
With effect from the Appointed Date,

(a)

(b)

Subject to the other provisions contained in this
Scheme, all contracts, deeds, bonds, agreements
and other instruments including memoranda of
understandings, arrangements, undertakings,
schemes, of whatsoever nature pertaining to and
forming part of the Transferred Undertaking No. 2
and to which the Transferor Company is a party,
which are subsisting or having effect immediately
before the Effective Date, shall remain in full force
and effect, in favour of or against the Transferee
Company and may be enforced as fully and
effectually as if, instead of the Transferor Company,
the Transferee Company had been a party or
beneficiary or obligee. For avoidance of doubt,
with effect from the Appointed Date, the Transferor
Company shallhave norights, liabilities or obligations
under or in respect of such contracts, deeds, bonds,
agreements, memorandum of understanding etc.

The Transferee Company shall, wherever
necessary, enter into and / or execute deeds,
writings, confirmations or novations to which
Transferor Company will, if necessary, also be a
party in order to give formal effect to the provisions
of this Clause. The Transferee Company shall,
under the provisions of this Scheme, be deemed
to be authorized to execute any such writings on



behalf of the Transferor Company to carry out or
perform all such formalities or compliance, referred
to above on the part of the Transferor Company.

It is clarified that even after the Effective Date,
the Transferor Company, with prior consent of
the Transferee Company, shall be entitled to
realize all monies and to complete and enforce all
pending contracts etc. in respect of the Transferred
Undertaking No. 2, in trust and at the cost and
expense of the Transferee Company in so far as
may be necessary until the transfer of rights and
obligations of the Transferor Company in respect of
such pending contracts etc. stand fully devolved in
favour of the Transferee Company.

5.5 LEGAL PROCEEDINGS:

With effect from the Appointed Date,

(a) any suit, appeal or other proceedings (whether
pending in any court or before any statutory orjudicial
or quasi-judicial authority or tribunal) including
proceedings relating to Taxation, pertaining to and
forming part of the Transferred Undertaking No. 2,
of whatsoever nature, by or against the Transferor
Company is pending as on the Effective Date,
the same shall not abate, or be discontinued or in
any way be prejudicially affected by reason of this
Scheme coming into effect and all such proceedings
may be continued, prosecuted and enforced, by
or against the Transferee Company in the same
manner and to the same extent as they would
or might have been continued, prosecuted and
enforced by or against the Transferor Company, if
this Scheme had not come into effect, pursuant to
the provisions of Sections 391 and 394 of the Act of
1956 and without any further act, instrument or deed.
The Transferee Company shall get itself substituted
in all such proceedings in place of the Transferor
Company and take all steps as may be necessary
to have the proceedings continued, prosecuted and
enforced by or against the Transferee Company to
the exclusion of the Transferor Company.

All subsequent legal and other proceedings
pertaining to any matters concerning the Transferred
Undertaking No. 2, after the Effective Date, shall
be initiated by or against the Transferee Company
to the exclusion of the Transferor Company.
The Transferee Company shall bear all costs,
charges and consequences arising out of such
legal and other proceedings and shall keep the
Transferor Company indemnified and harmless, if
the Transferor Company is made to bear any such
costs, expenses and consequences.

(b)

5.6 EMPLOYEES:

Upon the Scheme bécoming effective,

(a) Pursuant to the provisions of Sections 391 and
394 of the Act of 1956 and without any further act,
instrument or deed, all the employees engaged in or
in relation to the business activities and operations
of the Transferred Undertaking No. 2 who are in
service of the Transferor Company on the Effective
Date, shall become the employees of the Transferee
Company on such date without any break or
interruption in service and on terms and conditions as
to remuneration and otherwise, not less favourable
than those subsisting as on the Effective Date.

The Transferee Company shall continue to abide by

~ any agreements / settiements (if any) entered into by
the Transferor Company in respect of Transferred
Undertaking No. 2 with any Union/ representatives
of the employees.

(b)
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(c) Thebalances standing in the accounts of employees
of the Transferred Undertaking No. 2 who are
transferred to the Transferee Company in terms of
this Scheme, in Provident Fund, Superannuation
/ Pension Fund, ESI or other such funds and
investments relatable thereto as on the Effective
Date, shall be transferred to the necessary funds,
schemes or trusts to be created by the Transferee
Company or fo funds, schemes or trusts under the
relevant statute, as required by lhe Transferee
Company, and till-the time such necessary funds,
schemes or trusts are created by the Transferee
Company, all contribution shall continue to be made
to the existing funds, schemes or trusts of Transferor
Company.

If any question arises as to whether an employee is
engaged in or in relation to the business activities
and operations of the Transferred Undertaking No. 2,
the same shall be decided by mutual agreement
between the Boards of the Transferor Company
and the Transferee Company.

The Transferee Company agrees that the service
of all the employees transferred to the Transferee
Company as above up to the Effective Date
all be taken into account for the purpose of all
retirement benefits to which they may be eligible
in the Transferor Company up to the Effective
Date. The Transferee Company further agrees that
for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits,
such past service with the Transferor Company,
shall also be taken into account and agrees and
undertakes to pay the same as and when payable.

LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-
objection certificates, permissions, approvals, sanctions,
consents, authorizations, registrations, quotas, rights,
entitlements, including those relating to privileges,
powers, facilities of every kind and description of
whatsoever nature and the benefits thereto pertaining
to the Transferred Undertaking No. 2 or the business
activities and operations thereof, which are subsisting
or having effect immediately before the Effective Date,
shall stand transferred to and vested in the Transferee
Company and shall be deemed to constitute separate
licence efc. in the name and for the benefit of the
Transferee Company with effect from the Effective
Date, pursuant to the provisions of section 394 of the
Act of 1956 and without any further act or deed by the
Transferor Company and/or the Transferee Company
and such licences etc. shall be appropriately mutated/
transferred/ changed/ modified/ endorsed/ split up by
the competent authorities concerned in the name and
for the benefit of the Transferee Company as soon as
the Scheme becomes effective without any hindrance
so as to enable the Transferee Company to continue to
carry on the operations of the Transferred Undertaking
No. 2 without any interruption, difficulty or disadvantage
and in the same manner and with the same privileges
and benefits as were being enjoyed by the Transferor -
Company before the Effective Date. However, if any
such licenses etc. as referred fo above, are for the
benefit of or applicable to or govern the operations of the
Transferred Undertaking No. 2 as well as the Remaining
Business of the Transferor Company, then upon the
Scheme coming into effect, the same shall be deemed
to have been automatically split up without any further
act, instrument or deed by the Transferor Company
or the Transferee Company so as to appropriately
apply to or govern the operations of the Transferred

(d)

(e)

ah
ol
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(@)

Undertaking No. 2 and the Remaining Business of the
Transferor Company, separately without putting either
of them to any disadvantage of whatsoever nature. The
competent authorities concerned shall take appropriate
action to split up/ change/ modify/ endorse the said
licenses etc. to give effect to these provisions and to
ensure the continuation of operations of the Transferred
Undertaking No. 2 as well as the Remaining Business
of the Transferor Company without any interruption,
difficuity or disadvantage. The Transferee Company
and/or the Transferor Company shall file appropriate
intimations, where ever required, for the record of the
competent authorities concerned who shall take the
same on record and make the necessary changes and
modifications in the relevant records pursuant to the
sanction of the Scheme.

TRANSFER OF AUTHORISED CAPITAL:

(a) Upon coming into effect of the Scheme, Clause V of
the Memorandum of Association of the Transferee
Company shall automatically stand amended as
contemplated in Clause 4.8 (a).

It is clarified that the resolution approving the
Scheme shall be deemed to be resolution under
Section 61and other applicable provisions of the Act
of 2013.

The registration fee applicable under the Act and
stamp duty already paid by the Transferor Company
on its authorized capital, which is being transferred
to the Transferee Company in terms of sub-clause
(a) hereinabove, shall be deemed to have been so
paid by the Transferee Company and accordingly,
the Transferee Company shall not be required to
pay any fee/stamp duty on the authorized capital so
increased. However, the Transferee Company shall
file the required returns/information/the amended
copy of its Memorandum and Articles of Association
with Registrar of Companies, Himachal Pradesh
within 30 (thirty) days from the Effective Date.

The Transferor Company owns and operates the
Karcham Wangtoo Hydro Electric Project, with an
installed capacity of 1,091 MW forming part of the
‘Transferred Undertaking No. 2. Under the power
purchase agreement entered into with the Power
Trading Corporation for this project, the tariff for the
power generated to be determined by the Central
Electricity Regulatory Commission (CERC) based
on the project cost and other financial parameters
approved by the CERC from time to time. After the
Appointed Date, the tariff determination by CERC
shall continue to be based on such approved project
cost and parameters. The paid-up equity capital for
the purposes of Return on Equity shall be as per
the said approved project cost notwithstanding the
change in the equity share capital consequent upon
this Scheme becoming effective.

SLUMP EXCHANGE

(a) Upon the coming into effect of the Scheme, the
Transferee Company shall assume the liabilities which
form part of the Transferred Undertaking No. 2 and
shall issue and allot the following securities to the
Transferor Company, in dematerialised form, free
from all Encumbrances (other than Permitted Asset
Encumbrances), towards transfer and vesting by the
Transferor Company of the Transferred Undertaking
No. 2 with the Transferee Company:

(i) Equity Shares 2; and

(i) NCD 2.

The authorized, issued, subscribed and paid up
share capital of the Transferee Company pursuant

(b)

(©

(b)
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6.1

6.2

6.3

to issuance of Equity Shares 1 and Equity Shares 2
shall be:

Authorized Capital

Comprising 125,00,50,000 equity
shares of Rs. 10 each

Issued, Subscribed and Paid-
Up Capital

Comprising 125,00,50,000 equity
shares of Rs. 10 each

The - Equity Shares 2 and NCD 2, issued and
allotted by the Transferee Company in terms of the
Scheme, shall be subject to the provisions of the
Memorandum and Articles of Association of the
Transferee Company. The Equity Shares 2 shall
rank pari-passu in all respects with the existing
equity shares of the Transferee Company for
dividend, voting rights and for all other benefits and
in all other respects, with effect from the date of
allotment of Equity Shares 2.

Amount Rs.]
1250,05,00,0@

Amount Rs.

1250,05,00,000

()

After the Effective Date and as soon as possible, the
Transferor Company shall handover to the Transferee
Company all the relevant records, title deeds, contracts,
agreements, licences, instruments, and all other
documents and information pertaining to the assets,
properties, rights, privileges, liabilities and obligations
etc. of the Transferred Undertaking No. 2 which shall
stand transferred to and vested in the Transferee
Company in terms of this Scheme.

The Scheme provides for acquisition of the Transferred
Undertaking No. 2 on going concern basis with effect
from the Appointed Date and nothing contained in any
of the clauses of this Scheme shall be construed to
imply transfer of individual assets and liabilities or any
combination thereof or with effect from a date other than
the Appointed Date, except as expressly provided in the
Scheme.

PART-Vi

BUSINESSES (OTHER THAN TRANSFERRED
UNDERTAKINGS) OF THE TRANSFEROR COMPANY

The business, other than the Transferred Undertakings of
the Transferor Company shall continue to belong to and
remain vested in and be continued to be managed by the
Transferor Company including in particular assets pertaining
thereto and the Remaining Business Liabilities as hitherto.

All legal, Taxation or other proceedings (including before
any statutory or quasi-judicial authority or tribunal) by or
against the Transferor Company under any Applicable Law
relating to the liability, obligation or duties of the Transferor
Company in respect of the aforesaid remaining business
and the Remaining Business Liabilities shall be continued
and enforced by or against the Transferor Company only.

In view of transfer of Rs.1250,00,00,000 (Rupees One
Thousand Two Hundred and Fifty Crores Only) from
the authorised capital of the Transferor Company to
Transferee Company as provided in Paris IV and V
above, the authorised capital of the Transferor Company
shall stand correspondingly reduced by the aforesaid
amount and accordingly Clause V of the Memorandum
of Association of the Transferor Company shall, on the
Appointed Date, stand automatically amended so as to
read as under:

“V. The Authorised Share Capital of the Company is
Rs. 10050,00,00,000/- (Rupees Ten Thousand and
Fifty Crores only) divided into 705,00,00,000 (Seven
Hundred and Five Crores) equity shares of Rs. 10/- each
and 30,00,00,000 (Thirty Crores) Preference Shares
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7.2
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of Rs. 100/- each (whether convertible — optionally or
compulsorily or non convertible, cumulative or non
cumulative) with power to the Company to convert the
Preference Shares into Equity Shares at any time and
from time to time to increase, reduce or modify the
capital and to divide all or any of the shares in the capital
of the Company, for the time being, and to classify and
reclassify such shares from shares of one class into
shares of other class or classes and to attach thereto
respectively such preferential, deferred, qualified or other
special rights, privileges, conditions or restrictions and
to vary, modify or abrogate any such rights, privileges,
conditions or restrictions, in accordance with the relevant
provisions of the Articles of Association of the Company
for the time being in force in that behalf and the provisions
of the Companies Act, 1956 or corresponding provisions
of the Companies Act, 2013.”

It is clarified that the resolution approving the Scheme
shall be deemed to be a resolution under Section 61
and other applicable provisions of the Act of 2013.The
Transferor Company shall file the required returns/
information / the amended copy of its Memorandum
and Articles of Association with Registrar of Companies,
Himachal Pradesh within 30 (thirty) days from the
Effective Date.

PART -Vl
ACCOUNTING AND TAX TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF
TRANSFEROR COMPANY:
Upon the Scheme becoming effective:

(a) The book value of all assets and liabilities which
cease to be assets and liabilities of the Transferor
Company shall be reduced by the Transferor
Company at their book values.

(b) The Transferor Company shall record all the Equity
Shares and NCDs received pursuant to this Scheme
at their respective fair values.

()
the Transferred Undertakings over the aggregate of
(i) the book value of the liabilities of the Transferred
Undertakings; and (ii) the fair value of the Equity
Shares and NCDs received pursuant to this Scheme
shall be debited/credited to the capital reserve
account of the Transferor Company.

ACCOUNTING TREATMENT IN THE BOOKS OF
TRANSFEREE COMPANY:
Upon the Scheme becoming effective:

{a) The Transferee Company shali record the face value
of the respective Equity Shares and NCDs issued
by them to the Transferor Company pursuant to this
Scheme.

The Transferee Company shall record the liabilities
taken over under the Scheme at the fair value as on
the Appointed Date.

The aggregate face value of Equity Shares, NCDs
issued by the Transferee Company and the fair value
of liabilities taken over by the Transferee Company
as above, will be apportioned to the various assets
on a fair basis, to the extent of their fair values as
determined by competent valuers in accordance
with the accounting standards.

Excess, if any, of the aggregate face value of the
Equity Shares, NCDs and fair value of liabilities over
the aggregate fair value of various assets determined
by the valuers will be debited to goodwill.

TAX TREATMENT:
(a) Any liabilites on account of income-fax in relation to

(b)

(d)

The difference between the book value of assets of -
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the Transferor Company pertaining to the period prior
to the Appointed Date, including all or any liability /
refunds / credits / claims pertaining to the period before
the Appointed Date shall be treated as liability / refunds
/ credits / claims of the Transferor Company.

Further, the Transferor Company and the Transferee
Company shall, after the Effective Date, be entitled
to revise the relevant returns, if any, filed by the
Transferor Company and the Transferee Company
for any year, if so necessitated or consequent Lo Lhis
Scheme, notwithstanding that the time prescribed
for such revision may have elapsed. For avoidance
of doubt, the Transferee Company shall have the
right to claim refunds, advance tax credits etc., -
relating to the Transferred Undertakings for the
period on and after the Appointed Date.

