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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Processing Centre
Manesar, Plot No. 6,7, 8, Sector 5, IMT Manesar, Gurgaon, Haryana, 122050, India

Corporate Identity Number: L74999MH1994PLC077041 / L74999MH1994PLC077041

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of Object Clause(s)

The shareholders of M/s JSW ENERGY LIMITED having passed Special Resolution in the Annual/Extra Ordinary General
Meeting held on 05/07/2024 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

| hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.

Given under my hand at ROC, CPC this EIGHTH day of AUGUST TWO THOUSAND TWENTY FOUR

Document certified by DS CPC 1
<VIVEK.MEENA@GOV.]

Digitally sigped
DS CPC 1
Date: 2024.088 16:36:48 IST

N Chinnachamy
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Mailing Address as per record available in Registrar of Companies office:
JSW ENERGY LIMITED

JSW CENTRE, BANDRA KURLA COMPLEX BANDRA (EAST), NA, MUMBAI, Mumbai City- 400051, Maharashtra,
India



GOVERNMENT OF INDIA
MINISTRY OF COMPANY AFFAIRS
Maharashtra, Mumbai
Eveiest , 100, Marine Drive, , Mumbai - 400002, Maharashtra, INDIA

Cor sarate (dentity Number © YT74999MH1984PLE077044

certificate of Registration of the Special Resolution Confirming Alteration
of Obiject Clause(s)

The share holders of M/s JSW ENERGY LIMITED naving passed Special Resolulion i the Annual/Extra
Crdinary Genera) Meeling held on 28/11/2006 sllered the provisions of its Memorandum of Association with
respect to its objects and compliad with the Seclion {18)(1} of the Companies Act, 1956 {No. 1 of 1956}.

1 hereby cerlify thal the said Special Resolution together with the copy of Ihe Memorandum of Associatien as
entered has this day been registered.

Grvan under my hand at Mumbai this TWENTY NINTH day of DECEMBER TWO THOUSAND SiX.

(MILIND VITTHALRAG  CHAKRANARAYAN)

91 ,Registrar of Companies
Maharashira, Mumba

Energy Limited

Monica Chopra
Company Secretary
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THE COMPANIES ACT, 1956

A COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
JSW ENERGY LIMITED

The name of the Company is JSW ENERGY LIMITED.

The Registered Office of the Company will be situated in the State of
Maharashtra.

The objects for which the Company is established are:

(A)

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY
COMPANY ON ITS INCORPORATION ARE:

To build, own and/or operate power plants either alone or in joint
venture, especially in India.

To generate, develop and accumulate electrical power at any place or
places in India and to transmit, distribute and supply such power.

To carry on the business of an electric power light and supply
Company in all its branches and in particular to construct, lay down,
establish, fix and carry out all necessary power stations, cables, wires,
lines, accumulators, lamps and works, and to generate, accumulate,
distribute and supply electricity, and to light cities, towns, streets,
docks, markets, theatres, buildings and places both public and private.

To enter into joint venture agreement, either directly or indirectly, with
TRACTEBEL, S.A.,a Company incorporated under the Law of
Belgium, having its Registered Office at 1 Place Du-Trone, B-1000,
Brussels Belgium) for the purpose of carrying out the above objects.



5.
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*To build, own and/or operate, undertake, identify, formulate, design,
develop, structure, promote, aid, procure, establish, equip, manage,
construct, erect, operate, maintain, improve, control, regulate, modify,
re-structure, re-organise, participate and/or assist in the designing,
development, construction, manufacture, implementation,
commissioning, operation and maintenance of power plants including
nuclear and renewable energy power projects/plants (solar, wind or
any other form/source of renewable energy) including pumped
storage, and ancillary facilities and services for commercial use by
itself, its members, shareholders and/or others, through itself or other
companies promoted by the Company or promoters identified by the
Company or through third parties or contractors and operators, on a
commercial format by charging, demanding, collecting, auctioning,
retaining and appropriating tariffs, charges, tolls, fees, prices, rents
and all types of revenues, user fees from users of infrastructure
facilities and projects and ancillary services and facilities, accept
receivables towards dues, investments, returns, servicing /
repayments of debts or capital, or such other mode of receivables and
to provide Engineering, Procurement and Construction services,
infrastructure and technical support, drive innovation, creating
ecosystem and other infrastructure facilities as may be required for
the purpose, either alone or in public private sector partnership mode
or joint venture or any other formats as may be necessary and for this
purpose to enter into all types of contracts with government and
private entities through competitive bidding or any other mechanism
and to engage in all businesses as may be related or ancillary to the
aforesaid business areas.

*To generate, develop, accumulate, purchase and sell through itself or
other companies promoted by the Company or promoters identified by
the Company or through third parties or contractors and operators, of
all forms of electrical power, both conventional and non-conventional
including coal, gas, lignite, oil, biomass, waste, thermal, nuclear, solar,
hydel, geo-hydel, green hydrogen, wind and tidal waves and to
transmit, distribute and supply such power or otherwise deal in all
forms of electrical energy in all aspects.

. *To manufacture, deal in, let on hire, install, repair and maintain,

through itself or other companies promoted by the Company or
promoters identified by the Company or through third parties or
contractors and operators, plant, machinery, equipment, appliances,
components, materials, articles, apparatus, things and associated
infrastructure of any nature whatsoever used or capable of being used
in connection with generation, storage, supply, accumulation,
distribution and application of electrical, renewable, nuclear and all
other types of energy.
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*To undertake, carry on, engage in, either alone or jointly, through
itself or other companies promoted by the Company or promoters
identified by the Company or through third parties or contractors and
operators, the business of manufacturers, producers, assemblers,
dealers, importers, exporters, stockists, distributors, agents or
otherwise deal in manufacture of energy storage including battery
energy storage solutions (BESS), dry batteries, button batteries,
battery plates, battery separators, battery containers, cells lids and
any other battery components.

*Clauses 5 to 8 are inserted vide Special Resolution passed at the 30" Annual General Meeting of
the Company held on 5t July, 2024.

(B)

10.

11.

12.

OBJECTS INCIDENTAL OR ANCILLIARY TO THE ATTAINMENT OF
THE MAIN OBJECTS:

To carry on the business of electricians, electrical and mechanical
engineers, suppliers of electricity for the purpose of light, heat, motive
power or otherwise, and manufacturers of and dealers in apparatus
and things required for or capable of being used in connection with the
generation, distribution, supply, accumulation and employment of
electricity, galvanism, magnetism or otherwise for the purpose of the
business of the Company.

To enter into contracts, agreements and arrangements with any other
company, firm or person for the carrying out by such other company,
firm or person on behalf of the Company of the objects for which the
Company is formed.

To carry on business as importers, buyers and sellers of, and
merchants and dealers in and manufacturers of merchandise goods,
materials and machinery of all kinds of spare parts, accessories and
equipments in connection with the above objects of the Company.

To carry on any other business (whether manufacturing or otherwise),
which in the opinion of the Board of Directors of the Company, is
capable of being advantageously or conveniently carried on by the
Company in connection with or as ancillary to any of the Company's
objects or which it may be advisable to undertake with a view to
developing, rendering valuable, prospecting or turning to account any
property, real or personal, belonging to the Company or in which the
Company may be interested.
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To manufacture, buy, sell, exchange, alter, improve, manipulate,
prepare for market and otherwise deal in all kinds of plant, machinery,
apparatus, tools, utensils, receptacles, substances, materials, articles,
and things necessary or convenient for carrying on any of the
business or processes of the Company usually dealt in by person
engaged in the like business or processes.

To buy, sell, manufacture, refine, manipulate, import, export and deal
in substances, apparatus and things capable of being used in any
business of the Company or required by any customers or persons
having dealings with the Company.

To repair, alter, remodel, clean, renovate, convert, manipulate and
prepare for release any goods from time to time belonging to the
Company.

To employ experts to investigate and examine into the conditions,
prospects, value, character and circumstances of any business
concerns and undertaking and generally of any assets, property or
rights.

To carry on any business or branch of a business which this Company
is authorised to carry on by means, or through the agency of any
company or companies, and to enter into any arrangement with such
subsidiary company for taking the profits and bearing the losses of any
business or branch so carried on, or for financing any such subsidiary
company or guaranteeing its liabilities, or to make any other
arrangement which may seem desirable with reference to any
business or branch so carried on including power at any time and
either temporarily or permanently to close any such branch or
business.

To appoint Directors or Managers of any subsidiary company or of any
other company in which this Company is or may be interested.