Alltax holiday inctuding but notlimited to benefitunder
section 80(IA) of the Income-tax Act, 1961 including
its continuing benefits, incentives, exemptions,
concessions, carbon credits and other benefits or
privileges enjoyed by the Transferor Company in
relation o the Transferred Undertakings, granted
by any Government body, regulatory authority, local
authority, by any other person or law or availed of
by the Transferor Company, are concerned, the
same shall, without any further act or deed, in so far
as they relate to the Transferred Undertakings vest
with and be available to the Transferee Company
on the same terms and conditions. )

The transfer pursuant to the Scheme is to the
Transferee Company which is a subsidiary of the
Transferor Company, and no stamp duty is payable
on the said transfer.

(b)

()

(d)

PART-VIli
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT:

The Transferee Company and the Transferor Company
shall jointly and with all reasonable dispatch, make all
applications/ petitions/ affidavits etc. under Sections 391
to 394 of the Act of 1956 and other applicable provisions
of the Act to the Court for directions to convene and/
or dispense with all or any of the meetings and other
directions and for the sanctioning of the Scheme and to
other authorities and bodies for obtaining their approvals,
no objections, consents etc., as may be required, under
any law, agreement or otherwise and for such other orders
as the High Court may deem fit for bringing the Scheme
into effect and all matters ancillary or incidental thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME:

(a) The Transferor Company and the Transferee
Company by their respective Boards of Directors
may make and/or consent to (i) any modifications/
amendments to the Scheme (including but not
limited to the terms, conditions and schedules
thereof) or (ii) any conditions or limitations that the
High Court or any other regulatory authority may
deem fit to direct or impose; or (iii) amendments
which may otherwise be considered necessary,
desirable or appropriate by them. No further
approval of the shareholders or the creditors of
any of the Companies shall be necessary for giving
effect to the provisions contained in this clause.

The Transferor Company and the Transferee
Company by their respective Boards of Directors
are authorised to take all such steps as may be
necessary, desirable or proper to resolve any
doubts, difficulties or questions whether by reason
of any directive or orders of any other authorities or

(b)



otherwise howsoever arising out of, or under, or by
virtue of the Scheme and / or any matter concerned
or connected therewith, including but not limited
to any questions relating to whether any assets or
liabilities of the Transferor Company are included in
the definition of “Transferred Undertakings”.

For the purpose of giving effect to this Scheme
or to any modifications or amendments thereof
or additions thereto, the representatives of the
Transferor Company and the Transferee Company

may give and are hereby authorised to determine -

and give all such directions as are necessary
including directions for settling or removing any
question of doubt or difficulty that may arise and such
determination or directions, as the case may be,
shall be binding on all parties, in the same manner
as if the same were specifically incorporated in this
Scheme.

8.3 CONDITIONALITY OF THE SCHEME:
This Scheme is conditional upon and subject to:

8.4

(@)

(b)

(©
()

The consents by the requisite majority of the
shareholders and creditors of the Transferor
Company and the Transferee Company to the
Scheme;

the Scheme being approved by the Stock
Exchanges, pursuant to clause 24(f) of the Equity
Listing Agreement between such Stock Exchanges
and the Transferor Company;

approval of the Scheme by SEBI in terms of
applicable SEBI Circulars, if any;

sanction of the Scheme by the Court in terms of
Sections 391 and 394 of the Act of 1956 and other
relevant provisions of the Act.

OTHER TERMS

(a)

(b)

()

Before the Scheme becomes effective, the Board
of Directors of the Transferor Company as well as
the Board of Directors of the Transferee Company
shall be at liberty to withdraw from the Scheme, if
any condition or alteration imposed by the Court
or any other authority is not acceptable to any of
them or if any material change in the circumstances
takes place. No approval of the shareholders or
the creditors of any of the said Companies shall
be necessary for giving effect to the provisions
contained in this clause.

The respective Board of Directors of the Transferor
Company and the Transferee Company may
empower any committee of directors or any
officer(s) to discharge all or any of the powers and
functions, which the said Board of Directors are
entitled to exercise and perform under this Scheme
and may empower such committee or officer(s) to
sub-delegate the authority so delegated.

If any part of this Scheme is found invalid or ruled
ilegal by any court or authority of competent
jurisdiction or found unenforceable under the present
orfuture laws, then itis the intention of the Transferor
and the Transferee Company that such part shall be

severable from the remainder of the Scheme and

the Scheme shall not be affected thereby, unless
the deletion of such part shall cause the Scheme to
become materially adverse to any of the Transferor
Company or Transferee Company, in which case
the Board of Directors of the respective companies
shall attempt to bring about a modification in the
Scheme, as will best preserve for the respective
companies, the benefits and obligations of this
Scheme, including but not limited to such part or
provision. It is made clear that no further approval of

(e)

U]

(9)

(h

the shareholders or the creditors of any of the said
companies shall be necessary for giving effect to
the provisions contained in this clause.

In the event of the Scheme failing to take effect by
March 31, 2016 or by such later date as may be
mutually agreed upon by the Boards of Directors
of the Transferor Company and the Transferee
Company, or if any of them withdraw from the
Scheme in accordance with the provisions made
hereinabove, the 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. No further approval
of the shareholders or the creditors of any of the
said Companies shall be necessary for giving effect
to the provisions contained in this clause.

No pefson claiming to have acted or changed his
position in anticipation of this Scheme taking effect,
shall get any cause of action against the Transferor
Company or the Transferee Company or their
directors or officers, if the Scheme does not take
effect for any reason whatsoever, or is withdrawn,
amended or modified for any reason whatsoever.

The approval of / consent to the Scheme by the
shareholders and the creditors of the Transferor
Company and the Transferee Company pursuant
to Section 391-394 of the Act of 1956, shall be
deemed to be the compliance with all the applicable
provisions of the Act and other Applicable Law for
all actions to be taken pursuant to the Scheme.

The Board of Directors of the Transferor Company
and the Transferee Company shall have the right to
waive any or all of the consents listed under Clause
2.1(f)(iii) hereof.

With effect from the Appointed Date:

(i) The right of the Transferor Company and
the Transferee Company to declare and
pay dividends, whether interim or final, to
their respective shareholders shall remain
unaffected.

(i) The shareholders of the Transferor Company
and the Transferee Company shall, save as
expressly provided otherwise in the Scheme,
continue to enjoy their existing rights under their
respective Articles of Association, including the
right to receive dividends.

(iii) It is clarified that the aforesaid provisions in
respect of declaration of dividends, whether
interim or final, are enabling provisions only
and shall not be deemed to confer any right
on the shareholders to demand or claim any
dividends which, subject to the provisions of
the Act, shall be entirely at the discretion of the
respective Board of Directors of the company
concerned and subject, wherever necessary,
to the approval of the shareholders of the
respective companies.

A fair valuation of the Transferred Undertakings
and of the instruments issued under the Scheme is
carried out by M/s. Bansi S. Mehta & Co., Charered
Accountants vide their valuation report dated
November 14, 2014 and a fairness opinion thereon
has been provided by M/s Sobhagya Capital Options
Limited vide their opinion dated November 15, 2014,

8.5 COST, CHARGES AND EXPENSES:

(a) The Transferor Company and the Transferee

Company shall pay the fees and costs of any financial
or technical advisors, lawyers or accountants



engaged by it in relation to the negotiations leading
up to the transactions contemplated "hereunder
and to the preparation, execution and carrying into
effect of this Scheme which relate to the transaction
contemplated hereunder.

The Transferor Company and the Transferee
Company shall bear the costs relating to the High
Court process, including the filing fees and costs of
convening meetings.

(b)

SCHEDULE |
DESCRIPTION OF UNDERTAKING

Part A — Transferred Undertaking No. 1

“Transferred Undertaking No. 1” means the entire business
of Baspa Hydro Electric Project Stage-ll with an installed
capacity of 300 MW located at Karcham in the district of
Kinnaur in the state of Himachal Pradesh and built on the

lower

reaches of the Baspa river on a going concern basis

comprising of the following:

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

all land owned, leased, used or possessed by the
Transferor Company in connection with the Transferred
Undertaking No. 1 and at Plot No. 8, Block No. 185,
Taluka Kalol, Mouje Dhanot, District Mehsana, Gujarat
as listed in Schedule XlI-A (Project Land) hereto;

the school named Jay Jyoti School run by Jaiprakash
Seva Sansthan located at Sholtu, Tehsil Tapri,
Dist. Kinnaur, Himachal Pradesh on the land of the
Transferred Undertaking No. 1;

all ancillary and support infrastructure, developments,
buildings and other facilities including the housing
colony located at Sholtu and Kuppa developed and/
or used by the Transferor Company in connection with
the operation of the said hydroelectric plant on the land
of the Transferred Undertaking No. 1;

all accounts receivable, notes receivable and other
comparable rights together with the collateral security
thereof, if any, which pertain to or relate to the
Transferred Undertaking No. 1 and its business;

all agreements, suppliers contracts and commitments,
entered into by the Transferor Company, which pertain
to or relate to the Transferred Undertaking No. 1 and
its business;

all government approvals required for owning and
operating the Transferred Undertaking No. 1 including
government approvals which pertain to or relate to the
Transferred Undertaking No. 1 and its business;

all funds and other assets of employee benefit funds/
schemes, being provident fund, gratuity, leave salary
and bonus, which pertain to the employees employed
for the Transferred Undertaking No. 1;

employees employed for the Transferred Undertaking
No. 1;

all financing arrangements which pertain to or relate to
the Transferred Undertaking No. 1;

all insurance policies or agreements for insurance
and interests in insurance pools and programs of the
Transferor Company and related to the Transferred
Undertaking No. 1 and its business;

all movable property relating to or comprising the
Transferred Undertaking No. 1 and interest therein,
including without limitation, fixtures, furniture, supplies,
accessories, materials, equipment, tools, parts,
vehicles, machinery, office equipment, generators,
computers, telephones, books and records and all
other assets and items of tangible personal property
including the ones hypothecated, in each case owned
by, leased to or used by the Transferor Company and
related to the business of the Transferred Undertaking
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(xii)

(xiii)

No. 1 and located at the land of the Transferred
Undertaking No. 1, including all equipment and
vehicles which have been transferred to the Transferor
Company by Jaiprakash Associates Limited prior to
the Effective Date;

allbooks, records, files, papers, engineering and process
information, computer programs, software licenses,
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 whether
in physical or electronic form which pertain to or relate
to the Transferred Undertaking No. 1,

any rights to any bank guarantee, earnest money,
security deposits, pre-paid expenses or other amounts
deposited with government entities or third party which
pertain to or relate to the Transferred Undertaking No.
1 and its business;

the goodwill of the Transferred Undertaking No. 1 as a
going concern;

allIntellectual Property Rights relating tothe Transferred
Undertaking No. 1;

all advances received from its customers which pertain

to or relate to the Transferred Undertaking No. 1 and
its business;

any other assets, property or right of the Transferor
Company in respect of the Transferred Undertaking
No. 1 including but not limited to powers, authorities,
permits, allotments, approvals, consents, privileges,
liberties, advantages, easements and all the rights,
titles, interests, benefit and advantage (including tax
benefits and tax holidays including but not limited to
section 80IA benefit), grants, subsidies, concessions,
deposits, reserves, provisions, advances, receivables,
funds, accounts and all other rights, claims and
ownership of whatsoever nature and wherever situated
belonging to or in the possession of or granted in favour
of or enjoyed by the Transferor Company in connection
with or pertaining or relatable to the business of the
Transferred Undertaking No. 1.

(xviii} Liabilities

(xix)

(xx)

all liabilities (actual or contingent), obligations and
commitments which relate to or are comprised in the
Transferred Undertaking No. 1;

all claims, judgments, proceedings, demands,
lawsuits, causes of action, chose-in-action, and rights
of recovery which pertain to or relate to the Transferred
Undertaking No. 1 including litigations;

The Cettified Emission Reductions and Verified
Emission Reductions accrued for the period prior to the
EffectiveDate in relation Transferred Undertaking No. 1.

It is clarified that:

(a) all assets in (xi) above excludes movable property owned
by Jaiprakash Associates Limited and all assets owned by
or leased to Jaypee Powergrid Limited;

(b)

Wangtoo Abdullahpur transmission systems belonging to

Jaypee Powergrid Limited and assets owned by Jaypee
Powergrid Limited do not form part of the Transferred
Undertaking No. 1;

()

any asset belonging to the Transferred Undertaking

No. 1 but temporarily deployed at other locations shall be
brought back to the Transferred Undertaking No. 1 on or
before the Effective Date;

any asset belonging to Jaiprakash Associates Limited,

deployed at Transferred Undertaking No. 1 shall be
withdrawn on or before the Effective Date; and

(e)

the Excluded Liabilities do not form part of the Transferred

Undertaking No. 1.



Part B-Transferred Undertaking No. 2

The term “Transferred Undertaking No. 2" means the entire
business of Karcham Wangtoo Hydro Electric Project with
installed capacity of 1091 MW located in the district of Kinnaur
in the state of Himachal Pradesh and built on the Satiuj river on
a going concern basis comprising of the following:

@

(ii)

(iif)

(iv)

v)

(vi)

{vii}

(vii)

(ix)

x)

(xi)

(xii)

all land owned, leased, used or possessed by the
Transferor Company in connection with the Transferred
Undertaking No. 2;

the housing colony related to the above Transferred
Undertaking No. 2 located at Sholtu, Kaksthal and
Sherpa, the hospital named “Jaypee Hospital” located
at Sholtu and the industrial technical institute located at
Urni, District Kinnaur;

all ancillary and support infrastructure, developments,
buildings and other facilities developed and/or used by the
Transferor Company: (i) in connection with the operation of
the said hydroelectric plant at the relevant location of the
Transferred Undertaking No. 2; and (ii) in relation to fulfilling
the Transferor Company’s obligations towards local area
development requirements under contract or Applicable
Law with respect to the said hydroelectric plant;

all accounts receivable, notes receivable and other
comparable rights together with the collateral security
thereof, if any, which pertain to or relate to the Transterred
Undertaking No. 2 and its business;

all agreements, suppliers contracts and commitments,
entered into by the Transferor Company, which pertain
to or relate to the Transferred Undertaking No. 2 and its
business;

all government approvals required for owning and
operating the Transferred Undertaking No. 2 including
government approvals which pertain to or relate to the
Transferred Undertaking No. 2 and its business;

all funds and other assets of employee benefit funds/
schemes, being provident fund, gratuity, leave salary
and bonus, which pertain to the employees employed
for the Transferred Undertaking No. 2;

employees employed for the Transferred Undertaking
No. 2;

all financing arrangements which pertain to or relate to
the Transferred Undertaking No. 2;

all insurance policies or agreements for insurance
and interests in insurance pools and programs of the
Transferor Company and related to the Transferred
Undertaking No. 2 and its business;

all movable property relating to or comprising the
Transferred Undertaking No. 2 and interest therein,
including without limitation, fixtures, furniture, supplies,
accessories, materials, equipment, tools, parts, vehicles,
machinery, office equipment, generators, computers,
telephones, books and records and all other assets and
items of tangible personal property including the ones
hypothecated, in each case owned by, leased to or used
by the Transferor Company and related to the business
of the Transferred Undertaking No. 2 and located at the
land of the Transferred Undertaking No. 2, including all
equipment and vehicles which have been transferred
to the Transferor Company by Jaiprakash Associates
Limited prior to the Effective Date;

all books, records, files, papers, engineering and process
information, computer programs, software licenses,
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(xiii)

(xiv)
(xv)

(xvi)

(xvii)

drawings, manuals, data, catalogues, quotations, sales
and advertising materials, lists of present and former
customers and suppliers, custormer credit information,
customer pricing information, and other records whether
in physical or electronic form which pertain to or relate to
the Transferred Undertaking No. 2;

any rights to any bank guarantee, earnest money,
security deposits, pre-paid expenses or other amounts
deposited with government entities or third party which
pertain to or relate to the Transferred Undertaking No. 2
and its business; - i
the goodwill of the Transferred Undertaking No. 2 as a
going concern;

all Intellectual Property Rights relating to the Transferred
Undertaking No. 2;

all advances received from its customers which pertain
to or relate to the Transferred Undertaking No. 2 and its
business;

any other assets, property or right of the Transferor
Company in respect of the Transferred Undertaking
No. 2 including but not limited to powers, authorities,
permits, allotments, approvals, consents, privileges,
liberties, advantages, easements and all the rights, titles,
interests, benefit and advantage (including tax benefits
and tax holidays including but not limited to section
80IA benefit), grants, subsidies, concessions, deposits,
reserves, provisions, advances, receivables, funds,
accounts and all other rights, claims and ownership of
whatsoever nature and wherever situated belonging to
or in the possession of or granted in favour of or enjoyed
by the Transferor Company in connection with or
pertaining or relatable to the business of the Transferred
Undertaking No. 2.

(xviii} Liabilities

(xix}

(xx)

all liabilities (actual or contingent), obligations and
commitments which relate to or are comprised in the
Transferred Undertaking No. 2;

all claims, judgments, proceedings, demands, lawsuits,
causes of action, chose-in- action, and rights of recovery
which pertain to or relate to the Transferred Undertaking
No. 2 including litigations;

The Certified Emission Reductions and Verified Emission
Reductions accrued for the period prior to the Effective
Date in relation Transferred Undertaking No. 2.

It is clarified that:

(a)

all assets in (xi) above excludes movable property owned
by Jaiprakash Associates Limited and all assets owned by

or leased to Jaypee Powergrid Limited;

(b)

Wangtoo Abdullahpur transmission systems belonging to

Jaypee Powergrid Limited and assets owned by Jaypee

(©)

(d)

(e)

Powergrid Limited do not form part of the Transferred
Undertaking No. 2;

any asset belonging to the Transferred Undertaking No.
2 but temporarily deployed at other locations shall be
brought back to the Transferred Undertaking No. 2 on or
before the Effective Date;

any asset belonging to Jaiprakash Associates Limited,
deployed at Transferred Undertaking No. 2 shall be
withdrawn on or before the Effective Date; and

the Excluded Liabilities do not form part of the Transferred
Undertaking No. 2.



IN THE HON’BLE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA
EXPLANATORY STATEMENT

UNDER SECTION 393 OF THE COMPANIES ACT, 1956

ANNEXED TO THE NOTICES OF CONVENING THE MEETING OF SHAREHOLDERS / CREDITORS
PURSUANT TO THE ORDER DATED 8" JANUARY, 2015 PASSED BY THE
HON'BLE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA

IN
COMPANY PETITION No. 3 OF 2015
IN THE MATTER OF PROPOSED SCHEME OF ARRANGEMENT

BETWEEN :
JAIPRAKASH POWER VENTURES LIMITED  ....... Transferor Company
AND
HIMACHAL BASPA POWER COMPANY LIMITED ........ Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

JAIPRAKASH POWER VENTURES LIMITED
having its registered office at

JUIT Complex, Waknaghat,

P.O. Dumehar Bani, Kandaghat — 173 215,
Distt. Solan (H.P.).

{Aiso referred to hereinafter as the “Transferor Company” or “JPVL"

HIMACHAL BASPA POWER COMPANY LIMITED
having its registered office at

JUIT Complex, Waknaghat,

P.O. Dumehar Bani, Kandaghat — 173 215,

Distt. Solan (H.P.).

[Also referred to hereinafter as “Transferee Company” or “HBPCL"]

The Companies Act, 2013 received approval of both the
Houses of Parliament, as also the Presidential assent and
notified in official Gazette on 30" August, 2013. Ministry of
Corporate Affairs has notified most of the provisions of the
Companies Act, 2013 for implementation. However, the
provisions relating to Compromises, Arrangements and
Amalgamations as contained in Chapter XV i.e. Sections 230
to 240 of Companies Act, 2013 have not yet been notified by
the Ministry of Corporate Affairs. Accordingly, in the petition
before Hon'ble High Court of Himachal Pradesh seeking
directions for convening meetings, the provisions of Chapter-V
of the Companies Act, 1956 i.e. Sections 331 to 396(A) relating
to Arbitration, Compromises, Arrangements, Reconstruction
and Company (Court) Rules, 1959, are being relied upon.

The above-named companies have moved a Company
Petition, being Company Petition No.3 of 2015 in the Hon'ble
High Court of Himachal Pradesh at Shimla seeking directions
to convene meetings of the Equity Shareholders and Creditors
of the Transferor Company for considering and, if thought
fit, approving, with or without modification(s), the proposed
Scheme of Arrangement amongst the petition Companies
and other directions incidental thereto. The proposed
Scheme of Arrangement contemplates the transfer of the
Transferred Undertaking No. 1 and Transferred Undertaking
No. 2 (as defined in proposed Scheme of Arrangement) of
the Transferor Company to the Transferee Company, in each
case, as a going concern pursuant to the said Scheme. On
the above Petition, the Hon'ble Court has passed an Order
dated 8™ January, 2015 directing the convening of meetings
of the Equity Shareholders & Creditors of the Transferor
Company and Equity Shareholders of Transferee Company
and has appointed Chairman and Co- Chairman for each
meeting, fixed date, time and venue of the meetings and
quorum for each meeting and has given directions regarding
dispatch and publication of notices and other directions
incidental thereto.

The above Scheme of Arrangement has been approved
by the Board of Directors of the Transferor and Transferee
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...... Transferor Company

..... Transferee Company
........... APPLICANTS/PETITIONERS

Companies at their respective meetings, duly convened and
held on 15" November, 2014,

Reg. TRANSFEROR COMPANY :
[Jaiprakash Power Ventures Limited (JPVL)]

(i) The Transferor Company was incorporated as a public
limited company, with the name of Jaiprakash Hydro-
Power Limited, under the Companies Act, 1956 on 21+
December 1994 in the State of Himachal Pradesh. it
received Certificate of Commencement of Business on
9% January, 1995 and since then it has been in business.
The name of the Company was changed to Jaiprakash
Power Ventures Limited on 23 December 2009.

(i) The registered office of the Transferor Company is
situated at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat — 173 215, Distt. Solan (H.P.).

(i) The Authorised, Issued, Subscribed and Paid up Capital
of the Transferor Company as on 30" November, 2014
has been as under -

JPVL (Transferor Company)

As at
30" November, 2014
Rs.

AUTHORISED CAPITAL
8,300,000,000 Equity Shares
of Rs. 10/- each

300,000,000 preference shares
of Rs.100 each

ISSUED, SUBSCRIBED AND
PAID-UP CAPITAL
2;938,003,084 Equity Shares
of Rs. 10/- each fully paid up

8300,00,00,000
3000,00,00,000

29,380,030,840

There is no change in the above capital structure of the
Transferor Company after 30" November, 2014

(iv) The Transferor Company is a subsidiary of Jaiprakash



Associates Limited, which holds 60.69% of the
Paid Up Capital of the Transferor Company as on
31 March, 2014.
The objects of the Company are set out in the Objects
Clause of the Memorandum of Association of the Transferor
Company. The Company presently owns and operates
three Hydro Power Plants namely, 300 MW BASPA
Il Hydro-electric Project at District Kinnaur, Himachal
Pradesh (BASPA-ll) (‘Transferred Undertaking 1), 1091
MW Karcham Wangtoo Hydro-electric Project (‘Transferred
Undertaking 2') both at Himachal Pradesh and 400 MW
Vishnuprayag Hydro-electric Project at Uttarakhand. The
Company also owns and operates 500 MW Jaypee Bina
Thermal Power Project and 660MW Unit-1 of the 1320
MW Nigrie Super Thermal Power Project. The Company
is implementing 660MW Unit-2 of the 1320MW Nigrie
Super Thermal Power Project. The Company is also
setting up 4 MTPA Cement Grinding Unit at Nigrie to
optimally utilize fly ash to be generated by Nigrie Super
Thermal Power Project.
In addition to above, the Company is also implementing
power projects and operating one Transmission System
through its subsidiary companies:-
(a) 217 KM Transmission system for evacuation of
power of Karcham Wangtoo Hydro Electric Project
and other entities as per the requirement of Central

Transmission Utility [through its subsidiary company,

Jaypee Powergrid Limited]. The Transmission
System is in operation.

1980 MW Bara Thermal Power Project in U.P,,
with the permission to add two more units of 660
MW, thereby increasing the capacity to 3300 MW,
in U.P. [through its subsidiary company, Prayagraj
Power Generation Company Ltd.]. This Company
is also setting up 4 MTPA Cement Grinding Unit
to optimally utilize fly ash to be generated by the
Thermal Power Plant. :

1980 MW Karchana Thermal Power Project in U.P
[through its subsidiary company, Sangam Power
Generation Company Lid.).

2700 MW Lower Siang Hydro Electric Project and
a 500 MW Hirong Hydro Electric Project both in
Arunachal Pradesh [through its subsidiary company,
Jaypee Arunachal Power Ltd.];

450 MW Kynshi-ll Hydro Electric Project and 270
MW Umngot Hydro Electric Project both in the State
of Meghalaya, [through its subsidiary company,
Jaypee Meghalaya Power Lid.];

(b)

(e)

(vl Theauditedaccountsofthe Company have beenpresented

to the shareholders up to the financial year ended 31
March 2014. The summarized financial position of the
Company as per the latest published audited accounts as
at 31 March, 2014 and as per audited accounts as at 30
September, 2014, is as under:-

r (Rupees in Lacs)

ﬁgarticulars Audited Figures Audited
for the half year Figures for
ended the year
September| ended March
30, 2014 31,2014
EQUITY AND LIABILITIES
Shareholders’ Funds
a) Share Capital 2,93,800 2,93,800
b) Reserves and 3,69,721 3,39,171
Surplus
Deferred Revenue 59,543 56,266
Non Current 18,20,941 17,88,840
Liabilities
Current Liabilities 5,61,067 4,65,292
TOTAL 3,105,072 2,933,369

|ASSETS

‘Non -current assets

a) Fixed assets 23,09,803 122,36,183
b) Non-current 5,48,003 5,00,499
investments

c¢) Long-term loans 38,885 31,104
and advances

d) Other non- current :

assets 18,681 13,341
Current assets 1,89,700 1,52,242
TOTAL 3,105,072 2,933,369

For further details, the Transferor Company requests for reference
to the Audited Accounts.

There has been no material change in the financial position of
the Transferor Company after 30" September, 2014. The capital
structure and financial position of the Transferor Company may
change pending the Scheme coming into effect, in view of the
circumstances as mentioned in Para no. 6 of this Statement.

5. Reg. TRANSFEREE COMPANY:
[HIMACHAL BASPA POWER COMPANY LIMITED]

(i

(ii)

(iif)

Himachal Baspa Power Company Limited, the Transferee
Company was incorporated as a public limited company
under the Companies Act, 1958 on 14" March, 2014 in

the State of Himachal Pradesh. it received its Certificate
of Commencement of Business on 24™ March, 2014.
The registered office of the Transferee Company is
situated at JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat — 173 215, Distt. Solan (H.P.)

The Authorised, Issued, Subscribed and Paid up Capital
of the Transferee Company as on 31 March 2014 has
been as under —

HIMACHAL BASPA POWER COMPANY LIMITED.
(Transferee Company)

As at
318 March 2014
Rs.
AUTHORISED CAPITAL
50,000 Equity Shares of Rs. 10/- 5,00,000
each
ISSUED, SUBSCRIBED AND PAID- 5,00,000
UP CAPITAL

50,000 Equity Shares of Rs. 10/-
each fully paid up

The Transferee Company is a subsidiary of the Transferor
Company, which as on date holds 99% of the Paid Up
Capital of the Transferee Company.

The objects of the Transferee Company are set out in
the Objects Clause of the Memorandum of Association
of the Transferee Company. The Transferee Company
does not presently have any business operations.

Transferee Company was incorporated only on 14"
March, 2014 and it does not have any business operations
and hence there are no available financial results or
Balance Sheet. Further, there are no Creditors.

The capital structure and financial position of the

Transferee Company will not change pending the
Scheme coming into effect.

6. The circumstances which may result in change in the capital
structure and /or financial position of the Transferor Company

are:

@

(i)
(i)

The Transferor Company may be required to raise funds,
both equity and debt for its ongoing projects which may
result in changes in the financial position and capital
structure of the Transferor Company.

The Transferor Company may subscribe to or invest in
the equity share capital of any other entity.

The Transferor Company’s Foreign Currency Convertible
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(iv)

Bonds (FCCBs) of USD 200 Million may be converted
into Equity Shares of Rs. 10/- each by the bondholders,
which may result in changes in the financial position and
capital structure of the Transferor Company.

The continuance of business operations of the Transferor
Company up to the Effective Date may result in changes
in the capital structure and financial position of the
Transteror Company.

The main provisions of the proposed Scheme of Arrangement
are stated below —
[Para numbers are as assigned in the Scheme]

PART-Il
DEFINITIONS

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

(a)

(b)
(©

(@

(e)

7

“Act” means the Companies Act, 1956 and/or the
Companies Act, 2013, as appficable, and rules and
regulations made thereunder and shall include any
statutory modifications, amendments or re-enactment
thereof, as may be applicable.

It is clarified —

(i) that as on the date of approval of this Scheme.by
the Boards of Directors of the Transferor Company
and the Transferee Company, Sections 381 and
394 of the Companies Act, 1956 continue to be
in force with the corresponding provisions of the

Companies Act, 2013 not having been notified.

that several other sections of the Companies Act,
2013 have been notified and come into effect.
Hence for sake of clarity and to avoid confusion,
Companies Act, 1956 has been referred to as the
“Act of 1956” and Companies Act, 2013 has been
referred to as the “Act of 2013” wherever specific
sections have been referred to hereinafter in this
Scheme.