To take part in the management, supervision and control of the
business or operation of any company or undertaking having similar
objects.

For the purpose mentioned in the preceding clause, to appoint and
remunerate directors, trustees, accountants or other experts and
agents.
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To purchase, take on lease or in exchange, hire or otherwise acquire
any immoveable or moveable property and any rights or privileges
which the Company may think necessary or convenient for the
purposes of its business and in particular any land, building,
easements, machinery, plant and stock-in-trade, and either to retain
any property to be acquired for the purposes of the Company's
business or to turn the same to account as may seem expedient.

To construct, improve, maintain, develop, work, manage, carry out or
control any buildings, factories, or works, any roads, ways, tramways,
railways, branches or sidings, bridges, wells, reservoirs, watercourses,
wharves, warehouses, electric works, shops, stores, chawls and other
buildings, for housing work people and others, or other works and
conveniences which may seem calculated directly and indirectly to
advance the Company's interests and to contribute to, subsidise or
otherwise assist or take part in the construction, improvement,
maintenance, developments, working, management, carrying out or
control thereof.

To let on lease or on hire-purchase system or to lend or otherwise
dispose of any property belonging to the Company, and to finance the
purchase of any article or articles, whether made by the Company or
not, by way of loans or by the purchase of any such article or articles
and the letting thereof on the hire-purchase system or otherwise
howsoever.

To sell, lease, grant licenses, easements and other right over and in
any other manner deal with or dispose of the undertaking, property,
assets, rights and effects of the Company, or any part thereof, for such
consideration as the Company may think fit, and in particular for
shares, debentures, or securities of any other Company.

To acquire and undertake the whole or any part of the business,
property, and liabilities of any person, firm or Company carrying on or
proposing to carry on any business which the Company is authorised
to carry on, or possessed of property suitable for the purpose of this
Company, or which can be carried on in conjunction therewith or
which is capable of being conducted so as directly or indirectly to
benefit the Company.

To amalgamate, enter into any partnership or partially amalgamate
with or acquire interest in the business of any other company, person
or firm carrying on or engaged in, or about to carry on or engage in
any business or transaction included in the objects of the Company, or
enter into any arrangement for sharing profits, or for co-operation, or
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limiting competition or for mutual assistance, with any such person,
firm or company, or to acquire, carry on any other business (whether
manufacturing or otherwise) auxiliary to the business of the Company
or connected therewith or which may seem to the Company capable of
being conveniently carried on in connection with the above, or
calculated indirectly to enhance the value of or render more profitable
any of the Company's property, and to give or accept by way of
consideration for any of the acts or things aforesaid or property
acquired, and shares, debentures, debenture-stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and
deal with any shares, debentures, debenture-stock or securities, so
received.

To enter into partnership, or into any arrangement for sharing profits or
losses, or for any union of interest, joint-adventure, reciprocal
concession or co-operation with any person or persons, or company or
companies carrying on, or engaged in or about to carry on, or engage
in or being authorised to carry on, or engage in any business or
transaction capable of being conducted so as directly or indirectly to
the benefit of this company.

To underwrite, acquire, take up and hold shares, stocks, debentures,
debenture-stock, bonds, obligation and securities issued or
guaranteed by any company constituted or carrying on business in
India or in any foreign country; and debentures, debenture-stock,
bonds, obligations and securities issued or guaranteed by any
Government, Sovereign Ruler, Commissioner, Public body or
authority, supreme, municipal, local or otherwise whether in India or in
any foreign country.

To acquire any such shares, stocks, debentures, debenture-stock,
bonds, obligation or securities by original subscription, tender,
purchase, exchange or otherwise, and to subscribe for the same,
either conditionally or otherwise, and to guarantee the subscription
thereof, and to exercise and enforce all rights and powers conferred
by or incidental to the ownership thereof.

To enter into any arrangement with any Government or authority,
company or companies for the purpose of acquiring all or any of the
property, rights and liabilities of the company or for any other purpose
which may seem directly or indirectly calculated to benefit the
company and to place or guarantee the placing of, underwrite,
subscribe for or otherwise acquire all or any part of the shares,
debentures or other securities of any such other company.
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To enter into any arrangement with any Government or authority,
supreme, municipal, local or otherwise or any person or company that
may seem conducive to the Company's objects or any of them and to
obtain from any such Government, authority, person or company any
rights, privileges, charters, contracts, licences, and concessions which
the Company may think fit desirable to obtain and to carry out,
exercise and comply therewith.

To apply for, promote and obtain any act, charter, privilege,
concession, licence, authorisaiton, if any, Government, State or
Municipality provisional order or licence of any authority for enabling
the Company to carry on any of its objects into effect, or for extending
any of the powers of the Company, or for any other purpose which
may seem expedient and to oppose any proceedings or applications
which may seem calculated, directly or indirectly to prejudice the
Company's interests.

To apply for, purchase, or otherwise acquire, and protect and renew in
any part of the world any patents, patents rights, brevets d'invention,
trademarks, designs, licences, concessions and the like conferring any
exclusive or non-exclusive or limited right to their use, or any secret or
other information as to any invention which ma seem capable of being
used for any of the purposes of the Company or the acquisition of
which may seem calculated, directly or indirectly to benefit the
Company and to use exercise develop or grant licences in respect of
or otherwise, turn to account the property, rights or information so
acquired and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights.

To establish, provide, maintain and conduct, or otherwise subsidise
research laboratories and experimental workshops for scientific and
technical research and experiments and to undertake and carry on
with all scientific and technical researches, experience, and tests of all
kinds and to promote studies and research, both scientific and
technical, investigations and invention by providing, subsidising
endowing or assisting laboratories, workshops, libraries, lecture,
meetings and conferences and by providing for the remuneration of
scientific or technical professors or teachers and by providing for the
award of exhibitions, scholarships, prizes and grants to students or
otherwise and generally to encourage, promote and reward studies,
researches, investigations, experiments, tests and inventions of any
kind that may be considered likely to assist any of the business which
the Company is authorised to carry on.



35.

36.

37.

38.

39.

8

To make donations to such persons or institutions and in such cases,
either of cash or any other assets, as may be thought directly or
indirectly conducive to any of the Company's objects or otherwise
expedient, and in particular to remunerate any person or corporation
introducing business to this Company, and also to subscribe,
contribute, or otherwise assist or guarantee money for charitable,
scientific, religious or benevolent, national, public or cultural,
educational, or other institutions, objects, or for any exhibition or for
any public general or other objects, and to establish and support or aid
in the establishment and convenience for the benefit of the employees
or ex-employees (including Directors), of the Company, or its
predecessors in business or of persons having dealings with the
Company or the dependents, relatives or connection of such persons
and in particular friendly or other benefit societies, and to grant
pensions, allowances, gratuities and bonuses, either by way of annual
payment or a lump sum, and to make payment towards insurance and
to form and contribute to provident benefit funds and other welfare
funds of or for such persons.

To refer or agree to refer any claim, demand, dispute or any other
guestion by or against the Company, or in which the Company is
interested or concerned, and whether between the Company and the
member or members or his or their representatives, or between the
Company and third parties, to arbitration in India or at any place
outside India and to observe and perform and to do all acts, deeds,
matters and things to carry out or enforce the awards.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay with respect to the promotion, formation
and registration of the Company of the issue of its capital including
brokerage and commission for obtaining application for or taking,
placing or underwriting or procuring the underwriting of shares,
debentures or other securities of the Company.

To pay all preliminary expenses of any company promoted by the
Company or any company in which the Company is or may
contemplate being interested, including such preliminary expenses all
or any part of the costs and expenses of owners of any business or
property acquired by the Company.

To pay for any right or property acquired by the Company and to
remunerate any person or company for services rendered or to be
rendered in placing of shares in the Company's capital or any
debentures, debenture-stock or other securities of the company, in or
about the formation or promotion of the Company, or the acquisition of
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property by the Company or the conduct of its business, whether by
cash payment or by the allotment of shares, debentures or other
securities of the Company, credited as paid up in full or in part or
otherwise.

To adopt such means of making known the business of the Company
as may seem expedient, and in particular by advertising in the press,
by circulars, by purchase and exhibition or works of art or interest, by
publications of books and periodicals, and by granting prizes, rewards
and donations.

To lend and advance money or to give credit to such persons or
companies and on such terms as may seem expedient and in
particular to customers and others having dealings with the Company
and to guarantee the performance of any contract or obligations and
the payment of money of or by any such persons or companies and
generally to give guarantees and indemnities.

To invest and deal with the moneys of the Company not immediately
required in such manner as may from time to time be determined.

To receive money on deposit or loan and borrow or raise money in
such manner as the Company shall think fit, and in particular by the
issue of debentures, or debenture-stock and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge or lien
upon all or any of the property or assets of the Company (both
present and future) including its uncalled capital, and also by a similar
mortgage charge or lien to secure and guarantee the performance by
the Company of any other person or company of any obligation
undertaken by the Company or any person or company as the case
may be.

To undertake and execute any trusts the undertaking of which may
seem to the Company desirable and either gratuitous or otherwise.

To draw, make, accept, endorse, discount, execute and issue bills of
exchange, promissory notes, bills of lading, warrants, debentures and
other negotiable or transferable instruments of securities.

To sell, improve, mange, develop, exchange, lease, mortgage,
dispose of, turn to account or otherwise deal with all or any part of the
property and rights of the Company for the time being.
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Subject to the provisions of the Companies Act 1956, in the event of
winding up, to distribute among the members in specie any property of
the Company, or any proceeds of sale or disposal of any property of
the Company but so that no distribution amounting to a reduction of
capital be made except with the sanction, if any, for the time being
required by law.

To insure the whole or any part of the property of the Company either
fully or partially, to protect and indemnify the Company from liability or
loss in any respect either fully or partially and also to insure and to
protect and indemnify any part or portion thereof either on mutual
principle or otherwise.

To carry out in any part of the world all or any part of the Company's
objects as principles, agents, factors, trustees, contractor, or
otherwise, either alone or in conjunction with any other person, firm,
association, corporate body, municipality, province, state, body politic
or government or colony or dependency thereof.

To exercise all or any of its corporate powers, rights privileges and to
conduct its business in all or any of its branches in the Union of India
and in any or all states, territories, possessions, colonies, and
dependencies thereof and in any or all foreign countries, and for this
purpose to have and maintain and to discontinue such number of
offices and agencies therein as may be convenient.

To procure the Company to be registered with any association or
recognised in any part of the world.

*To engage in, prospecting, business of mining, extraction of minerals,
metals, coal, ores, things and other items attached to earth or forming part
of earth and also to do all things and to engage generally in the business of
mining and also to act generally as miners.

*To purchase, acquire, take on lease or by grant, assignment, transfer from
the Government and/or other agencies for any period, any mines, pits, pit-
heads and other mineral bearing lands, mining rights, or concessions or
prospecting or development rights, whether in India and / or abroad and to
maintain, prospect minerals, metals, coal, and other items that may be
found or mined and generally do all such acts and deeds to carry on the
business of mining.

*To carry on the business of manufacturing, making, selling, leasing, hiring,
exchanging, converting in mines, mine heads, lands bearing minerals,
metals, coal, coke, iron and precious and semi precious metals and
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minerals in India and / or abroad and to crush, win, get, quarry, smelt,
calcine, extract, recover, obtain, procure, refine, amalgamate, process or
prepare for market ore, metal, mineral, mineral substances of all kinds
whether from the earth, earth beds, outer space, river or sea and to carry on
any other metallurgical or other operations and to get any or all of the above
work done through agencies.

*To import, export, deal, prospect, explore, mine, win, buy, sell, distribute
and generally deal in earth and ore of all kinds including minerals, mineral
water, metals, ores, coal, coke whether in raw or finished or in semi-finished
stage and other minerals and to engage in training, developing manpower,
human resources in the art of mining and other related fields.

*Clause 48 to 51 inserted & consequently Clause 48 to 61 re-numbered to Clause 52 to 65, vide
Special Resolution passed in the Extra ordinary General Meeting of the Company held on 28t
November 2006.

56.

(©)
57.

To do all and everything necessary, suitable or proper for the
accomplishment or any of the purposes or the attainment of any of the
objects or the furtherance of any of powers hereinbefore set forth,
either alone or in association with other corporate bodies, firms or
individuals, and to do every other act or acts, thing and things
incidental or appurtenant to or growing out of, connected with the
aforesaid business or powers or any part or parts thereof, provided the
same be not inconsistent with the laws of the Union of India.

OTHER OBJECTS

To carry on the business of mechanical engineers and to design,
construct, fabricate and manufacture all kinds of machines, tools, and
implements, iron and brass founders, metal workers, machinists, iron
and steel workers, smiths, metallurgists, producers of electric energy,
appliances; to carry out research and development for any activity,
operation, process or system; to act as consultants for any
metallurgical, chemical or engineering work; to produce, purchase,
refine, prepare, process, alter, import, export, sell and generally deal
in ferro-alloys and in machinery, and connected therewith; to acquire,
erect, construct, establish, operate and maintain factors, quarries,
workshops; to construct, maintain, improve, manage, work, control
and superintend any roads, underground tunnels, tramways and
railway lines and siding mills crushing works, electric work factories,
warehouses, shops, levels, shafts, coalign stations.
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To carry on in India, and elsewhere, the business of mine owners,
mineral contractors and/or agents and to purchase, take exchange,
take on lease or otherwise acquire any mines, mining properties,
mining products, mining licences or rights, concessions, claims,
prospecting licences or rights, protected areas, ores, mineral products
or by-products and substances from earth, iron, manganese, cobalt,
nickel, tin, copper, silver, gold, alluvial deposits, railing concentrates,
forests, water rights or grants, mineral or other lands, hereditaments,
easements or premises in India or elsewhere and whether freehold,
leasehold, or any other tenure or any other property of any description
whatsoever, which the Company may consider advantageous for any
of its objects or purposes and to prospect for, develop, work, improve,
alter, modify or change, otherwise turn the same to account in any
manner the Company may deem expedient and to search and
prospect for, examine, explore, excavate, quarry, dredge, win,
purchase, otherwise obtain area and substances of the earth, and to
extract reduce, work, crush, refine, treat, smelt, amalgamate,
manipulate, beneficiate or otherwise treat ores, metals, minerals,
precious stones, or other valuable substances therefrom or prepare,
render and make fit the same for the market.

To act as agents and brokers for sellers, buyers, exporters, importers,
manufacturers, merchants, tradesmen, insurers and others generally
to undertake and carry out agency work and commission business.

To carry on business as financiers, capitalists, commercial agents,
mortgage brokers, financial agents and advisers.

To establish, acquire or carry on business of ginning and pressing
factories, textile mills, sugar mills, paper mills, foundries, hardware
factories, glass factories, poteries, rubber-factories, automobiles and
other workshops as also the business of manufacturers of textiles,
hosiery, chemicals sizing materials, starches, colours, iron and steel
goods, tools and spare parts, machinery and other mechanical and
electrical equipments, appliances, articles or goods.

To carry on business as manufacturers and importers of and whole-
sale dealers in, and retailers of china potteries, porcelain, glassware,
eastern ware, terracotta, bottles, flasks, stoppers, vases, tumblers,
glasses, windows, stained glass, plate glass, shelves, table tops,
mirrors, glassware and similar goods.
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To carry on business as glass blowers, benders, bevellers, suverers,
embosers and engravers, and as artists, potters, glazers, sand-blast
workers, colliery proprietors, brick and tile makers, cement makers,
quarry owners, metal and alloy makers, refiners and workers,
engineers, joiners and woodworkers, manufacturing chemists owners,
bargo owners, lightermen, storage proprietors, depository owners,
ironmongers, and hardware dealers, carriers, garage proprietors and
builders' and decorators' merchants.

To do business as manufacturers of heavy and pharmaceutical
chemicals, tinctures, injections, and of such medical appliances,
needed generally by hospitals, the medical profession or by the
general public.

To carry on business as proprietors, printers, publishers and
distributors of newspapers, journals, magazines, leaflets, pamphlets,
diaries, books, periodicals and other literary or journalistic works of
any description ad to acquire the goodwill and copyright of and
continue the publication of any such existing publications or works.

To carry on in India and/or elsewhere business as importers,
exporters, buyers, and sellers of and merchants and dealers in and
manufacturers of cotton and other textiles, hessain jute, yarn,
machinery of all kinds, mill stores, sizing materials, chemicals, colours,
textile specialities, mill equipments and appliances, novelty,
household, provision and presentation articles and merchandies and
goods of all descriptions, and to a carry on the business of wholesale
and retail merchants and manufacturers generally and all or any
branches thereof.