“Appointed Date” shall be the Effective Date as defined
hereinafter in the Scheme;

“Applicable Law” means any statute, rule, regulation,
ordinance, judgment, order, decree, by-law, consent or
approval, resolution, directive, guideline, policy, decision,
determination, interpretation or adjudication made or
enacted by a governmental authority, court or tribunal
and having the force of law;

“Board” or “Board of Directors” means the board of
directors of the Transferor Company or of the Transferee
Company as the context may require and shall, unless
it be repugnant to the context or otherwise, include a
committee of directors or any person(s) authorized by
the Board of Directors or such committee of directors;

“Court” or “Migh Court’” means the High Court of
Himachal Pradesh at Shimla having jurisdiction in
relation to the Transferor Company and the Transferee
Company and shall include the National Company Law
Tribunal, as applicable or such other forum or authority
as may be vested with any of the powers of a High Court
in relation to the Scheme under the Act;

“Effective Date” or “coming into effect of this
Scheme” or “effectiveness of this Scheme”, or
“Scheme becoming effective” or the like expressions
used in the Scheme shall be a reference to the later of
the date on which:

(i) the certified copy of the order passed by the
High Court under Section 394 of the Act of 1956
sanctioning the Scheme is filed with the Registrar
of Companies, Himachal Pradesh;

conditions referred to in Clause 8.3 are satisfied;
and

the following consents have been obtained for the
Transferred Undertaking No. 1 and Transferred
Undertaking No. 2 or, waived in accordance with
Clause 8.4(g):

(i)

(i)
(i)
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(9

(h)
@

)

(k)

()

(m)

(n)
(o)

(p)

1. Consent of Chief Inspector of factories/other
competent authority for transfer of factories
ficense;

2. Consent of Controller of Explosives/other
competent authority under Explosives Rules,
2008 -for use, storage and possession of
explosives; and

3. Consent of licensing authority under the
Petroleum Rules, 2002 for use, storage and
transporiation of petroleum.

“Encumbrance” means.any claim, mortgage, pledge,
charge (fixed or floating), hypothecation, lien, deposit
by way of security, bill of sale, option or right of pre-
emption, right to acquire, right of first refusal, right
of first offer, assignment by way of security or frust
arrangement for the purpose of providing security or
other security interest of any kind (including any retention
arrangement), beneficial ownership (including usufruct
and similar entitlements), public right, common right,
way leave, easement, any provisional or executional
attachment and any other right or interest of any third
party, restriction on use (other than statutory rights or
terms of the leases), or any other security interest of any
kind whatsoever, or any agreement to create any of the
foregoing;

“Equity Shares” means Equity Shares 1 and Equity
Shares 2;

“Equity Shares 1" means equily shares of Rs.
284,00,00,000 (Rupees Two Hundred Eighty Four
Crores only), comprising of 28,40,00,000 (Twenty Eight
Crores Forty Lakh)fully paid up equity shares of the
Transferee Company with face value of Rs. 10/~ each
as would be issued at par to the Transferor Company
upon the coming into effect of the Scheme and the term
“Equity Share 1” shall be construed accordingly;
‘Equity Shares 2" means equily shares of Rs.
966,00,00,000 (Rupees Nine Hundred Sixty Six Crores
only), comprising 0f96,60,00,000 (Ninety Six Crores
Sixty Lakhs) fully paid up equity shares of the Transferee
Company with face value of Rs. 10/~ each as would
be issued at par to the Transferor Company upon the
coming into effect of the Scheme and the term “Equity
Share 2” shall be construed accordingly;

“Excluded Liabilities” means (i) Taxes in relation to
prior schemes of arrangement under the Companies Act,
1956, of the Transferor Company, and (i) any liabilities
on account of income-tax in relation to the Transferor
Company pertaining to the period prior to the Effective
Date;

“Intellectual Property Rights” means any and all
forms of intellectual property including without limitation,
trademarks, patents, service marks, logos, trade names,
copyrights, designs, software codes efc.;

“JAL” means Jaiprakash Associates Limited (formerly
known as Jaiprakash Industries Limited), a company
registered in India and having its registered office at
Sector 128, Noida, Uttar Pradesh;

“NCDs” mean NCD 1 and NCD 2;

“NCD 1” means non convertible debentures of Rs.
568,00,00,000 (Rupees Five Hundred Sixty Eight
Crores), comprising of 5,68,00,000 (Five Crores Sixty
Eight Lakh) number of fully paid up non convertible
debentures with face value of Rs. 100/- each as would
be issued at par by the Transferee Company to the
Transferor Company, and which shall:

(i) have a coupon rate of 13% (thirteen percent)per
annum, payable annually on March 31 every year;
and

(i) be redeemed at the end of 10 years from the date of
issue.

“NCD 2”means non convertible debentures of Rs.

1932,00,00,000 (Rupees One Thousand Nine Hundred

Thity Two Crores), comprising of 19,32,00,000

(Nineteen Crore Thirty Two Lakh) number of fully paid



Q)

(r)

(s)

®

(w)

)

up non convertible debentures with face value of Rs.
100/- each as would be issued at par by the Transferee
Company to the Transferor Company, and which shall:

(i) have a coupon rate of 13% (thirteen percent)per
annum, payable annually on March 31 every year;
and

(iiy beredeemed at the end of 10 years from the date of
issue.

“Permitted Asset Encumbrances” means:

(Y  Encumbrances in favour of Project Lenders (relating
" to the relevant Transferred Undertaking) and any
lenders who are not Project Lenders;

(i) Encumbrances arising out of pending litigations
and claims which form part of the Transferred
Undertakings, and

(i) Rights of the Government of Himachal Pradesh
under:

a. Articles 14.3, 14.8.2 and 14.8.3(b) of the power
purchase agreement between the Transferor
Company and Himachal Pradesh State
Electricity Board Limited for sale of the power
generated from Transferred Undertaking No. 1,
dated 4 June 1997 and amended on 7 January
1998;

b. Clause 9 of the implementation agreement
between Government of Himachai Fradesh
and JAL executed on 1 October 1992, for
implementing Transferred Undertaking No. 1;
and

c. Article 6.4 of the implementation agreement
initially executed between JAL and Government
of Himachal Pradesh on 18 November,
1999 and later assigned to the Transferor
Company on 30 December, 2002, including all
subsequent amendments thereto.

“Project Lenders” collectively means the lenders
relating to the Transferred Undertakings and a Project
Lender means any one of them;

“Project Locations” means (i} the District Kinnaur in
the State of Himachal Pradesh including the villages
Kaksthal, Sherpa, Wangtoo, Sholtu, Karcham and
Kuppa; (i) Bithal in District Shimia; and (iii) the land
situated at Plot No. 8, Block No. 185, Taluka Kalol,
Mouje Dhanot, District Mehsana, Gujarat.

“Remaining Business Liabilities” means all liabilities,
obligations and commitments of the Transferor Company
that do not form part of the Transferred Undertakings. It
is clarified that the Excluded Liabilities form part of the
Remaining Business Liabilities;

“Scheme’”, “the Scheme” or ‘this Scheme” means this
Scheme of Arrangement in its present form as submitted
to the Court or with such maodification(s), if any, as
may be made by the shareholders and the creditors
of the Transferor and the Transferee Company in their
meetings, if any, held as per the directions of the Court,
or such modifications(s) as may be imposed by any
competent authority and/or with such modifications as are
directed to be made by the Court while sanctioning the
Scheme, provided all such modifications are accepted
by the respective Board of Directors of the Transferee
and the Transferor Companies;

“Taxation”(including with correlative meaning, the
terms Tax and Taxes) means (a) any and all taxes,
assessments, cess, levy, duties, impositions, liabilities
and other governmental charges imposed by any
governmental authority, including taxes on income,
profits, service, book profits, sales, wealth, use and
occupation, and value added, ad valorem, transfer,
franchise, withholding, capital gains, distribution taxes,
excise, stamp duty, registration fees, laxes on entry
of goods and property taxes, together with all interest,
penalties and additions imposed with respect to such
amounts; and (b) any liability for the payment of any
amounts of the type described in clause (a);
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2.2

2.3

4.1

4.2

(w) “Transferred Undertaking No. 1" shall have the
meaning ascribed to it under Part A of Schedule I;

(x) “Transferred Undertaking No. 2”shall have the
meaning ascribed to it under Part B of Schedule |;

(v) “Transferred Undertakings” collectively — mean
the Transferred Undertaking No.1 and Transferred
Undertaking No.2 and Transferred Undertaking means
any one of them.

All terms and words which are used but not defined in this
Scheme shall, unless repugnant or contrary to the context
or meaning thereof, have the same meaning ascribed fo
them under the Act including any statutory modifications,
amendments or re-enactment thereof, for the time being in
force;

In this Scheme, unless the context requires otherwise words
denoting persons include individuals/natural persons, bodies
corporate and unincorporated associations of persons.

PART - IV

TRANSFER AND VESTING OF TRANSFERRED
UNDERTAKING NO. 1 TO/IN TRANSFEREE COMPANY

VESTING OF TRANSFERREDUNDERTAKING 1

(a) With effect from the Appointed Date, the Transferred
Undertaking No. 1 in its entirety shall, pursuant to
Sections 391 to 394 of the Act of 1956 read with other
relevant provisions of the Act and without any further act,
instrument, deed, matter or thing, be transferred to and
vested in or be deemed to have been transferred to and
vested in the Transferee Company on a “going concern”
basis as set out hereinafter in the Scheme, free from all
Encumbrances except Permitted Asset Encumbrances.

(b) If for any reason any part of the Transferred Undertaking
No. 1does not getvested in the Transferee Company when
the Scheme becomes effective, the Transferor Company
and the Transferee Company shall forthwith take all
necessary steps, and execute all necessary documents,
to ensure the vesting of such part of the Transferred
Undertaking No.1 to the Transferee Company without any
further consideration but at the cost and expense of the
Transferee Company. The Transferor Company and the
Transferee Company agree that pending vesting of such
part of Transferred Undertaking No. 1 to the Transferee
Company, the Transferor Company shall hold such part of
Transferred Underiaking No.1 in trust for the Transferce
Company, and shall put in place necessary arrangements
to allow the Transferee Company to enjoy the benefit of
the same.

(c) For avoidance of doubt, all the assets and liabilities
which form part of the Transferred Undertaking No.
1shall be vested in the Transferee Company and the
Remaining Business Liabilities shall continue to vest in
the Transferor Company.

(d)y With effect from the Appointed Date, the Transferee
Company shall carry out or perform all such formalities and
compliances under various Applicable Law or to be carried
out or performed in relation to or as a consequence of the
vesting of the Transferred Undertaking No. 1 with it.

ASSETS:

Without prejudice to the generality of Clause 4.1,with effect from
the Appointed Date, the assets and properties forming part of
the Transferred Undertaking No. 1shall be transferred into the
Transferee Company by the Transferor Company and shall stand
vested in the Transferee Company in the following manner:

(a) All assets and properties of the Transferred Undertaking
No. 1 as are movable in nature or are otherwise capable
of transfer by manual delivery or by endorsement
or acknowledgement of possession and/or delivery,
the same may be so transferred by the Transferor
Company, and shall, upon such transfer, become the
assets and properties of the Transferee Company and
title to the property will be deemed to have been vested
accordingly without any further act, instrument or deed



(©

(d)

(e)

"

(9)

and pursuant to the provisions of Sections 391 and 394
of the Act of 1956. Such transfer of movable properties
shall be free from all Encumbrances except Permitted
Asset Encumbrances.

All immovable properties (including land together
with the buildings and structures standing thereon) of
the Transferred Undertaking No. 1, whether freehold
or leasehold and all documents of title, rights and
easements in relation thereto, will stand transferred
to and be vested in the Transferee Company, without
any further act, instrument or deed and pursuant to the
provisions of Sections 391 and 394 of the Act of 1956.
The Transferee Company shall be entitled to exercise all
rights and privileges and be liable to fulfill all obligations,
in relation to or applicable to such immovable properties.
Such transfer of immovable properties of the Transferred
Undertaking No. 1 shall be free from all Encumbrances
except Permitted Asset Encumbrances.

The assets and properties relating to Transferred
Undertaking No. 1 other than those dealt with in Clause
4.2(a) and (b), including but not limited to sundry debts,
receivables, bills, credits, loans, advances and deposits,
ifany, whether recoverable in cashor in kind or for value to
be received, bank balances, etc., shall stand transferred
to and vested in the Transferee Company without any
notice or other intimation to any person in pursuance of
the provisions of the Sections 331 to 394 of the Act of
1956 read with other relevant provisions of the Act, to the
end and intent that the right of the Transferor Company
to recover or realise the same stands transferred to the
Transferee Company. The Transferee Company shall,
at its sole discretion but without being obliged to do so,
give notice in such form as it may deem fit and proper,
to such person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit stands
transferred to and vested in the Transferee Company.

Without prejudice to the afore stated and Clause
4.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance
with the provisions hereof, execute or enter into any
arrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments relating to
any asset of the Transferred Undertaking No.1 with any
party to any contract or agreements to which Transferor
Company is a party. For such purposes, if so requested
by the Transferee Company, the Transferor Company
shall provide all the necessary assistance but all costs
and expenses for execution of such documents shall be
borne by the Transferee Company.

The resolutions, including resolutions passed under
Section 293(1)(d) of the Act of 1956 or section 180(1)
(c) of the Act of 2013, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date,
and which pertain to the business of the Transferred
Undertaking No. 1, shall, mutatis mutandis, continue
to be valid and subsisting and be considered as
resolutions of the Transferee Company and if any such
resolutions have monetary or other limits being imposed
under the provisions of the Act, or any other applicable
provisions, then all the said limits shall be added to the
existing limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in the
Transferee Company.

Any Encumbrance over the assets forming part of the
Transferred Undertaking No. 1, to the extent such
Encumbrance is not a Permitted Asset Encumbrance,
shall, without any further act, instrument or deed, be
released and shall no longer be available as a security
for the Remaining Business Liabilities.

Any Encumbrance over the assetls of the Transferor
Company to the extent they relate to the liabilities
pertaining to and forming part of the Transferred
Undertaking No.1,shall, without any further act
instrument or deed, be released and shall no longer be
available as a security for such liabilities.

4.3

4.4
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(h)

(i)

The Transferor Company and the Transferee Company
shall, if and when so required, execute such documents/
instruments or do all such acts and deeds including filing
of necessary particulars and/or modification of charge
with the Registrar of Companies, Himachal Pradesh to
give formal effect to the above Clauses, at the cost and
expense of the Transferee Company.

If any payment is received by the Transferor Company
fromthe debtors in respect of the Transferred Undertaking
No. 1 after the Effective Date, the Transferor Company
shall pay the same to the Transferee Company Wlth/n 7

“(seven) days of receipt of such payment.

LIABILITIES:

Without prejudice to the generality of Clause 4.1and with
effect from the Appointed Date, the following liabilities and
obligations forming part of the Transferred Undertaking No.
1 shall stand transferred to and vested in the Transferee
Company in the following manner:

(a)

(b)

(d)

all such liabilities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued or arisen before the Appointed Date, whether
known or unknown and whether provided for or not
in the books of account of the Transferor Company,
or which may accrue or arise or become known after
the Appoinfed Date, shall become the liabilities and
obligations of the Transferee Company pursuant to the
provisions of sections 391 and 394 of the Act of 1956 and
without any further act, instrument or deed and further
that it shall not be necessary to obtain the consent of
any third party or other person who is a party to any
contract or arrangement by virtue of which such liabilities
and obligations have arisen in order to give effect to the
provisions of this Clause. The Transferee Company
alone shall be liable to perform all obligations in respect
of such liabilities and the Transferor Company will not
have any obligations in respect of such liabilities.

all the Remaining Business Liabilities, whether provided
for or not in the books of account of the Transferor
Company, shall continue to remain the liabilities and
obligations of the Transferor Company andthe Transferor
Company shall remain liable to meet, discharge, satisfy
and fulfill the same to the exclusion of the Transferee
Company.

it is expressly provided that, save as mentioned in this
Clause, no other terms or conditions of the liabilities
and obligations pertaining to and forming part of ihe
Transferred Undertaking No.1 is modified by virtue of
this Scheme except to the extent that such amendment
is required by necessary implication.

without prejudice to any specific arrangement between
the Transferor Company and the Transferee Company
and subject to the necessary consents being obtained, if
required, in accordance with the terms of this Scheme, the
provisions of this Scheme shall operate, notwithstanding
anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any
security document,

CONTRACTS, DEEDS, ETC.:
With effect from the Appointed Date,

(a) Subject to the other provisions contained in this Scheme,

all contracts, deeds, bonds, agreements and other
instruments including memoranda of understandings,
arrangements, undertakings, schemes, of whatsoever
nature pertaining to and forming part of the Transferred
Undertaking No. 1 and to which the Transferor Company
is a parly, which are subsisting or having effect
immediately before the Effective Date, shall remain in full
force and effect, in favour of or against the Transferee

Company and may be enforced as fully and effectually

as if, instead of the Transferor Company, the Transferee
Company had been a party or beneficiary or obligee. For
avoidance of doubt, with effect from the Appointed Date,
the Transferor Company shall have no rights, liabilities or
obligations under or in respect of such contracts, deeds,
bonds, agreements, memorandum of understanding etc.