To carry on business as importers, exporters, buyers, and sellers of
and merchants and dealers in and manufacturers of merchandise,
goods, materials and machinery of all kinds, spare parts, accessories,
and equipments.

To undertake, carry out, promote and sponsor rural development
including any programme for promoting the social and economic
welfare of, or the uplift of the public in any rural area and to incur any
expenditure on any programme of rural development and to assist in
execution and promotion thereof either directly or through an
independent agency or in any other manner. Without prejudice to the
generality of the foregoing, "programme of rural development” shall
also include any programme for promoting the social and economic
welfare of or uplift of the public in any rural area which is likely to
promote and assist rural development and that the words "rural area"
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shall include such areas as may be regarded as rural areas under
Section 35 CC of Income-tax Act, 1961 or any other law relating to
rural development for the time being in force and in order to implement
any of the above mentioned objects or purposes, transfer without
consideration or at a fair or concessional value and divest the
ownership of any property of the Company to or in favour of any Public
or Local Body or Authority or Central or State Government or any
Public Institutions or Trusts engaged in the programme of rural
development.

To undertake, carry out, promote and sponsor or assist any activity for
the promotion and growth of national economy and for discharging
social and moral responsibilities of the Company to the public or any
section of the public as also any activity which promote national
welfare or social, economic or moral uplift of the public or any section
of the public and undertake, carry out, promote and sponsor any
activity for publication of any books, literature, newspapers etc. or for
organising lectures or seminars likely to advance these objects or for
giving merit awards, scholarships, loans or any other assistance to
deserving students or other scholars or persons to enable them to
prosecute their studies or academic pursuits or researches and for
establishing conducting or assisting any institution, trust etc., having
any one of the aforesaid objects as one of its objects, by giving
donations or otherwise in any other manner and in order to implement
any of the above mentioned objects or purpose, transfer without
consideration or at a fair or concessional value and divest ownership
of any property of the Company to or in favour of any public or local
Body or Authority or Central or State Government or any Public
Institutions or Trusts established or operating under or by virtue of or
pursuant to any law for the time being in force.

And it is hereby declared that:

(i) The objects incidental or ancillary to the attainment of the main
objects of the Company as aforesaid shall also be incidental or
ancillary to the attainment of the other objects of the Company
herein mentioned.

(i)  The word "company" (save when used with reference to this
Company) in this Memorandum shall be deemed to include any
partnership or other body or association of persons whether
incorporated or not and wherever domiciled.
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The objects set forth in each of the several clauses of paragraph
[l hereof shall have the widest possible construction and shall
extend to any part of the world.

Subject to the provisions of the Companies Act, 1956, the object
set forth in any clause of sub-paragraph (C) above shall be in no
way limited or restricted by reference to or inference from the
terms of any of the clause in sub-paragraph (A) or by the name of
the Company. None of the clauses in sub-paragraph (C) or the
objects therein specified or the powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the objects mentioned in
any of the clauses of sub-paragraph (A).

Nothing in this paragraph shall authorise the Company to do any
business which may fall within the purview of the Banking
Companies Act, 1949 or the Insurance Act, 1938.

The liability of the members is limited.

**The Authorised Share Capital of the Company is Rs.5000 Crores (Rupees Five
Thousand Crores only) divided into 500,00,00,000 Equity Shares of Rs.10/-
(Rupees Ten only) each, with power to increase or reduce the same as per law.

** Altered vide Special Resolution passed in the Extra ordinary General Meeting of the Company
held on 27" July 2009.
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We, the several persons, whose names, addresses, and descriptions are
subscribed hereunder are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively agree to
take the number of shares in the Capital of the Company set opposite to our

respective names:

Name, Address, Description and

Number of Equity

Signature of

Name, Address,

Occupation of each subscriber Shares taken by Subscriber Description and
each Subscriber Occupation of

Witness

M/s. Jindal Strips Ltd.

Delhi Road, 100

Hissar - 125 005 (One Hundred) Sd/-

Haryana

M/s. Jindal Iron and Steel Company

Ltd. 100

Jindal Mansion, (One Hundred) Sd/-

5A, G. Deshmukh Marg,

Bombay - 400 027

Shri Sajjan Jindal

S/o Omprakash Jindal 100 Sd/-

Jindal House (One Hundred) -

32, Walkeshwar Road 5

Bombay - 400 006 S

Industrialist E O
s 835

Shri Prithvi Raj Jindal T 238%

S/o Omprakash Jindal 100 Sd/- 2, 2823 |

42/45, Punjabi Baug, (One Hundred) 83 @< 2

New Delhi S TZBEE

Industrialist = <8 é 3
Og3z

Shri Ratan Jindal e 2

S/o Omprakash Jindal 100 Sd/- @

Jindal House, (One Hundred) §

6, Prithvi Raj Road,

New Delhi - 110 011

Industrialist

Shri Girish Ghate

S/o Prabhakar Ghate 100 Sd/-

403/7A, Patel Apartment,
Near Campa Cola,

Worli,

Bomaby - 400 018.
Service

(One Hundred)
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Name, Address, Description and | Number of Equity | Signature of | Name, Address,
Occupation of each subscriber Shares taken by Subscriber | Description and
each Subscriber Occupation of
Witness
M/s. Tractebel S.A.,
1 Place Du Trone 600 Sd/-
B-1000 Brussels (Six Hundred)
Belgium =
2]
o
> 10
c O
> o
Total 1200 = =558
B <a3aw<
(One thousand two o = 3873
hundred Equity PSR P
Shares) EOENES S
£ SEEE
2 <238
CZ2s=
O 5) >
7o)
o
<

Dated this 10" Day of March, 1994
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THE COMPANIES ACT, 2013 AND THE COMPANIES ACT, 1956 (AS APPLICABLE)

Table A not to
apply but
Company to be
governed by
these articles

Interpretation
clauses

"The Company" or

"This Company"

“The Act”

"Auditors"

“Beneficial Owner”

"Board" or "Board
of Directors"

"Capital”

"Debenture"

“Depository”

A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(adopted at the Annual General Meeting held on 22.7.2015)
OF
JSW ENERGY LIMITED

1. No Regulation contained in Table F in the First Schedule to the Companies
Act, 2013 or in analogous schedule to any previous or subsequent analogous
law shall apply to this Company, except in regard to matters not specifically
provided in these Articles, but the regulations for the management of the
Company and for the observance of the members thereof and their
representatives, shall subject to any exercise of the statutory powers of the
Company with reference to the repeal or alteration of or addition to, its
resolutions by Special Resolution as prescribed by the said Companies Act
2013 be such as are contained in these Articles.

INTERPRETATION

2. In the interpretation of these Articles, unless repugnant to the subject or
context :

‘The Company' or 'this Company' means JSW ENERGY LIMITED.

'The Act means 'The Companies Act, 2013 or any statutory modification or re-
enactment thereof for the time being in force.

'‘Auditors' means and includes those persons appointed as such for the time
being by the Company.

‘Beneficial Owner’ means a person or persons whose name is recorded as
such with a depository;

'‘Board' or 'Board of Directors' means a meeting of the Directors duly called and
constituted, or, as the case may be, the Directors assembled as the Board of
Directors of the Company collectively.

'‘Capital' means the share capital for the time being raised or authorized to be
raised for the purpose of the Company.

‘Debenture’ includes debenture-stock.

‘Depository’ means a company formed and registered under the Companies
Act, 1956 / the Act, and which has been granted a certificate of registration to



"Directors"

"Dividend"

"Gender"

"In Writing" and
"Written"

"Member"

"Meeting" or
"General Meeting"

"Annual General
Meeting"

"Extraordinary
General Meeting"

"Month"

"Office"

"Paid-up"

"Persons”

"Register of
Members"

"The Registrar”

"Secretary"

"Seal"

“SEBI”
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act as a depository under the Securities and Exchange Board of India Act,
1992;

'‘Directors’ means the Directors for the time being of the Company or, as the
case may be, the Directors assembled at a Board.

'‘Dividend' includes bonus.
Word importing the masculine gender also includes the feminine gender.

‘In writing' and 'Written' include printing, lithography and other modes of
representing or reproducing words in a visible form.

‘Member' means the duly registered holder from time to time of the shares of
the Company and includes the subscribers of the Memorandum of the
Company.

‘Meeting' or 'General Meeting' means a meeting of members.

'‘Annual General Meeting' means a general meeting of the members held in
accordance with the provisions of Section 96 of the Act.

‘Extraordinary General Meeting' means an extraordinary general meeting of the
members duly called and constituted and any adjourned holding thereof.