(b) The Transferee Company shall, wherever necessary,
enter into and/or execute deeds, writings, confirmations
or novations to which Transferor Company will, if
necessary, also be a party in order to give formal effect to
the provisions of this Clause. The Transferee Company
shall, under the provisions of this Scheme, be deemed to
be authorized to execute any such writings on behalf of
the Transferor Company to carry out or perform all such
formalities or compliance, referred to above on the part
of the Transferor Company.

It is clarified that even after the Effective Date, the
Transferor Company, with prior consent of the Transferee
Company, shall be entitled to realize all monies and
to complete and enforce all pending contracts efc. in
respect of the Transferred Undertaking No. 1, in trust
and at the cost and expense of the Transferee Company
in so far as may be necessary until the transfer of rights
and obligations of the Transferor Company in respect
of such pending contracts etc. stand fully devolved in
favour of the Transferee Company.

(c)

4.5 LEGAL PROCEEDINGS:

With effect from the Appointed Date,

(a) any suit, appeal or other proceedings (whether pending
in any court or before any statutory or judicial or quasi-
judicial authority or tribunal) including proceedings
relating fo Taxation, pertaining to and forming part of the
Transferred Underiaking No. 1, of whaisoever nature,
by or against the Transferor Company is pending as
on the Effective Date, the same shall not abate, or be

" discontinued or in any way be prejudicially affected
by reason of this Scheme coming into effect and all
such proceedings may be continued, prosecuted and
enforced, by or against the Transferee Company in the
same manner and to the same extent as they would or
might have been continued, prosecuted and enforced
by or against the Transferor Company, if this Scheme
had not come into effect, pursuant to the provisions of
Sections 391 and 394 of the Act of 1956 and without any
further act, instrument or deed. The Transferee Company
shall get itself substituted in all such proceedings in
place of the Transferor Company and take all steps as
may be necessary to have the proceedings continued,
prosecuted and enforced by or against the Transferee
Company to the exclusion of the Transferor Company.

All subsequent legal and other proceedings pertaining
to any matters concerning the Transferred Undertaking
No. 1, after the Effective Date, shall be initiated by or
against the Transferee Company to the exclusion of the
Transferor Company. The Transferee Company shall
bear all costs, charges and consequences arising out
of such legal and other proceedings and shall keep the
Transferor Company indemnified and harmless, if the
Transferor Company is made to bear any such costs,
expenses and consequences.

(b)

4.6 EMPLOYEES:

Upon the Scheme becoming effective,

(a) Pursuant to the provisions of Sections 391 and 394 of the
Actof 1956 and without any further act, instrument or deed,
all the employees engaged in or in relation to the business
activities and operations of the Transferred Undertaking
No. 1 who are in service of the Transferor Company on
the Effective Date, shall become the employees of the
Transferee Company on such date without any break or
interruption in service and on terms and conditions as to
remuneration and otherwise, not less favourable than
those subsisting as on the Effective Date.

The Transferee Company shall continue to abide by
any agreements / settlements (if any) entered into
by the Transferor Company in respect of Transferred
Undertaking No. 1 with any Union/ representatives of the
employees.

The balances standing in the accounts of employees of
the Transferred Undertaking No. 1 who are transferred
to the Transferee Company in terms of this Scheme, in
Provident Fund, Superannuation / Pension Fund, ESI or

(b)

(c)
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4.7

4.8

other such funds and investments relatable thereto as on
the Effective Date, shall be transferred to the necessary
funds, schemes or trusts to be created by the Transferee
Company or to funds, schemes or trusts under the
relevant statute, as required by the Transferee Company,
and till the time such necessary funds, schemes or trusts
are created by the Transferee Company, all contribution
shall continue to be made io the existing funds, schemes
or trusts of Transferor Company.

If any question arises as to whether an employee is
engaged in or in relation to the business activities and
operations of the Transferred Underiaking No. 1, the same
shall be decided by mutual agreement between the Boards
of the Transferor Company and the Transferee Company.

The Transferee Company agrees that the service of all
the employees transferred to the Transferee Company
as above up to the Effective Date shall be taken into
account for the purpose of all retirement benefits to which
they may be eligible in the Transferor Company up to the
Effective Date. The Transferee Company further agrees
that for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits, such
past service with the Transferor Company, shall also be
taken info account and agrees and undertakes to pay
the same as and when payable.

LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-objection
certificates, permissions, approvals, sanctions, consents,
authorizations, registrations, quotas, rights, entitlements,
including those relating to privileges, powers, facilities of every
kind and description of whatsoever nature and the benefits
thereto pertaining to the Transferred Undertaking No. 1 or the
business activities and operations thereof, which are subsisting
or having effectimmediately before the Effective Date, shall stand
transferred to and vested in the Transferee Company and shall
be deemed to constitute separate licence etc. in the name and
for the benefit of the Transferee Company with effect from the
Effective Date, pursuant to the provisions of section 394 of the
Act of 1956 and without any further act or deed by the Transferor
Company and/or the Transferee Company and such licences etc.
shall be appropriately mutated/ transferred/ changed/ modified/
endorsed/ split up by the competent authorities concerned in the
name and for the benefit of the Transferee Company as soon
as the Scheme becomes effective without any hindrance so as
to enable the Transferee Company to continue to carry on the
operations of the Transferred Undertaking No. 1 without any
interruption, difficulty or disadvaniage and in the same manner
and with the same privileges and benefits as were being enjoyed
by the Transferor Company before the Effective Date. However,
if any such licenses eic. as referred to above, are for the benefit
of or applicable to or govern the operations of the Transferred
Undertaking No. 1 as well as the Remaining Business of the
Transferor Company, then upon the Scheme coming into effect,
the same shall be deemed to have been autornatically split up
without any further act, instrument or deed by the Transferor
Company or the Transferee Company so as to appropriately
apply to or govern the operations of the Transferred Undertaking
No. 1 and the Remaining Business of the Transferor Company,
separately without putting either of them to any disadvantage of
whatsoever nature. The competent authorities concerned shalf
take appropriate action to split up/ change/ modify/ endorse the
said licenses etc. to give effect to these provisions and to ensure
the continuation of operations of the Transferred Undertaking
No. 1 as well as the Remaining Business of the Transferor
Company without any interruption, difficulty or disadvantage.
The Transferee Company and/or the Transferor Company shall
file appropriate intimations, where ever required, for the record
of the competent authorities concemed who shall take the same
on record and make the necessary changes and modifications
in the relevant records pursuant to the sanction of the Scheme.

TRANSFER OF AUTHORISED CAPITAL:

(&) Upon coming infto effect of the Scheme, Rs.
1250,00,00,000 (Rupees One Thousand Two Hundred
and Fifty Crores Only) shall stand transferred from the
authorized capital of the Transferor Company and get
combined with the authorized capital of the Transferee

(d)

(e



“w/

(b)

(c)

Company. Accordingly Clause V of the Memorandum
of Association of the Transferee Company shall
automatically stand amended so as to read as under -

The Authorised Share Capital of the Company is
Rs. 1250,05,00,000(Rupees One Thousand Two Hundred
and Fifty Crores and Five Lakhs only) divided into
125,00,50,000 (One Hundred Twenty Five Crores and
Fifty Thousand) equily shares of Rs. 10/- (INR ten only)
each and from time to time to increase, reduce or modify
the capital and to divide all or any of the shares in the
capital of the Company, for the time being, in accordance
with the relevant provisions of the Articles of Association
of the Company for the time being in force in that behalf
and the provisions of the Companies Act, 1956 or the
provisions of the Companies Act, 2013 as applicable.”

It is clarified that the resolution approving the Scheme
shall be deemed to be resolution under Section 61and
other applicable provisions of the Act of 2013,

The registration fee applicable under the Act and
stamp duly already paid by the Transferor Company
on its authorized capital, which is being transferred to
the Transferee Company in terms of sub-clause (a)
hereinabove, shall be deemed to have been so paid by
the Transferee Company and accordingly, the Transferee
Company shall not be required to pay any fee/stamp
duty on the authorized capital so increased. However,
the Transferee Company shall file the required refurns/
information/the amended copy of its Memorandum and
Articles of Association with Registrar of Companies,
Himachal Pradesh within 30 (thirty) days from the
Effective Date.

The Transferor Company owns and operates the 300
MW Baspa Hydro Electric Project Stage Il forming part
of the Transferred Undertaking No. 1. Under the power
purchase agreement entered into with the Himachal
Pradesh State Electricity Board for this profect, the tariff
for the power generated is determined by the Himachal
Pradesh Electricity Regulatory Commission (HPERC)
based on the project cost and other financial parameters
approved by the HPERC from time fo time. After the
Appointed Date, the tariff determination by HPERC shall
continue to be based on such approved project cost and
parameters. The paid-up equity capital for the purposes of
Return on Equity shall be as per the said approved project
cost notwithstanding the change in the equity share capital
consequent upon this Scheme becoming effective.

4.9 SLUMP EXCHANGE:

(a)

(b)

Upon the coming into effect of the Scheme, the Transferee
Company shall assume the liabilities which form part of
the Transferred Undertaking No. 1 and shall issue and
allot the following securities to the Transferor Company,
in dematerialised form, free from all Encumbrances (other
than Permitted Asset Encumbrances), towards transfer
and vesting by the Transferor Company of the Transferred
Undertaking No. 1 with the Transferee Company:

(i) Equity Shares 1; and

(i) NCD 1.

The authorized, issued, subscribed and paid up share
capital of the Transferee Company pursuant to issuance
of Equity Shares 1 and Equity Shares 2 shall be:

[Authorized Capital Amount Rs.

Comprising 125,00,50,000 equity] 1250,05,00,000
shares of Rs. 10 each

Issued, Subscribed and Paid-Up Amount Rs.
Capital
Comprising 125,00,50,000 equity| 1250,05,00,000

shares of Rs. 10 each

The Equity Shares 1 and NCD 1, issued and allotted by
the Transferee Company in terms of the Scheme, shall
be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company. The
Equity Shares 1 shall rank pari-passu in all respects with
the existing equity shares of the Transferee Company
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for dividend, voting rights and for all other benefits and in
all other respects, with effect from the date of allotment
of Equity Shares 1.

4.10 After the Effective Date and as soon as possible, the
Transferor Company shall handover to the Transferee
Company all the relevant records, title deeds, contracts,
agreements, licences, instruments, and all other documents
and information pertaining to the assets, properties, rights,
privileges, liabilities and obligations etc. of the Transferred
Undertaking No. 1 which shall stand transferred to and vested
in the Transferee Company in terms of this Scheme.

4.1

5.1

5.2

1

The Scheme provides for acquisition of the Transferred

Undertaking No. 1 on going concern basis with effect from
the Appointed Date and nothing contained in any of the
clauses of this Scheme shall be construed to imply transfer
of individual assets and liabilities or any combination thereof
or with effect from a date other than the Appointed Date,
except as expressly provided in the Scheme.

PART -V
TRANSFER AND VESTING OF TRANSFERRED

UNDERTAKING NO. 2 TO/IN TRANSFEREE COMPANY

VESTING OF TRANSFERRED UNDERTAKING NO. 2:

(@)

(d)

With effect from the Appointed Date, the Transferred
Undertaking No. 2in its entirety shall, pursuant to
Sections 391 to 394 of the Act of 1956 read with other
relevant provisions of the Act and without any further act,
instrument, deed, matter or thing, be fransferred to and
vested in or be deemed to have been transferred to and
vested in the Transferee Company on a “going concern”
basis as set out hereinafter in the Scheme, free from alf
Encumbrances except Permitted Asset Encumbrances.

If for any reason any part of the Transferred Undertaking
No. 2does notgetvestedinthe Transferee Company when
the Scheme becomes effective, the Transferor Company
and the Transferee Company shall forthwith take all
necessary steps, and execute all necessary documents,
to ensure the vesting of such part of the Transferred
Undertaking No. 2 to the Transferee Company without
any further consideration but at the cost and expense
of the Transferee Company. The Transferor Company
and the Transferee Company agree that pending vesting
of such part of Transferred Undertaking No. 2 to the
Transferee Company, the Transferor Company shall hold
such part of Transferred Undertaking No. 2 in trust for the
Transferee Company, and shall put in place necessary
arrangements to affow the Transferee Company to enjoy
the benefit of the same.

For avoidance of doubt, all the assets and liabilities
which form part of the Transferred Undertaking No. 2
shall be vested in the Transferee Company and the
Remaining Business Liabilities shall continue to vest in
the Transferor Company.

With effect from the Appointed Date, the Transferee
Company shall carry out or perform all such formalities and
compliances under various Applicable Law or to be carried
out or performed in refation to or as a consequence of the
vesting of the Transferred Undertaking No. 2 with it.

ASSETS: .

Without prejudice to the generality of Clause 5.1, with effect
from the Appointed Date, the assets and properties forming
part of the Transferred Undertaking No. 2 shall be transferred
into the Transferee Company by the Transferor Company and
shall stand vested in the Transferee Company in the following
manner:

(a)

All assets and properties of the Transferred Undertaking
No. 2 as are movable in nature or are otherwise capable
of transfer by manual delivery or by endorsement
or acknowledgement of possession and/or delivery,
the same may be so transferred by the Transferor
Company, and shall, upon such transfer, become the
asselts and properties of the Transferee Company and
title to the property will be deemed to have been vested
accordingly without any further act, instrument or deed



(b)

(e)

("

(9)

and pursuant to the provisions of Sections 391 and 394
of the Act of 1956. Such transfer of movable properties
shall be free from all Encumbrances except Permitted
Asset Encumbrances.

All immovable properties (including land together
with the buildings and structures standing thereon) of
the Transferred Undertaking No. 2, whether freehold
or leasehold and all documents of title, rights and
easements in relation thereto, will stand transferred
to and be vested in the Transferee Company, without
any further act, instrument or deed and pursuant to the
provisions of Sections 391 and 394 of the Act of 1956.
The Transferee Company shall be entitled to exercise all
rights and privileges and be liable to fulfill all obligations,
in relation to or applicable to such immovable properties.
Such transfer of immovable properties of the Transferred
Undertaking No. 2 shall be free from all Encumbrances
except Permitted Asset Encumbrances.

The assets and properties relating to Transferred
Undertaking No. 2 other than those dealt with in Clause
5.2(a) and (b), including but not limited to sundry debts,
receivables, bills, credits, loans, advances and deposits,
ifany, whether recoverable in cash orin kind or for value to
be received, bank balances, etc., shall stand transferred
to and vested in the Transferee Company without any
notice or other intimation to any person in pursuance of
the provisions of the Sections 391 to 394 of the Act of
1956 read with other relevant provisions of the Act, to the
end and intent that the right of the Transferor Company

to recover or realise the same stands transferred to the

Transferee Company. The Transferee Company shall,
at its sole discretion but without being obliged to do so,
give notice in such form as it may deem fit and proper,
to such person, as the case may be, that the said debt,
receivable, bill, credit, loan, advance or deposit stands
transferred to and vested in the Transferee Company.

Without prejudice to the afore stated and Clause
5.4, the Transferee Company may, if so required
under any Applicable Law or otherwise, at any time
after the Scheme becoming effective, in accordance
with the provisions hereof, execute or enter into any
arrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments relating to
any asset of the Transferred Undertaking No. 2 with any
party to any contract or agreements to which Transferor
Company is a party. For such purposes, if so requested
by the Transferee Company, the Transferor Company
shall provide all the necessary assistance but all costs
and expenses for execution of such documents shall be
borne by the Transferee Company.

The resolutions, including resolutions passed under
Section 293(1)(d) of the Act of 1956 or section 180(1)
(c) of the Act of 2013, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date,
and which pertain to the business of the Transferred
Undertaking No. 2, shall, mutatis mutandis, continue
to be valid and subsisting and be considered as
resolutions of the Transferee Company and if any such
resolutions have monetary or other limits being imposed
under the provisions of the Act, or any other applicable
provisions, then all the said limits shall be added to the
existing limits of the Transferee Company and the same
shall constitute the aggregate of the said limits in the
Transferee Company.

Any Encumbrance over the assets forming part of the
Transferred Undertaking No. 2, to the extent such
Encumbrance is not a Permitted Asset Encumbrance,
shall, without any further act, instrument or deed, be
released and shall no longer be available as a security
for the Remaining Business Liabilities.

Any Encumbrance over the assets of the Transferor
Company to the extent they relate to the liabilities
pertaining fo and forming part of the Transferred
Undertaking No. 2, shall, without any further act,
instrument or deed, be released and shall no longer be
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(h)

available as a security for such liabilities.

The Transferor Company and the Transferee Company
shall, if and when so required, execute such documents/
instruments or do all such acts and deeds including filing
of necessary particulars and/or modification of charge
with the Registrar of Companies, Himachal Pradesh to
give formal effect fo the above Clauses, at the cost and
expense of the Transferee Company.

If any payment is received by the Transferor Company
fromthe debtors inrespect of the Transferred Undertaking
No. 2 after the Effective Date, the Transferor Company
shall pay the same to the Transferee Company within 7
(seven) days of receipt of such payment.

LIABILITIES:
Without prejudice to the generality of Clause 5.1 and with
effect from the Appointed Date, the following liabilities and

_obligations forming part of the Transferred Undertaking No.

2 shall stand transferred to and vested in the Transferee
Company in the following manner:

(a)

all such liabilities and obligations pertaining to the
Transferred Undertaking which have been incurred,
accrued or arisen before the Appointed Date, whether
known or unknown and whether provided for or not
in the books of account of the Transferor Company,
or which may accrue or arise or become known after

the Appointed Date, shali become ihe liabiilties and
obligations of the Transferee Company pursuant to the
provisions of sections 391 and 394 of the Act of 1956 and
without any further act, instrument or deed and further
that it shall not be necessary to obtain the consent of
any third party or other person who is a party to any
contract or arrangement by virtue of which such liabilities
and obligations have arisen in order to give effect to the
provisions of this Clause. The Transferee Company
alone shall be liable to perform all obligations in respect
of such liabilities and the Transferor Company will not
have any obligations in respect of such liabilities.

all the Remaining Business Liabilities, whether provided
for or not in the books of account of the Transferor
Company, shall continue to remain the liabilities and
obligations of the Transferor Company and the Transferor
Company shall remain liable to meet, discharge, satisfy
and fulfill the same to the exclusion of the Transferee
Company.

it is expressly provided that, save as mentioned in this
Clause, no other terms or conditions of the liabilities
and obligations pertaining to and forming part of the
Transferred Undertaking No. 2 is modified by virtue of
this Scheme except to the extent that such amendment
is required by necessary implication.

without prejudice to any specific arrangement between
the Transferor Company and the Transferee Company
and subject to the necessary consents being obtained, if
required, in accordance with the terms of this Scheme, the
provisions of this Scheme shall operate, notwithstanding
anything to the contrary contained in any instrument,
deed or writing or the terms of sanction or issue or any
security document,

CONTRACTS, DEEDS, ETC.:
With effect from the Appointed Date,

(a) Subject o the other provisions contained in this Scheme,

all contracts, deeds, bonds, agreements and other
instruments including memoranda of understandings,
arrangements, undertakings, schemes, of whatsoever
nature pertaining to and forming part of the Transferred
Undertaking No. 2 and to which the Transferor Company is
a party, which are subsisting or having effect immediately
before the Effective Date, shall remain in full force and
effect, in favour of or against the Transferee Company
and may be enforced as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had
been a party or beneficiary or obligee. For avoidance of
doubt, with effect from the Appointed Date, the Transferor
Company shall have no rights, liabilities or obligations



under or in respect of such contracts, deeds, bonds,
agreements, memorandum of understanding efc.

The Transferee Company shall, wherever necessary,
enter into and/or execute deeds, writings, confirmations
or novations to which Transferor Company will, if
necessary, also be a party in order to give formal effect to
the provisions of this Clause. The Transferee Company
shall, under the provisions of this Scheme, be deemed to
be authorized to execute any such writings on behalf of
the Transferor Company to carry out or perform all such
formalities or compliance, referred to above on the part
of the Transferor Company.- -+ -

it is clarified that even after the Effective Date, the
Transferor Company, with prior consent of the Transferee
Company, shall be entitled to realize all monies and
to complete and enforce all pending contracts etc. in
respect of the Transferred Undertaking No. 2, in trust
and at the cost and expense of the Transferee Company
in so far as may be necessary until the transfer of rights
and obligations of the Transferor Company in respect
of such pending contracts etc. stand fully devolved in
favour of the Transferee Company.

(b)

(c)

5.5 LEGAL PROCEEDINGS:

With effect from the Appointed Date,

(a) any suit, appeal or other proceedings (whether pending
in any court or before any statutory or judicial or quasi-
judiciai authority or fribunai} inciuding proceedings
relating to Taxation, pertaining to and forming part of the
Transferred Undertaking No. 2, of whatsoever nature,
by or against the Transferor Company is pending as
on the Effective Date, the same shall not abate, or be
discontinued or in any way be prejudicially affected
by reason of this Scheme coming into effect and all
such proceedings may be continued, prosecuted and
enforced, by or against the Transferee Company in the
same manner and to the same extent as they would or
might have been continued, prosecuted and enforced
by or against the Transferor Company, if this Scheme
had not come into effect, pursuant to the provisions of
Sections 391 and 394 of the Act of 1956 and without any
further act, instrument or deed. The Transferee Company
shall get itself substituted in all such proceedings in
place of the Transferor Company and take all steps as
may be necessary to have the proceedings continued,
prosecuted and enforced by or against the Transferee
Company to the exclusion of the Transferor Company.

All subsequent legal and other proceedings pertaining
to any matters concerning the Transferred Undertaking
No. 2, after the Effective Date, shall be initiated by or
against the Transferee Company to the exclusion of the
Transferor Company. The Transferee Company shall
bear all costs, charges and consequences arising out
of such legal and other proceedings and shall keep the
Transferor Company indemnified and harmless, if the
Transferor Company is made to bear any such costs,
expenses and consequences.

(b)

5.6 EMPLOYEES:

Upon the Scheme becoming effective,

(a) Pursuant to the provisions of Sections 391 and 394 of
the Act of 1956 and without any further act, instrument
or deed, all the employees engaged in or in relation to
the business activities and operations of the Transferred
Undertaking No. 2 who are in service of the Transferor
Company on the Effective Date, shall become the
employees of the Transferee Company on such date
without any break or interruption in service and on terms
and conditions as to remuneration and otherwise, not
less favourable than those subsisting as on the Effective
Date.

The Transferee Company shall continue to abide by
any agreements / settlements (if any) entered into
by the Transferor Company in respect of Transferred
Undertaking No. 2 with any Union/ representatives of the
employees.

The balances standing in the accounts of employees of

(b)

(c)
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the Transferred Undertaking No. 2 who are transferred
to the Transferee Company in terms of this Scheme, in
Provident Fund, Superannuation / Pension Fund, ESI or
other such funds and investments relatable thereto as on
the Effective Date, shall be transferred to the necessary
funds, schemes or trusts to be created by the Transferee
Company or to funds, schemes or trusts under the
relevant statute, as required by the Transferee Company,
and till the time such necessary funds, schemes or trusts
are created by the Transferee Company, all contribution
shall continue to be made fo the existing funds, schemes
or trusts of Transferor Company.

If any question arises as to whether an employee is
engaged in or in relation to the business activities and
operations of the Transferred Undertaking No. 2, the
same shall be decided by mutual agreement between the
Boards of the Transferor Company and the Transferee
Company.

The Transferee Company agrees that the service of alf
the employees transferred to the Transferee Company
as above up to the Effective Date shall be taken into
account for the purpose of all retirement benefits to which
they may be eligible in the Transferor Company up to the
Effective Date. The Transferee Company further agrees
that for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits, such
past service with the Transferor Company, shall also be
taken into account and agrees and undertakes to pay
the same as and when payable.

LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-objection
certificates, permissions, approvals, sanctions, consents,
authorizations, registrations, quotas, rights, entiflements,
including those relating to privileges, powers, facilities of
every kind and description of whatsoever nature and the
benefits thereto pertaining to the Transferred Undertaking No.
2 or the business activities and operations thereof, which are
subsisting or having effect immediately before the Effective
Date, shall stand transferred to and vested in the Transferee
Company and shall be deemed to constitute separate licence
ete. in the name and for the benefit of the Transferee Company
with effect from the Effective Date, pursuant to the provisions
of section 394 of the Act of 1956 and without any further act
or deed by the Transferor Company and/or the Transferee
Company and such licences efc. shall be appropriately
mutated/ transferred/ changed/ modified/ endorsed/ split up by
the competent authorities concerned in the name and for the
benefit of the Transferee Company as soon as the Scheme
becomes effective without any hindrance so as to enable the
Transferee Company to continue to carry on the operations
of the Transferred Undertaking No. 2 without any interruption,
difficulty or disadvantage and in the same manner and with
the same privileges and benefits as were being enjoyed by
the Transferor Company before the Effective Date. However,
if any such licenses efc. as referred to above, are for the
benefit of or applicable to or govern the operations of the
Transferred Undertaking No. 2 as well as the Remaining
Business of the Transferor Company, then upon the Scheme
coming into effect, the same shall be deemed to have been
automatically split up without any further act, instrument or
deed by the Transferor Company or the Transferee Company
so as to appropriately apply to or govern the operations of the
Transferred Undertaking No. 2 and the Remaining Business of
the Transferor Company, separately without putting either of
them to any disadvantage of whatsoever nature. The competent
authorities concerned shall take appropriate action to split up/
change/ modify/ endorse the said licenses etc. to give effect to
these provisions and to ensure the continuation of operations
of the Transferred Undertaking No. 2 as well as the Remaining
Business of the Transferor Company without any interruption,
difficulty or disadvantage. The Transferee Company and/or the
Transferor Company shall file appropriate intimations, where
ever required, for the record of the competent authorities
concerned who shall take the same on record and make the
necessary changes and modifications in the relevant records
pursuant to the sanction of the Scheme.

(d)

(e)



5.8 TRANSFER OF AUTHORISED CAPITAL:

(a) Upon coming into effect of the Scheme, Clause V of the
Memorandum of Association of the Transferee Company
shall automalically stand amended as contemplated in

Clause 4.8 (a).

It is clarified that the resolution approving the Scheme
shall be deemed to be resolution under Section 61and
other applicable provisions of the Act of 2013.

The registration fee .applicable under the Act and
stamp duty already paid by the Transferor Company
on its authorized capital, which is being transferred-to
the Transferee Company in terms of sub-clause (a)
hereinabove, shall be deemed to have been so paid by
the Transferee Company and accordingly, the Transferee
Company shall not be required to pay any fee/stamp
duty on the authorized capital so increased. However,
the Transferee Company shall file the required returns/
information/the amended copy of its Memorandum and
Articles of Association with Registrar of Companies,
Himachal Pradesh within 30 (thirty) days from the
Effective Date.

The TransferorCompany owns and operatesthe Karcham
Wangtoo Hydro Electric Project, with an installed capacity
of 1,091 MW, forming part of the Transferred Undertaking
No. 2. Under the power purchase agreement entered
into with the Power Trading Corporation for this project,
the tariff for the power generated to be determined by
the Central Electricity Regulatory Commission (CERC)
based on the project cost and other financial parameters
approved by the CERC from time to time. After the
Appointed Date, the tariff determination by CERC shall
continue to be based on such approved project cost and
parameters. The paid-up equity capital for the purposes
of Return on Equity shall be as per the said approved
project cost notwithstanding the change in the equity
share capital consequent upon this Scheme becoming
effective.

(b)

©

(d

5.9 SLUMP EXCHANGE

(a) Uponthe cominginto effect of the Scheme, the Transferee
Company shall assume the liabilities which form part of
the Transferred Undertaking No. 2 and shall issue and
allot the following securities to the Transferor Company,
in dematerialised form, free from all Encumbrances
(other than Permitted Asset Encumbrances), towards
transfer and vesting by the Transferor Company of
the Transferred Undertaking No. 2 with the Transferee
Company:

(i} Equity Shares 2; and

(it NCD 2.

The authorized, issued, subscribed and paid up share
capital of the Transferee Company pursuant to issuance of
Equity Shares 1 and Equity Shares 2 shall be:

Authorized Capital Amount Rs.
Comprising 125,00,50,000 equity  1250,05,00,000
shares of Rs. 10 each

Issued, Subscribed and Paid-Up
Capital

Comprising 125,00,50,000 equity
shares of Rs. 10 each

The Equity Shares 2 and NCD 2, issued and allotted by
the Transferee Company in terms of the Scheme, shall
be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company. The
Equity Shares 2 shall rank pari-passu in all respects with
the existing equity shares of the Transferee Company
for dividend, voting rights and for all other benefits and in
all other respects, with effect from the date of allotment
of Equity Shares 2.

Amount Rs.

1250,05,00,000

5.10 After the Effective Date and as soon as possible, the

Transferor Company shall handover to the Transferee
Company all the relevant records, title deeds, contracts,
agreements, licences, instruments, and alf other docurmnents
and information pertaining to the assets, properties, rights,
privileges, liabilities and obligations efc. of the Transferred
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Undertaking No. 2 which shall stand transferred to and vested
in the Transferee Company in terms of this Scheme.

The Scheme provides for acquisition of the Transferred
Underiaking No. 2 on going concern basis with effect from
the Appointed Date and nothing contained in any of the
clauses of this Scheme shall be construed to imply transfer
of individual assets and liabilities or any combination thereof
or with effect from a date other than the Appointed Date,
except as expressly provided in the Scheme.

PART - Vi
BUSINESSES (OTHER THAN TRANSFERRED -
UNDERTAKINGS) OF THE TRANSFEROR COMPANY

The business, other than the Transferred Undertakings of the
Transferor Company shall continue to belong to and remain
vested in and be continued to be managed by the Transferor
Company including in particular assets pertaining thereto and
the Remaining Business Liabilities as hitherto.

All legal, Taxation or other proceedings (including before
any statutory or quasi-judicial authority or tribunal) by or
against the Transferor Company under any Applicable Law
relating to the liability, obligation or duties of the Transferor
Company in respect of the aforesaid remaining business and
the Remaining Business Liabilities shall be continued and
enforced by or against the Transferor Company only.

in view of transfer of Rs. 1250,00,00,000 (Rupees One
Thousand Two Hundred and Fifty Crores Only) from the
authorised capital of the Transferor Company to Transferee
Company as provided in Parts IV and V above, the authorised
capital of the Transferor Company shall stand correspondingly
reduced by the aforesaid amount and accordingly Clause V of
the Memorandum of Association of the Transferor Company
shall, on the Appointed Date, stand automatically amended
S0 as to read as under:

The Authorised Share Capital of the Company is Rs.
10050,00,00,000/- (Rupees Ten Thousand and Fifty Crores
only) divided into 705,00,00,000 (Seven Hundred and Five
Crores) equity shares of Rs. 10/~ each and 30,00,00,000(Thirty
Crores) Preference Shares of Rs. 100/~ each (whether
convertible — optionally or compulsorily or non convertible,
cumulative or non cumulative ) with power to the Company
fo convert the Preference Shares into Equity Shares at any
time and from time to time to increase, reduce or modify the
capital and to divide all or any of the shares in the capital
of the Company, for the time being, and to classify and
reclassify such shares from shares of one class into shares
of other class or classes and to atfach thereto respectively
such preferential, deferred, qualified or other special rights,
privileges, conditions or restrictions and to vary, modify or
abrogate any such rights, privileges, conditions or restrictions,
in accordance with the relevant provisions of the Articles of
Association of the Company for the time being in force in
that behalf and the provisions of the Companies Act, 1956 or
corresponding provisions of the Companies Act, 2013.”