‘Month' means a calendar month.

'Office’ means the registered office for the time being of the Company.
'Paid-up’ includes credited as paid up.

'Persons' includes corporations and firms as well as individuals.

"Register of Members' means the register of members to be kept pursuant to
the Act.

'The Registrar' means the Registrar of Companies of the State in which the
office of the Company is for the time being situated.

'‘Secretary' includes a temporary or Assistant Secretary or any person or
persons appointed by the Board to perform any of the duties of a Secretary.

'‘Seal' means the Common Seal for the time being of the Company.

‘SEBI' means the Securities and Exchange Board of India;
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"Share"

"Singular Number"

"Ordinary
Resolution" and
"Special
Resolution"

"Year" and
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“Amount
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Increase of Capital
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and how carried

‘Security’ means such security as may be specified by SEBI from time to time.

'‘Share' means share in the share capital of the Company and includes stock
except where a distinction between stock and share is expressed or implied.

Words importing the singular number include, where the context admits or
requires, the plural number and vice-versa.

'‘Ordinary Resolution' and 'Special Resolution' shall have the meanings
assigned thereto by Section 114 of the Act.

'Year' means the calendar year and 'Financial Year' has the meaning assigned
thereto by Section 2(41) of the Act.

The marginal notes used in these Articles shall not affect the construction
thereof.

Save as aforesaid, any words or expressions defined in the Act shall if not
inconsistent with the subject or context, bear the same meaning in these
Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3. The Authorised Capital of the Company will be as stated in Clause V of the
Memorandum of Association, with the right and power to increase or reduce its
Share Capital from time to time and to divide the Shares in the Share Capital
for the time being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions as may
be determined by or in accordance with the Act and the Articles of Association
of the Company and to vary, modify, amalgamate or abrogate any such rights,
privileges or conditions in such manner as may be for the time being provided
by the Articles of Association of the Company and to acquire, purchase, hold,
re-sell, any of its own fully/ partly paid equity and / or preference Shares
whether redeemable or not and to make any payment out of Share Capital or
out of funds at its disposal, for and in respect of such purchase, subject to the
provisions of the Act in force from time to time.

The Company shall be entitled to dematerialize its existing shares,
rematerialize its shares held in the Depositories and/ or to offer its fresh shares
in a dematerialized form pursuant to the Depositories Act, 1996 and the rules
framed thereunder, if any.

4. The Company in General Meeting may, from time to time, increase the
capital by the creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such respective amounts as the
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resolution shall prescribe. Subject to the provisions of the Act, any shares of
the original or increased capital shall be issued upon such terms and
conditions and with such rights and privileges annexed thereto, as the General
Meeting resolving upon the creation thereof, shall direct, and if no direction be
given, as the Directors shall determine and in particular, such shares may be
issued with a preferential or qualified right to dividends, and in the distribution
of assets of the Company, and with a right of voting at general meetings of the
Company in conformity with Section 47 of the Act. Whenever the capital of the
Company has been increased under the provisions of this Article, the Directors
shall comply with the provisions of Section 64 of the Act.

5. Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered
as part of the existing capital, and shall be subject to the provisions herein
contained, with reference to the payment of calls and installments, forfeiture,
lien, surrender, transfer and transmission, voting and otherwise.

6 Subject to the provisions of Section 55 of the Act, the Company shall have
the power to issue from time to time, Redeemable Cumulative and / or Non-
Cumulative, Convertible and / or Non-Convertible Preference Shares and such
Preference may confer upon the holders thereof: (i) the right to be paid a fixed
preferential dividend either as a fixed amount or at a fixed rate specified by the
terms of issue of such from time to time in respect of the amount paid —up on
the ; (i) the right to attend meetings and vote on resolutions directly affecting
their rights, resolutions for the winding up of the Company, resolutions for the
repayment or reduction of equity or preference Shares Capital; (iii) right to
attend meetings and vote on all resolutions where the dividend due on the
Shares is in arrears for not less than two years before the meetings; and (iv) in
case of winding-up or repayment of Capital, a preferential right of return of the
Share Capital paid-up or deemed to be paid up together with arrears of
cumulative preferential dividend due thereon, but without any further right or
claim over the assets of the Company.

7. On the issue of Redeemable Preference Shares under the provisions of
Article 6 hereof the following provisions shall take effect:

(@) no such shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of a
fresh issue of shares made for the purpose of the redemption;

(b) no such share shall be redeemed unless they are fully paid;

(c) the premium if any, payable on redemption must have been provided for
out of the profits of the Company or the Company's Securities Premium
Account (as applicable in terms of Section 55 of the Act) before the shares
are redeemed,;

(d) where any such share are redeemed otherwise than out of the proceeds of
a fresh issue, there shall, out of profits which would otherwise have been
available for dividend, be transferred to a reserve fund, to be called the
'‘Capital Redemption Reserve Account’, a sum equal to the nominal amount of
the shares redeemed and the provisions of the Act relating to the reduction of
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the share capital of the Company shall, except as provided in Section 55 of the
Act, apply as if the Capital Redemption Reserve Account were paid-up share
capital of the Company.

8. The Company may (subject to the provisions of Section 52, 55, 66 and other
applicable provisions of the act ), from time to time by Special Resolution,
reduce its capital and any Capital Redemption Reserve Account or Securities
Premium Account in any manner for the time being authorised by law, and in
particular, capital may be paid off on the footing that it may be called upon
again or otherwise. This Article is not to derogate from any power the
Company would have if it were omitted.

9. Subject to the provisions of Section 61 of the Act the Company in general
meeting may, from time to time, alter its memorandum to increase its Share
Capital; sub-divide or consolidate its shares, or any of them, convert shares
into stock and vice-versa; the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares resulting from such sub-
division one or more such shares shall have some preference or special
advantage as regards dividend, capital or otherwise over or as compared with
the others or subject as aforesaid the Company in general meeting may also
cancel shares which have not been taken or agreed to be taken by any person
and diminish the amount of its share capital by the amount of the shares so
cancelled.

9A.The Company may, by special resolution, reduce in any manner and with,
and subject to, any incident authorised and consent required by law —

a) lIts Share capital;

b) Any capital redemption reserve account; and

c) Any Securities premium account

10. Whenever the capital, by reason by the issue of Preference Shares or
otherwise, is divided into different classes of shares, all or any of the rights and
privileges attached to each class, may, subject to the provisions of Section 48
of the Act, and the terms of issue of such class of shares,and whether or not
the Company is being wound up be modified, commuted, affected or abrogated
or dealt with by agreement between the Company and any person purporting
to contract on behalf of that class, provided such agreement is ratified in writing
by holders of at least three-fourths in nominal value of the issued shares of the
class or is sanctioned by a special resolution passed at a separated general
meeting of the holders of shares of that class.

10A. The rights conferred upon the holder of the Shares of any class issued
with preferred or other rights shall not, unless otherwise expressly provided by
the terms of issue of the Shares of that class, be deemed to be varied by the
creation or issue of futher Shares ranking pari passu therewith.

SHARES AND CERTIFICATES

11. The Company shall cause to be kept a Register and Index of Members,
debenture-holders and other security holders in accordance with Section 88 of
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the Act. The Company shall be entitled to keep in any State or country outside
India a branch Register of Members resident in that State or country.

12. The shares in the capital shall be numbered progressively according to
their several denominations, and except in the manner hereinbefore mentioned
no share shall be sub-divided. Every forfeited or surrendered share shall
continue to bear the number by which the same was originally distinguished.

13.

€) Where at any time the Company proposes to increase its
Subscribed Capital by the issue of further Shares, then such further
Shares shall be offered to the persons who at the date of the offer,
are holders of the equity Shares of the Company, in proportion, as
nearly as circumstances admit, to the Shares Capital paid-up on
these Shares in accordance with Section 62 of the Act.

(b) Notwithstanding anything contained in the preceeding sub-clause
the Company may by a special resolution offer further to any
persons (including employees under a scheme of employees’ stock
option) and such person or persons may or may not include the
persons who at the date of the offer are the holder of the equity
Shares of the Company.

© Notwithstanding anything contained in sub-clause (a) above but
subject however, to Section 62(3) of the Act, the Company may
increase its Subscribed Capital on exercise of an option attached to
the debentures issued or loans raised by the Company to convert
such debentures or loans into Shares, or to subscribe for Shares, or
to subscribe for Shares in the Company.

14. Subject to the provisions of these Articles and of the Act, the Shares
(including any shares forming part of any increased capital of the Company)
shall be under the control of the Directors, who may allot or otherwise dispose
of the same to such persons in such proportion or such terms and conditions
and at such times as the Directors think fit and subject to the sanction of the
Company in General Meeting with full power, to give any person the option to
call for or be allotted shares of any class of the Company either (subject to the
provisions of Section 52 and 53 of the Act) at a premium or at a discount and
such option being exercisable for such time and for such consideration as the
Directors think fit.

The Board shall cause to be filed the return as to allotment as provided for in
the Act.

15. In addition to and without derogating from the powers for that purpose
conferred on the Board under Article 13 and 14 the Company in general
meeting may, subject to the provisions of Section 62 of the Act determine that
any shares (whether forming part of the original capital or of any increased
capital of the Company) shall be offered to such person (whether members or
not) in such proportion and on such terms and conditions and either (subject to
compliance with the provisions of Section 52 and 53 of the Act) at a premium
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or at par or at a discount, such option being exercisable at such times and for a
such consideration as may be directed by such General Meeting or the
Company in general meeting may make any other provision whatsoever for the
issue, allotment or disposal of any shares.

16. Any application signed by or on behalf of an applicant for shares in the
Company, followed by an allotment of any share therein, shall be a acceptance
of shares within the meaning of these Articles, and every person who thus or
otherwise accepts any shares and whose name is on the Register of
members[or the register of beneficial owners maintained by depository] shall,
for the purposes of these Articles, be a Member.

17. The money (if any) which the Board shall, on the allotment of any shares
being made by them, require or direct to be paid by way of deposit, call or
otherwise, in respect of any shares allotted by them, shall immediately on the
insertion of the name of the allottee in the Register of Members as the name of
the holders of such shares become a debt due to and recoverable by the
Company from the allottee thereof, and shall be paid by him accordingly

18. Every member, or his heirs, executors or administrators, shall pay to the
Company the portion of the Capital represented by his share or shares which
may, for the time being, remain unpaid thereon in such amount, at such time or
times, and in such manner as the Board shall, from time to time in accordance
with the Company's regulations, require or fix for the payment thereof.

19. Subject to the provisions of Section 46 and the rules made thereunder:

(&) Every member or allottee of shares shall be entitled without payment, to
receive one certificate specifying the name of the person in whose favour it is
issued, the shares to which it relates and the amount paid-up thereon. Such
certificate shall be issued only in pursuance of a resolution passed by the
Board and on surrender to the Company of its letter of allotment or its fractional
coupons of requisite value, save in cases of issues against letters of
acceptance or of renunciation or in cases of issue of bonus shares. Every
such certificate shall be issued under the seal of the Company, which shall be
affixed in the presence of two Directors or persons acting on behalf of the
Directors under a duly registered power of attorney and the Secretary or some
other person appointed by the Board for the purpose and two Directors or their
attorneys and the Secretary or other person shall sign the share certificate,
provided that if the composition of the Board permits it, at least one of the
aforesaid two Directors shall be a person other than a Managing or a whole
time Director. Particulars of every share certificate issued shall be entered in
the Register of Members against the name of the person to whom it has been
issued, indicating the date of issue.

(b) Any two or more joint allottees or a share shall, for the purpose of this
Article, be treated as a single member, and the certificate of any share, which
may be the subject of joint ownership, may be delivered to anyone of such joint
owners on behalf of all of them. For any further certificate the Board shall be
entitled, but shall not be bound, to prescribe a charge not exceeding Rupee
One. The Company shall comply with the provisions of Section 46 of the Act
and the rules made thereunder.
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(c) A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

20. Subject to the provisons of Section 46 of the Act and the made
thereunder:(a) No certificate of any share or shares shall be issued either in
exchange for those which are sub-divided or consolidated or in replacement of
those which are defaced, torn or old, decrepit, worn out, or where the pages on
the reverse for recording transfers have been duly utilised, unless the
certificate in lieu of which it is issued is surrendered to the Company.

(b) When a new share certificate has been issued in pursuance of clause (a) of
this Article it shall state on the face of it and against such counterfoil to the
effect that it is "issued in lieu of share certificate No............. Sub-
divided/replaced/on consolidation of shares".

(c) If a share certificate is lost or destroyed, a new certificate in lieu thereof
shall be issued only with the prior consent of the Board or any Committee of
the Board and / or on such terms, if any, as to evidence and indemnity as to
the payment of out-of-pocket expenses incurred by the Company investigating
evidence, as the Board or Committee thinks fit.

(d) When a new share certificate has been issued in pursuance of clause (c) of
this Article, it shall state on the face of it or counterfoil to the effect that it is
‘duplicate issued in lieu of share certificate No. ....... ' The word 'Duplicate’
shall be stamped or punched in bold letters across the face of the share
certificate.

(e) When a new share certificate has been issued in pursuance of clause (a) or
clause (c) of this Article, particulars of every such share certificate shall be
entered in a Register of Renewed and Duplicate certificates indicating against
the names of the persons to whom the certificate is issued, the number and
date of issue of the share certificate in lieu of which the new certificate is
issued, and the necessary changes indicated in the Register of Members by
suitable cross reference in the ‘Remarks’ Column.

(f) All blank forms to be issued for issue of share certificate shall be printed and
printing shall be done only on the authority of a resolution of the Board. The
blank forms shall be consequently machine numbered and the forms and the
blocks, engravings, facsimiles and hues relating to the printing of such forms
shall be kept in the custody of the Secretary or such other person as the Board
may appoint for the purpose; and the Secretary or the other person aforesaid
shall be responsible for rendering an account of these forms to the Board.

(g) The Secretary of the Company shall be responsible for the maintenance,
preservation and safe custody of all books and documents relating to the issue
of share certificates.

(h) All books referred to in sub-Article (g) shall be preserved in good order
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21. If any share stands in the names of two or more persons, the person first
named in the Register shall as regards receipt of dividends, bonus or service of
notices and all or any other matter connected with the Company, except voting
at meetings, and the transfer of the shares, be deemed the sole holder thereof
but the joint-holders of a share shall be severally as well as jointly liable for the
payment of all installments and calls due in respect of such shares and for all
incidents thereof according to the Company's regulations.

22. Except as ordered by a Court of competent jurisdiction or as by law
required, the Company shall not be bound or compelled to recognise any
equitable, contingent, future or partial interest in any share, or (except only as
is by these Article otherwise expressly provided) any right in respect of a share
other than an absolute right thereto in accordance with these Articles in the
person from time to time registered as the holder thereof; but the Board shall
be at liberty at their sole discretion to register any share in the joint names of
any two or more persons or the survivor or survivors of them.

23. None of the funds of the Company shall be applied in the purchase of any
shares of the Company, and it shall not give any financial assistance for or in
connection with the purchase or subscription of any shares in the Company or
in its holding company save as provided by Section 67 of the Act. The
Company may, however, undertake a buy-back of its securities in accordance
with Section 68,70 and other applicable provisions of the Act.

UNDERWRITING AND BROKERAGE

24. Subject to the provisions of the Act, the Company may at any time pay a
commission to any person in consideration of his subscribing or agreeing to
subscribe (whether absolutely or conditionally) for any shares or debentures in
the Company, or procuring, or agreeing to procure, subscriptions (whether
absolute or conditional) for any shares or debentures in the Company, but so
that the commission shall not exceed in the case of shares or debentures the
rate or amount of commission prescribed in rules made under the Act or any
other regulations / rules / guidelines, as may be applicable. Such commission
may be satisfied by payment of cash or by allotment of fully or partly paid
shares or the other

25. The Company may pay a reasonable sum for brokerage.

CALLS

26. The Board may, from time to time subject to the terms on which any shares
may have been issued and subject to the conditions of allotment, by a
resolution passed at meeting of the Board (and not by circular resolution) make
such calls as it thinks fit upon the members in respect of all money unpaid on
the shares held by them respectively and each member shall pay the amount
of every call so made on him to the person or persons and at the times and
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places appointed by the Board. A call may be made payable by installments.

27. Fifteen days' notice in writing of any call shall be given by the Company
specifying the time, place of payment, and the person or persons to whom
such call shall be paid.

28. A call shall be deemed to have been made at the time when the resolution
authorising such call was passed at a meeting of the Board.

29. A call may be revoked or postponed at the discretion of the Board.

30. The joint-holders of share shall be jointly and severally liable to pay all calls
in respect thereof.

31. The Board may, from time to time at its discretion, extend the time fixed for
the payment of any call and may extend such time as to all or any of the
members who from, residence at a distance or other cause, the Board may
deem fairly entitled to such extension save as a matter of grace and favour.