It is clarified that the resolution approving the Scheme shall
be deemed to be a resolution under Section 61 and other
applicable provisions of the Act of 2013.The Transferor
Company shall file the required returns/information/the
amended copy of its Memorandum and Articles of Association
with Registrar of Companies, Himachal Pradesh within 30
(thirty) days from the Effective Date.

- PART - Vii
ACCOUNTING AND TAX TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF
TRANSFEROR COMPANY:

Upon the Scheme becoming effective:
(a) The book value of all assets and liabilities which cease
to be assets-and liabilities of the Transferor Company

shall be reduced by the Transferor Company at their
book values.

The Transferor Company shall record all the Equity
Shares and NCDs received pursuant to this Scheme at
their respective fair values.

{b)



7.2

7.3

8.1

The difference between the book value of assets of
the Transferred Undertakings over the aggregate of
(i) the book value of the liabilities of the Transferred
Undertakings; and (ii) the fair value of the Equity Shares
and NCDs received pursuant to this Scheme shall be
debited/credited to the capital reserve account of the
Transferor Company.

ACCOUNTING TREATMENT
TRANSFEREE COMPANY:

Upon the Scheme becoming effective:

(a) - The Transferee Company shall record the face value of
the respective Equity Shares and NCDs issued by them
to the Transferor Company pursuant to this Scheme.

The Transferee Company shall record the liabilities
taken over under the Scheme at the fair value as on the
Appointed Date.

The aggregate face value of Equity Shares, NCDs
issued by the Transferee Company and the fair value
of liabilities taken over by the Transferee Company as
above, will be apportioned to the various assets on a
fair basis, to the extent of their fair values as determined
by competent valuers in accordance with the accounting
standards.

Excess, if any, of the aggregate face value of the Equity
Shares, NCDs and fair value of liabilities over the
aggregate fair value of various assets determined by ihe
valuers will be debited to goodwill.

(c)

IN THE BOOKS OF

(b)

{c)

(d)

TAX TREATMENT:

(a) Any liabilities on account of income-tax in relation to
the Transferor Company pertaining to the period prior
to the Appointed Date, including all or any liability/
refunds/credits/claims periaining to the period before
the Appointed Date shall be treated as liability/refunds/
credits/claims of the Transferor Company.

Further, the Transferor Company and the Transferee
Company shall, after the Effective Date, be entitled
to revise the relevant returns, if any, filed by the
Transferor Company and the Transferee Company
for any year, if so necessitated or consequent to this
Scheme, notwithstanding that the time prescribed for
such revision may have elapsed. For avoidance of
doubt, the Transferee Company shall have the right to
claim refunds, advance tax credits efc., relating fo the
Transferred Undertakings for the period on and after the
Appointed Date.

All tax holiday including but not limited to benefit under
section 80(IA) of the Income-tax Act, 1961 including its
continuing benefits, incentives, exemptions, concessions,
carbon credits and other benefits or privileges enjoyed
by the Transferor Company in relation to the Transferred
Undertakings, granted by any GGovernment body,
regulatory authority, local authority, by any other person
or law or availed of by the Transferor Company, are
concerned, the same shall, without any furtheract or deed,
in so far as they relate to the Transferred Undertakings
vest with and be available to the Transferee Company
on the same terms and conditions.

The transfer pursuant to the Scheme is to the Transferee
Company which is a subsidiary of the Transferor
Company, and no stamp duty is payable on the said
transfer.

(b)

(d)

PART - Vil
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT:

The Transferee Company and the Transferor Company shall
jointly and with all reasonable dispatch, make all applications/
petitions/ affidavits etc. under Sections 391 to 394 of the Act
of 1956 and other applicable provisions of the Act to the Court
for directions to convene and/or dispense with all or any of
the meetings and other directions and for the sanctioning of
the Scheme and to other authorities and bodies for obtaining
their approvals, no objections, consents elc., as may be

8.2

8.3

8.4

26

required, under any law, agreement or otherwise and for
such other orders as the High Court may deem fit for bringing
the Scheme into effect and all matters ancillary or incidental
thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME:

(a) The Transferor Company and the Transferee Company
by their respective Boards of Directors may imake and/
or consent to (i) any modifications/ amendments to the
Scheme (including but not limited to the terms, conditions
and schedules thereof) or (ii) any conditions or limitations -

__that the High Court or any other regulatory authority may
deem fit to direct or impose; or (iif) amendments which
may otherwise be considered necessary, desirable
or appropriate by them. No further approval of the
shareholders or the creditors of any of the Companies
shall be necessary for giving effect to the provisions
contained in this clause.

The Transferor Company and the Transferee Company
by their respective Boards of Directors are authorised
to take all such steps as may be necessary, desirable
or proper to resolve any doubts, difficulties or questions
whether by reason of any directive or orders of any
other authorities or otherwise howsoever arising out of,
or under, or by virtue of the Scheme and/or any matter
concerned or connected therewith, including but not
limited to any questions relating to whether any assets
or liabilities of the Transferor Coimpany are included in
the definition of “Transferred Undertakings”.

For the purpose of giving effect to this Scheme or to
any modifications or amendments thereof or additions
thereto, the representatives of the Transferor Company
and the Transferee Company may give and are hereby
authorised to determine and give all such directions as
are necessary including directions for settling or removing
any question of doubt or difficulty that may arise and
such determination or directions, as the case may be,
shall be binding on all parties, in the same manner as if
the same were specifically incorporated in this Scheme.

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

(i) The consents by the requisite majority of the shareholders
and creditors of the Transferor Company and the
Transferee Company to the Scheme;

the Scheme being approved by the Stock Exchanges,
pursuant to clause 24(f) of the Equity Listing Agreement
between such Stock Exchanges and the Transferor
Company;

approval of the Scheme by SEBI in terms of applicable
SEBI Circulars, if any;

sanction of the Scheme by the Court in terms of Sections

391 and 394 of the Act of 1956 and other relevant
provisions of the Act.

OTHER TERMS

(a) Before the Scheme becomes effeclive, the Board of
Directors of the Transferor Company as well as the
Board of Directors of the Transferee Company shall be
at liberty to withdraw fromn the Scheme, if any condition
or alteration imposed by the Court or any other authority
is not acceptable to any of them or if any material
change in the circumstances takes place. No approval
of the shareholders or the creditors of any of the said
Companies shall be necessary for giving effect to the
provisions contained in this clause.

The respective Board of Directors of the Transferor
Company and the Transferee Company may empower
any committee of directors or any officer(s) to discharge
all or any of the powers and functions, which the said
Board of Directors are entitled to exercise and perform
under this Scheme and may empower such committee
or officer(s) to sub-delegate the authority so delegated.
If any part of this Scheme is found invalid or ruled
illegal by any court or authority of competent jurisdiction
or found unenforceable under the present or future
laws, then it is the intention of the Transferor and the

(b)

{c)

(ii)

(iii)
(iv)

(b)

(©



Transferee Company that such part shall be severable
from the remainder of the Scheme and the Scheme shall
not be affected thereby, unless the deletion of such part
shall cause the Scheme fo become materially adverse to
any of the Transferor Company or Transferee Company,
in which case the Board of Directors of the respective
companies shall attempt to bring about a modification
in the Scheme, as will best preserve for the respective
companies, the benefits and obligations of this Scheme,
including but not limited to such part or provision. It is
made clear that no further approval of the shareholders
or-the creditors of any of the said companies shall be
necessary for giving effect to the provisions contained in
this clause.

(d) In the event of the Scheme failing to take effect by
March 31, 2016 or by such later date as may be mutually
agreed upon by the Boards of Directors of the Transferor
Company and the Transferee Company, or if any of
them withdraw from the Scheme in accordance with
the provisions made hereinabove, the 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. No further approval
of the shareholders or the creditors of any of the said
Companies shall be necessary for giving effect to the
provisions contained in this clause.

(e) No person claiming to have acted or changed his position
in anticipation of this Scheme taking effect, shall get any
cause of action against the Transferor Company or the
Transferee Company or their directors or officers, if the
Scheme does not take effect for any reason whatsoever,
or is withdrawn, amended or modified for any reason
whatsoever.

(f) The approval of/ consent to the Scheme by the
shareholders and the creditors of the Transferor
Company and the Transferee Company pursuant to
Section 391-394 of the Act of 1956, shall be deemed
to be the compliance with all the applicable provisions
of the Act and other Applicable Law for all actions to be
taken pursuant to the Scheme.

(g) The Board of Directors of the Transferor Company and the
Transferee Company shall have the right to waive any or
all of the consents listed under Clause 2. 1(f)(iii) hereof.

(h) With effect from the Appointed Date:

(i) The right of the Transferor Company and the
Transferee Company to declare and pay dividends,
whether interim or final, to their respective
shareholders shall remain unaffected.

(ii) The shareholders of the Transferor Company and
the Transferee Company shall, save as expressly
provided otherwise in the Scheme, continue fo enjoy
their existing rights under their respective Arlicles of
Association, including the right to receive dividends.

(iii) It is clarified that the aforesaid provisions in respect
of declaration of dividends, whether interim or
final, are enabling provisions only and shall not be
deemed to confer any right on the shareholders to
demand or claim any dividends which, subject to
the provisions of the Act, shall be entirely at the
discretion of the respective Board of Directors of
the company concerned and subject, wherever
necessary, to the approval of the shareholders of
the respective companies.

‘ (h) A fair valuation of the Transferred Undertakings and of

the instruments issued under the Scheme is carried out
by M/s. Bansi S. Mehta & Co., Chartered Accountants
vide their valuation report dated November 14, 2014and
a fairess opinion thereon has been provided by M/s
Sobhagya Capital Options Limited vide their opinion
dated November 15, 2014.

8.5 COST, CHARGES AND EXPENSES:

(a) The Transferor Company and the Transferee Company
shall pay the fees and costs of any financial or technical
advisors, lawyers or accountants engaged by it in
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relation to the negotiations leading up to the transactions
contemplated hereunder and to the preparation,
execution and carrying into effect of this Scheme which
relate to the transaction contemplated hereunder.

(b) The Transferor Company and the Transferee Company
shall bear the costs relating to the High Court process,
including the filing fees and costs of convening
meetings.

The Scheme of Arrangement is annexed hereto which may

be referred to for its detailed terms, if required.

That the valuation of 300 MW Baspa-|l Hydro - Electric Project
(Transferred Undertaking 1) and 1091 MW Karcham Wangtoo
Hydro-Electric Project (Transterred Undertaking 2) has
been carried out by M/s. Bansi S. Mehta & Co., Chartered
Accountants, Mumbai, Independent Valuers, vide their
Valuation Report dated 14" November 2014 upon which

" Sobhagya Capital Options Limited (SCOL), a SEB! Registered

Merchant Bankers have given ‘Fairness Opinion Report’ vide
their Report dated 15" November, 2014 | in respect of the
Valuation Report on Transferred Undertaking 1 and 2. SCOL
have opined that the valuation determined by the Independent
Valuers is fair and reasonable. The Valuation Report and
Fairness Opinion Report have been accepted and adopted
by the Boards of Directors of the Transferor Company and
the Transferee Company.

Substantive portions of “Fairness Opinion” Report of
M/s. Sobhagya Capital Options Limited, New Dethi, a
SEBI Registered Merchant Bankers on Valuation Report of
M/s. Bansi S Mehta & Co., Chartered Accountants, Mumbai
as Independent Valuers for the purpose of proposed Scheme
of Arrangement of 300 MW Baspa-Il Hydro-electric Project
(Transferred Undertaking No.1} and 1091 MW Karcham
Wangtoo Hydro-electric Project (Transferred Undertaking
No.2) into its subsidiary i.e. Transferee Company are re-
produced below :-

“We, in the capacity of SEBI registered Merchant Bankers do
hereby certify that in our opinion:

a) the computation of the Enterprise Value of Rs. 8262
Crores (Rupees Eight Thousand Two Hundred and Sixty
Two Crores) for the Karcham Project and of Rs. 1353
Crores (Rupees One Thousand Three Hundred and Fifty
Three Crores) for Baspa Project:

b) the consideration for the Transferred Underiakings
aggregating to Rs. 3750 Crores (constituting of
1,25,00,00,000 Equity Shares of face and paid up value .
of Rs. 10/~ each and 25,00,00,000 13% Debentures of
face and paid up value of Rs. 100/~ each proposed to be
allotted to JPVL for the proposed transfer) after giving due
consideration to the existing debt of the Transferor Company
which is attributable to the Transferred Undertakings; as on
the Valuation Date is fair and reasonable.”

That the circumstances that have necessitated the Scheme
and the rationale sought to be achieved are explained in Para
No.1.2 of the Scheme, as under:-

a. The Transferor Company is engaged, inter alia, in the
business of owning and operating power generation
plants in India including the 300 MW Baspa Il Hydro
Electric Project and 1091 MW Karcham Wangtoo Hydro
Electric Project, both situated at Himachal Pradesh. The
same have been referred to in the Scheme individually as
the Transferred Undertaking No. 1 and the Transferred
Undertaking No. 2, respectively, and collectively, as the
“Transferred Undertakings”.

b. TheTransferee Companyis a subsidiary of the Transferor
Company in which Transferor Company holds 99% of
the issued, subscribed and paid-up equity share capital.
Its shares are not listed on any Stock Exchange.

c. The transfer of the Transferred Undertakings of the
Transferor Company to the Transferee Company
pursuant to this Scheme shall, inter alia, result in the
following benefits:

i. In case of the Transferor Company helping the
Transferor Company in deleveraging its balance
sheet, including reduction of debt and interest outgo



as well as help in taking further steps for enhancing
shareholder value of the Transferor Company.

ii. Incase of the Transferee Company, the acquisition
will enable the Transferee Company to carry on the
businesses for which it has been incorporated and
enable independent evaluation of the Transferred
Undertakings and the businesses of the Transferred
Undertakings can be carried out more conveniently
with greater focus and attention.

While the proposed Scheme will deleverage the
balance sheet of the Transferor Company, in order to
enhance shareholder valug, the Board of Directors
of the Transferor Company has taken further steps
on November 16, 2014 and approved the Securities
Purchase Agreement with JSW Energy Limited
regarding sale of securities of the Transferee Company
for a base Enterprise Value of approximately Rs. 9,700
crore, subject to mutually agreed adjustments detailed in
the Securities Purchase Agreement. The consideration
under the Securities Purchase Agreement, linked to the
above base Enterprise Vaiue of approximately Rs. 9,700
crore, subject to mutually agreed adjustments, will be
settled for in cash after adjusting for outstanding long
term debt of the Transferee Company.

It may be noted that the above consideration would be
payable on the Closing Date. The “Closing Datle”, for the
purposes of the Securities Purchase Agreement, shall be
the date mutually agreed by the Parties in writing, provided
that the Closing shall take place not later than 30 (thirty)
days from the Effective Date of the Proposed Scheme
or, such extended date as the Parties mutually agree in
writing, subject to a long stop date of March 31, 2016.

The Board of the Transferor Company has decided that
the proposed Scheme be implemented as anindependent
process and necessary approvais be obtained in this
regard. The Board of the Transferor Company has
directed that the shareholders’ approval for the sale of
securities of the Transferee Company, if considered
necessary, be obtained only after the shareholders' and
the High Court have approved the proposed Scheme,

That in terms of revised requirements as contained in
Securities and Exchange Board of India’s Circular Nos. CIR/
CFD/DiL/5/2013 dated 4" February, 2013 read with CIR/CFD/
DIL/8/2013 dated 21t May, 2013, the following documents
have been uploaded on the website of the Company i.e.
www jopowerventures.com and National Stock Exchange of
India Limited and BSE Limited have aiso hosted the same on
their respective websites:-

a.

b.