32. If any member fails to pay any call due from him on the day appointed for
the payment thereof, or any such extension thereof as aforesaid, he shall be
liable to pay interest on the same from the day appointed for the payment
thereof to the time of actual payment at such rate as shall from time to time be
fixed by the Board not exceeding 18 percent per annum but nothing in this
Article shall render it obligatory for the Board to demand or recover any interest
from any such member.

33. Any sum, which by the terms of issue of a share becomes payable on
allotment or at fixed date, whether on account of the nominal value of the share
or by way of premium shall for the purposes of these Articles be deemed to be
a call duly made and payable on the date on which by the terms of issue the
same becomes payable, and in case of non-payment all the relevant provisions
of these Articles as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly made
and notified.

34. On the trial or hearing of any action or suit brought by the Company against
any member or his representatives for the recovery of any money claimed to
be due to the Company in respect of his shares, it shall be sufficient to prove
that the name of the member in respect of whose shares the money is sought
to be recovered, appears entered on the Register of Members as the holder, at
or subsequently to the date at which the money is sought to be recovered is
alleged to have become due on the shares in respect of which such money is
sought to be recovered; that the resolution making the call is duly recorded in
the Minute Book; and that notice of such call was duly given to the member or
his representatives sued in pursuance of these Articles; and that it shall not be
necessary to prove the appointment of the Directors who made such call, or
that a quorum of Directors was present at the Board at which any call was
made nor that the meeting at which any call made was duly convened or
constituted nor any matters whatsoever, but the proof of the matters aforesaid
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shall be conclusive evidence of the debt that a quorum of Directors was
present at the Board at which any call was made nor that the meeting at which
any call made was duly convened or constituted nor any matters whatsoever,
but the proof of the matters aforesaid shall be conclusive evidence of the debt.

35. Neither the receipt by the Company of a portion of any money which shall
from time to time be due from any member to the Company in respect of his
shares either by way of principal or interest, nor any indulgence granted by the
Company in respect of the payment of any such money, shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such shares as
hereinafter provided.

36. (a) The Board may, if it thinks fit, agree to and receive from any member
willing to advance the same all or any part of the amounts of his respective
shares beyond the sums, actually called up and upon the moneys so paid in
advance, or upon so much thereof, from time to time and at any time thereafter
as exceeds the amount of the calls then made upon and due in respect of the
shares on account of which such advances are made, the Board may pay or
allow interest, at such rate as the member paying the sum in advance and the
Board agree upon. The Board may agree to repay at any time any amount so
advanced or at any time repay the same upon giving to the member three
month's notice in writing. Providing that moneys paid in advance of calls on
any shares may carry interest but shall not confer a right to dividend or to
participate in profits.

(b) No member paying any such sum in advance shall be entitled to voting
rights in respect of the moneys so paid by him until the same would but for
such payment become presently payable.

LIEN

37. The Company shall have a first and paramount lien upon all the shares
(other than fully paid up shares) registered in the name of each member
(whether solely or jointly with other) and upon the proceeds of sale thereof for
all moneys (whether presently payable or not) called or payable at a fixed time
in respect of such shares, and on all Shares(other than fully paid-up Shares)
standing registered in the name of single person, for all monies presently
payable by him or his estate to the Company, and no equitable interest in any
shares shall be created except upon the footing and upon the condition that
Article 22 hereof is to have full effect. Any such lien shall extend to all
dividends and bonuses declared from time to time declared in respect of such
shares.

Unless otherwise agreed for registration of a transfer of shares shall operate as
a waiver of the Company's lien, if any, in such shares.

38. For the purpose of enforcing such lien, the Board may sell the shares
subject thereto in such manner as they shall think fit, and for that purpose may
cause to be issued a duplicate certificate in respect of such shares and may
authorise any person to execute a transfer thereof on behalf of and in the name
of such member. No sale shall be made until fourteen days notice in writing of
the intention to sell shall have been served on such member or his
representatives and default shall have been made by him or them in payment,
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fulfilment or discharge of such debts, liabilities or engagements for fourteen
days after such notice.

38A. The purchaser shall be registered as the holder of the Shares comprised
in any such transfer. The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the Shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

39. The net proceeds of any such sale shall be received by the Company and
applied in or towards payment of such part of the amount in respect of which
the lien exists as is presently payable and the residue, if any, shall (subject to a
like lien for sums not presently payable as existed upon the shares before the
sale) be paid to the persons entitled to the share at the date of the sale.

FORFEITURE OF SHARES

40. If any member fails to pay any call or installment of a call on or before the
day appointed for the payment of the same or any such extension thereof as
aforesaid, the Board may at any time thereafter, during such time as the call or
installment remains unpaid, give notice to him requiring him to pay the same
together with any interest that may have accrued, and all expenses that may
have been incurred by the Company by reason of such non-payment.

41. The notice shall name a day (not being less than fourteen days from the
date of notice) and a place or places on and at which such call or installment
thereon at such rate not exceeding 18 percent per annum as the Directors shall
determine from the day on which such call or installment ought to have been
paid and expense as aforesaid are to be paid. The notice shall also state that,
in the event of the non-payment at or before the time and at the place
appointed, the shares in respect of which the call was made or installment is
payable, will be liable to be forfeited.

42. If the requirements of any such notice as aforesaid shall not be complied
with, every or any share in respect of which such notice has been given, may
at any time thereafter before payment of calls or installments, interest and
expenses due in respect thereof, be forfeited by a resolution of the Board to
that effect. Such forfeiture shall include all dividends declared or any other
moneys payable in respect of the forfeited share and not actually paid before
the forfeiture.

43. When any share shall have been so forfeited, notice of the forfeiture shall
be given to the member in whose name it stood immediately prior to the
forfeiture and an entry of the forfeiture with the date thereof, shall forthwith be
made in the Register of Members, but no forfeiture shall be in any manner
invalidated by any omission or neglect to give such notice or to make any such
entry as aforesaid.

44. Any share so forfeited shall be deemed to be the property of the Company,
and may be sold, re-allotted or otherwise disposed of, either to the original
holder thereof or to any other person, upon such terms and in such manner as
the Board shall think fit.
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45. Any member whose shares have been forfeited shall cease to be a
member in respect of the forfeited Shares. Such member shall, notwithstanding
the forfeiture, be liable to pay and shall forthwith pay to the Company, on
demand all calls, installments interest and expenses owing upon or in respect
of such shares at the time of the forfeiture together with interest thereon from
the time of the forfeiture, until a payment, at such rate not exceeding 18
percent per annum as the Board may determine and the Board may enforce
the payment thereof, if it thinks fit.

46. The forfeiture of a share shall involve extinction at the time of the forfeiture,
of all interest in and all claims and demand against the Company, in respect of
the share and all other rights incidental to the share, except only such of those
rights as by these Articles are expressly saved.

47. A declaration in writing that the declarant is a Director or Secretary of the
Company and that a share in the Company has been duly forfeited in
accordance with these Articles on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons claimed
to be entitled to the shares.

48. Upon any sale after forfeiture or for enforcing a lien purported exercise of
the powers hereinbefore given, the Board may appoint some person to execute
an instrument of transfer of the shares sold and cause the purchaser’'s name to
be entered in the Register of member in respect of the share sold, and the
purchaser shall not be bound to see the regularity of the proceedings, or to the
applications of the purchase money, and after his name has been entered in
the Register of member in respect of such shares the validity of the sale shall
not be impeached by any person and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company exclusively.

49. Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate or certificates originally issued in respect of
the relative shares shall (unless the same shall on demand by the Company
has been previously surrendered to it by the defaultihg member) stand
cancelled and become null and void and of no effect, and the Directors shall be
entitled to issue a duplicate certificate or certificates in respect of the said
shares to the person or persons entitled thereto.

50. The Board may at any time before any share so forfeited shall have been
sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon
such conditions as it thinks fit.

TRANSFER AND TRANSMISSION OF SHARES

51. The Company shall keep a "Register of Transfers" and therein shall be
fairly and distinctly entered particulars of every transfer or transmission of any
share.
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52. Shares in the Company may be transferred by an instrument in writing as
provided by the provisions of the Act, such instrument of transfer shall be in the
form prescribed and shall be duly stamped and delivered to the Company
within the prescribed period.