Draft Scheme of Arrangement between the Transferor
Company and the Transferee Company;

Valuation Report from Independent Valuers i.e. M/s.
Bansi S Mehta & Co., Chartered Accountants, Mumbai;

Report from the Audit Committee recommending the
Draft Scheme of Arrangement, taking into consideration,
inter-alia, the Valuation Report as stated in Para (b)
above;

Fairness Opinion Report of SEBI Registered Merchant
Bankers i.e. M/s. Sobhagya Capita! Options Limited;

Pre and post Shareholding Patterns of Transferor and
Transferee Companies;

Audited financials of the Transferor Company of last 3
years;

Compliance with Clause 49 of the Listing Agreements
with the Stock Exchanges;

An undertaking dated 15" November, 2014 of
Shri Suren Jain, Managing Director & CFO stating,
inter-alia, that the requirement of approval of the said
Scheme of Arrangement by the public shareholders
through Postal Ballot and e-voting under Clause 5.16
(a) and SEBI circular Nos. CIR/CFD/DIL/5/2013 dated
4" February, 2013 read with CIR/CFD/DIL/8/2013 dated
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21% May, 2013 was not applicable; and

A Certificate dated 15" November, 2014 issued by
M/s. R. Nagpal Associates, Chartered Accountants,
Statutory Auditors of the Company, confirming the
undertaking mentioned in point no. (h) above.

The aforesaid documents were hosted on the Company’s
and Stock Exchanges websites for more than 21 days.

No complaint was received from any member of Public
or from anyone whatsoever. The Complaints Reponrt
given below, in the format prescribed by SEBI is hosted
on the Company's website ; =~ 77~

Complaints Report
(for the period from 21 November, 2014 to
12 December, 2014)

Part A
Sr. No. [Particulars T Number
1. Number of complaints received directly NIiL
2. Number of complaints forwarded by Stock NIL
Exchanges
3. (Total Number of complaints / comments NIL
received (1+2)
4. Number of complaints resolved N.A.
5. Number of complaints pending NiL
S—
Part B
Sr.No. | Name of Date of Status
complainant | Complaint (Resolved / pending)
N.A.

10. The Directors of the Transferor Company and of Transferee
Company have no material interest in the Scheme of
Arrangement. The shareholdings of the present Directors of
the Applicant Companies as on 31t December, 2014 are as
under —

A. SHAREHOLDINGS

OF

: OF PRESENT DIRECTORS
JAIPRAKASH POWER VENTURES LIMITED -

TRANSFEROR COMPANY

Name of Director

held in JPVL | held in HBPCL

No. of Shares | No. of Shareﬂ

Shri Manoj Gaur

41,400 1*

Shri Sunil Kumar Sharma

5,700 1*

Shri Suren Jain (

16,700 | 1%

Shri Bri Behari Tandon | - -

Shri Raj Narain Bhardwaj - - J

Shri Subhash Chandra “ -
Bhargava

Shri Gyan Prakash Gaur

50,000

o~ o?(ﬂhwmprcz)—gfﬂ

Shri Ashwani Kumar -
Goswami

9 |Dr. Jagannath Gupta
10 |Shri Shanti Sarup Gupta |

500
120

11 [Shri Sham Lal Mohan - -

12 [Shri Umesh Jain - -

18 | Shri Arun Balakrishnan - -

14 | Shri Kailash Nath Bhandari

15 |8hri Praveen Kumar Singh

3,50,000 -

16 | Shri Shyam Datt Nailwal

16,100 ST

17 |Ms. Sunita Joshi |

28,100 -

18 |Shri Dharam Paul Goyal 21,000 -

19 | Shri Atanu Sen - -

20 |Lt. Gen. (Retd.) Ravindra
|Mohan Chadha

2,850 -

* held jointly with Jaiprakash Power Ventures Ltd. (JPVL), the
holding Company of Himachal Baspa Power Company Limited"
(HBPCL), the beneficial interest of which is with JPVL.



B. SHAREHOLDINGS OF DIRECTORS OF HIMACHAL BASPA
POWER COMPANY LIMITED - TRANSFEREE COMPANY
ARE AS UNDER:

S.  |Name of Director No. of Shares No. of Sharéi
No. held in HBPCL |held in JPVL
14\ Shri Sunil Kumar Sharma | 1* 5,700

2 | Shri Suren Jain ] 1* | 16,700 |
|3 [Shri Raj Kumar Narang | 1 1 4850 |

* held jointly with Jaiprakash Power Ventures Ltd. (JPVL), the
Transferor Company, the beneficial interest of which is with
JPVL.

11. Pre and Post Scheme of Arrangement Shareholding Pattern
of the Transferor Company shall be as under:

Shareholding Pre Sanction of Post Sanction of
pattern Scheme of Scheme of
Arrangement as on Arrangement
30.09.2014
Equity % of Equity % of
Shares| holding Shares| holding
'Promoter and 1868648237 63.60|1868648237 63.60
Promoter Group
ins 188784043 6.43
Mutual Funds 112561650 3.83| 1069354847
Banks/Fils/ 48218264 1.65
Insurance 36.40
Companies
|General Public | 719790890  24.49
Total 2938003084, 100.00|2938003084| 100.00

That there will be no change in Shareholding Pattern of Transferor
Company, subject to paragraph 6 above.
Pre and Post Shareholding Pattern — Himachal Baspa Power
Company Limited (Transferee Company)

Shareholding Pre Sanction of Post Sanction of
pattern Scheme of Scheme of
) Arrangement Arrangement

| Equity % of ' Equity Shares % of
Shares holding holding

Jaiprakash 49500* 99|125,00,49,500* 99.9

Power Ven- Equity Equity Shares

tures Limited |Shares of of Rs.10 each
Rs.10 each

Jaypee Group|500 Equity 11500 Equity 0.1

Employees|Shares of Shares of

Welfare Trust |Rs.10 each Rs.10 each

TOTAL 50000 * 100(125,00,50,000* 100
Equity Equity Shares
Shares of of Rs.10 each

| Rs.10 each ] ] |

*Note: Six (6) Equity Shares of Rs.10/- each are held jointly by
initial subscribers to Memorandum and Articles of Association
of Transferee Company jointly with Transferor Company and
the beneficial interest of which is with JPVL.

That as on 31 March 2014, the Transferor Company
had outstanding Redeemable Non-convertible Secured
Debentures aggregating Rs. 73,325 lacs and Unsecured
Foreign Currency Convertible Bonds (FCCBs) aggregating
Rs.120980 lacs. Further, as on 30" September, 2014,
the Transferor Company had outstanding Secured Non-
convertible Debentures aggregates Rs. 49,091 lacs and
Unsecured Foreign Currency Convertible Bonds (FCCBs)
aggregating Rs. 123,980 lacs.

That the Scheme will not prejudicially affect the interest of
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12.

13.

14.

15.

16.

17.

18.

any shareholder / creditor. In terms of the proposed Scheme
of Arrangement, the Transferor Company proposes to
transfer and vest all the assets, liabilities, contracts, deeds,
licenses eic. of Baspa-ll Hydro-electric Project (Transferred
Undertaking No.1) and Karcham Wangtoo Hydro-electric
project (Transferred Undertaking No.2) to the Transferee
Company. The Scheme also provides that the security
available to the secured creditors of Baspa-ll and Karcham
Hydro-electric projects will remain unaffected.

The Equity Shares of the Transferor Company are listed on
National Stock Exchange of India Limited and BSE Limited.
The Redeemable Non-Convertible Secured Debentures
of the Transferor Company are listed on BSE Limited. The
Unsecured Foreign Currency Convertible Bonds (FCCBs) are
listed on Singapore Stock Exchange. The shares of Transferee
Company are not listed on any Stock Exchanges.

In terms of Clause 24(f) of the Listing Agreements with
the Stock Exchanges, the Transferor Company, being the
Company whose shares are listed on two Stock Exchanges
as mentioned above, has served copies of the proposed
Scheme of Arrangement on the respective Stock Exchanges
before moving the Company Petition with the Hon'ble High
Court of Himachal Pradesh at Shimla and has received ‘No
Objection’/ approval ietters dated 2% January, 2015 from
National Stock Exchange of India Ltd. and BSE Ltd. as also
from SEBI.

In terms of extant requirements for approval of Scheme of
Arrangement as contained in Clause 5.16(a) of SEBI Circular
No. CIR/CFD/DIL/5/2013 dated 4" February, 2013 and
Circular No. CIR/CFD/DIL/8/2013 dated 21 May, 2013, the
proposed Scheme of Arrangement does not require approval
by public shareholders through postal ballot and e-voting, as
per undertaking of the management certified by the Statutory
Auditors and duly approved by the Board clearly stating
reasons thereof, which is mentioned in the documents for
inspection.

No investigation proceedings under Sections 235 to 251 of
the Companies Act, 1956 and the like are pending against the
Transferor Company and the Transferee Company.

The foliowing documents will be available for inspection
between 10 A.M. to 3.00 P.M. at the Registered Offices of the
respective Applicant Companies on all working days till the
date of the meetings:-

a. Copy of the Order dated 8" January, 2015 passed by
the Hon'ble High Court of Himachal Pradesh at Shimla
in Company Petition No. 3 of 2015;

b. Complete set of the Company Petition no. 3 of 2015 filed
by the Applicant Companies in the High Court;

¢. Copies of published Audited Accounts of the Transferor
Company for the financial year ended 31% March,
2014 and Audited Accounts for the half year ended
30" September, 2014;

d.  Memorandum & Articles of Association of the Applicant
Companies;

e. Valuation Report dated 14" November, 2014 from
independent Valuers L.e. M/s. Bansi S Mehta & Co.,
Chartered Accountants, Mumbai;

f.  Fairmess Opinion Report dated 15" November, 2014 of
SEBI Registered Merchant Bankers i.e. M/s. Sobhagya
Capital Options Limited, in respect of Valuation done
by Independent Valuers i.e. M/s. Bansi S Mehta & Co.,
Chartered Accountants, Mumbai;

g. Copy of the Board Resolution dated 15" November, 2014
passed by the Board of Directors of the Transferor
Company approving the Scheme of Arrangement and
other matters incidental thereto;

h. Copy of Board Resolution dated 15" November, 2014
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passed by the Board of Directors of Transferee
Company;

Approval / ‘No Objection’ letters received from the Stock
Exchanges / SEBI

Copy of Scheme of Arrangement;

Report from the Audit Committee recommending the
Draft Scheme of Arrangement, taking into consideration,
inter-alia, the Valuation Report as stated in Point No. (e)
above;

Pre and post Shareholding Patterns of Transferor and
Transferee Companies;

Compliance with Clause 49 of Listing Agreement;

An undertaking dated 15" November, 2014 of
Shri Suren Jain, Managing Director & CFO stating, inter-
alia, that the requirement of approval of the said Scheme
of Arrangement by the public shareholders through
Postal Ballot and e-voting under Clause 5.16 (a ) of SEBI
circular Nos. CIR/CFD/DIL/5/2013 dated 4™ February,
2013 read with CIR/CFD/DIL/8/2013 dated 21%' May,
2013 was not applicable. A Certificate dated 1% March,
2014 issued by M/s. R. Nagpal Associates, Chartered
Accountants, Statutory Auditors of the Company,
confirming the above;

Complaints Report for the period from 215 November,
2014 to 12" December, 2014 in the format prescribed by
SEBI;

Details of important pending legal cases by or
against the Applicant Companies;

List of shareholders of the Applicant Companies;

List of Creditors of the Transferor Company; and
Securities Purchase Agreement dated 16™ November,
2014 between Jaiprakash Power Ventures Limited and
JSW Energy Limited.

The above records will also be available for inspection at the
venue of the meetings on the date of the meetings during
10.00 A.M. to 3.00 P.M.

In addition to above, all statutory records which are required
to be kept open for inspection at the general meetings of
shareholders under law, will be available for inspection at the
venue of the meetings on the date of the meetings.
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[R.K.GAUTAM ]
SENIOR ADVOCATE
Chairman appointed
for the Meeting
of Equity Shareholders of
Jaiprakash Power
Ventures Limited

OL Hedir

(N.K. THAKUR)
SENIOR ADVOCATE
Chairman appointed
for the meeting of the
Equity Shareholders of
Himachal Baspa Power
Company Limited

Dated : 14" January, 2015
Place : Shimla
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[ NARESH SOOD]
SENIOR ADVOCATE
Chairman appointed
for the meeting of the
Creditors of
Jaiprakash Power
Ventures Limited
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(ANAND SHARMA)
ADVOCATE
Of Applicant Companies



IN THE HIGH COURT OF HIMACHAL PRADESH AT SHIMLA
COMPANY PETITION NO.3 OF 2015
IN THE MATTER OF COMPANIES ACT, 1956

IN THE MATTER OF :

JAIPRAKASH POWER VENTURES LIMITED ... Transteror Company
AND '
HIMACHAL BASPA POWER COMPANY LIMITED R Transferee Company

1. JAIPRAKASH POWER VENTURES LIMITED
having its registered office at
JUIT Complex, Waknaghat,
P.O. Dumehar Bani, Kandaghat — 173 215,
Distt. Solan (H.P.).
[Also referred to hereinafter as “Transferor Company” or “JPVL"] ... Transferor Company

2. HIMACHAL BASPA POWER COMPANY LIMITED
having its registered office at
JUIT Complex, Waknaghat,
P.O. Dumehar Bani, Kandaghat — 173 215,
Distt. Solan (H.P.).
[Also referred to hereinafter as “Transferee Company” or “HBPCL"] ... Transferee Company

.. APPLICANTS/PETITIONERS
FORM OF PROXY

/We, the undersigned, Equity Shareholder(s) of the above mentioned
Transferor Company hereby appoint and failing him/he
as my/our proxy, to act-for me/us at the meeting of the Equity Shareholder(s) to be held at the premises of “JUIT Complex
Waknaghat, P.O. Dumehar Bani, Kandaghat-173215, Distt. Solan (H.P.)", on Saturday, the 28" February, 2015 at 3.00 PM, for
the purpose of considering and, if thought fit, approving, with or without modification(s), of the proposed Scheme of Arrangement
between Transferor Company and the Transferee Company as named above and at such meeting and any adjournment thereof,
to vote for me/us and in my/our name ' (here, “if for”, insert “for”, “if against”, insert
“against”) the said Proposed Scheme of Arrangement either with or without modification(s), as my/our Proxy may approve.

Date:
Affix
Revenue
. Stamp
Name and Address: Signature: of Re.1
Folio No: DP ID No. ClientID No . No. of Shares:

Note: Proxy must be deposited at the Registered Office of the Transferor Company, not later than 48 hours before the time fixed
for holding of the meeting.

HIMACHAL BASPA POWER COMPANY LIMITED

Attendance Slip (Entrance Pass)
I/We (Name of the Shareholder / Proxy} hereby record my/our presence at the Meeting of the Equity
Shareholders of Himachal Baspa Power Company Limited, held at the premises of “JUIT Complex, Waknaghat, P.O. Dumehar
Bani, Kandaghat-173215, Distt. Solan (H.P.)”, on Saturday, the 28" February, 2015 at 3.00 PM.

Full Name Signature

Folio No: DP ID No. Client ID No . No. of Shares:

{only Equity Shareholders or their Proxies are allowed to aﬁend)



BOOK POST

If undelivered please return to:

HIMACHAL BASPA POWER COMPANY LIMITED
Sector - 128, NOIDA- 201304

District Gautam Buddha Nagar, (UP).