53. The instrument of Transfer duly stamped and executed by the Transferor
and the Transferee shall be delivered to the Company in accordance with the
provisions of the Act. The instrument of Transfer shall be accompanied by
such evidence as the Board may require to prove the title of Transferor and his
right to transfer the shares and every registered Instrument of Transfer shall
remain in the custody of the Company until destroyed by order of the Board.
The Transferor shall be deemed to be the holder of such shares until the name
of the Transferee shall have been entered in the Register of Members in
respect thereof. Before the registration of a transfer the certificate of the
shares must be delivered to the Company.

54. The Board shall have power on giving not less than seven day's previous
notice by advertisement in some newspaper circulating in the district in which
the office of the Company is situated, to close the Transfer Books, the Register
of Members or Register of Debenture-holders at such time or times and for
such period or periods, not exceeding thirty days at a time and not exceeding
in the aggregate forty-five days in each year.

55. Subject to the provisions of Section 58 of the Act, Board may, in due and
strict accordance and compliance with the provisions of the Securities Contract
(Regulation) Act 1956, decline to register or acknowledge any transfer of
shares, whether fully paid or not, (notwithstanding that the proposed transferee
be already a member), but in such cases it shall, within thirty days from the
date on which the instrument of transfer was lodged with the Company, send to
the transferee and the transferor notice of the refusal to register such transfer.
The registration of transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever except a lien on shares.

56. When in the case of partly paid shares, an application for registration is
made by the transferor, the Company shall give notice of the application to the
transferee in accordance with the provisions of Section 56 of the Act.

57. In the case of the death of any one or more of the persons named in the
Register of Members as the joint-holders of any share, the survivor or survivors
shall be the only persons recognised by the Company as having any title to or
interest in such share, but nothing herein contained shall be taken to release
the estate of a deceased joint-holder from any liability on shares held by him
jointly with any other person.

57A.

1) Every holder/joint holder of shares in or holder/joint holder of debentures of
the Company, may at any time, nominate, in accordance with the provisions of
and in the manner provided by Section 72 of the Companies Act, 2013 or any
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amendments thereof from time to time, a person to whom all the rights in the
relevant securities of the Company shall vest in the event of death of the
holder/joint holder.

2) Any person, being a nominee, becoming entitled to a security by reason of
the death of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder of
the security except that he shall not before being registered as a member in
respect of his security, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company.

58. The executors or administrators or holder of a Succession Certificate or
the legal representatives of a deceased member (not being one or two or more
joint holders) shall be the only persons recognised by the Company as having
any title to the shares registered in the name of such member and the
Company shall not be bound to recognise such executors or administrators or
holders of a Succession Certificate or the legal representatives unless such
Executors or administrators or legal representatives shall have first obtained
Probate or Letter of Administration or Succession Certificate, as the case may
be, from a duly constituted Court in the Union of India; provided that in any
case where the Board in its absolute discretion thinks fit, the Board may
dispense with production of probate or Letters of Administration or Succession
Certificate, upon such terms as to indemnity or otherwise as the Board in its
absolute discretion may think necessary and under Articles 61, register the
name of any person who claims to be absolutely entitled to the shares standing
in the name of a deceased member, as a member.

59. No share shall in any circumstances be transferred to any infant, insolvent
or person of unsound mind.

60. Subject to the provisions of the Act and Articles 57 and 58 any person
becoming entitled to shares in consequence of the death, lunacy, bankruptcy
or insolvency of any member, or by any lawful means other than by a transfer
in accordance with these Articles, may with the consent of the Board (which it
shall not be under any obligation to give), upon producing such evidence that
he sustains the character in respect of which he proposes to act under this
Articles or of such title as the Board thinks sufficient, either be registered
himself as the holder of the shares or elect to have some person nominated by
him and approved by the Board registered as such holder, provided
nevertheless, that if such person shall elect to have his nominee registered, he
shall testify the election by executing in favour of his nominee an instrument of
transfer in accordance with the provisions herein contained, and until he does
so, he shall not be freed from any liability in respect of the shares.

61. A person entitled to a share by transmission shall, subject to the right of the
Directors to retain such dividends or money as hereinafter provided, be entitled
to receive and may give a discharge for, any dividend or other moneys payable
in respect of the share. Such person shall not, before registered as a member
in respect of the Share, be entitled in respect of it exercise any right conferred
by membership in relation to meetings of the Company.

62. There shall be paid to the Company in respect of the transfer or
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transmission of any number of Shares such fee, if any, as the Directors may
require.

63. The Company shall incur no liability or responsibility whatsoever in
consequence of its giving effect to any transfer of shares made or purporting to
be made by any apparent legal owner thereof (as shown or appearing in the
Register of Members) to the prejudice of person having or claiming any
equitable right, title or interest to or in the said shares, notwithstanding that the
Company may have had notice of such Equitable right, title or interest or notice
prohibiting registration of such transfer, and may have such notice, referred
thereto, in any book of the Company and the Company shall not be bound or
required to regard or attend or give effect to any notice which may be given to it
of any equitable right, title or interest or be under any liability whatsoever for
refusing or neglecting so to do, though it may have been entered or referred to
in some book of the Company, but the Company shall nevertheless be at
liberty to regard and attend to any such notice and give effect thereto if the
Board shall so think fit.

DEMATERIALISATION OF SECURITIES

63 A.

1. Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialise its securities and to offer securities in a
dematerialised form pursuant to the Depositories Act, 1996.

2. Every person subscribing to securities offered by the Company shall
have the option to receive security certificates or to hold the securities with
a depository. Such a person who is the beneficial owner of the securities
can at any time opt out of a depository, if permitted by law, in respect of
any security in the manner provided by the Depositories Act, and the
Company shall, in the manner and within the time prescribed, issue to the
beneficial owner the required Certificates of Securities.

If a person ops to hold his security with a depository, the Company shall
intimate such depository the details of allotment of the security, and on
receipt of the information, the depository shall enter in its record the name
of the allottee as the beneficial owner of the security.

3. All securities held by a depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 89 and 187 of the Act shall
apply to a depository in respect of the securities held by it on behalf of the
beneficial owners.

4. a)Notwithstanding anything to the contrary contained in the Act or these
Articles, a depository shall be deemed to be the registered owner for the
purposes of effecting transfer of ownership of security on behalf of the
beneficial owner.

b)Save as otherwise provided in (a) above, the depository as the
registered owner of the securities shall not have any voting rights or any
other rights in respect of the securities held by it.
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c)Every person holding securities of the Company and whose name is
entered as the beneficial owner in the records of the depository shall be
deemed to be a member of the Company. The beneficial owner of
securities shall be entitled to all the rights and benefits and be subject to all
the liabilities in respect of his securities which are held by a depository.

5.Notwithstanding anything to the contrary contained in the Act or these
Articles, where securities are held in a depository, the records of the
beneficial ownership may be served by such depository on the Company
by means of electronic mode or by delivery of floppies or discs.

6.Notwithstanding anything in the Act or these Articles, where securities
are dealt with by a depository, the Company shall intimate the details
thereof to the depository immediately on allotment of such securities.

7.Nothing contained in the Act or these Articles regarding the necessity of
having distinctive numbers for securities issued by the Company shall
apply to securities held with a depository.

8. The Register and Index of beneficial owners maintained by a depository
under Depositories Act, 1996 and any other amendments made thereto
from time to time shall be deemed to be Register and Index of Members
and Security holders for the purposes of these Articles.

COPIES OF MEMORANDUM AND ARTICLES OF ASSOCIATION
TO BE SENT TO MEMBERS

64. Copies of the Memorandum and Articles of Association of the Company
and other documents referred to in Section 17 of the Act shall be sent by the
Company to every member at his request within seven days of the request on
payment of such sum as may be prescribed for each copy.

BORROWING POWERS

65. Subject to the provisions of Sections 179 and 180 of the Act the Board
may, from time to time at its discretion by a resolution passed at a meeting of
the Board, accept deposits from members either in advance of calls or
otherwise and generally raise or borrow or secure the payment of any sum or
sums of money for the purpose of the Company, provided however, that where
the moneys, to be borrowed together with the moneys already borrowed (apart
from temporary loans obtained from the Company's bankers in the ordinary
course of business) exceed the aggregate of the paid up capital of the
Company and its free reserves (not being reserves set apart for any specific
purpose) the Board shall not borrow such moneys without the consent of the
Company in General Meeting.
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66. Subject to the provisions of Article 66 hereof, the payment or re-payment
of moneys borrowed as aforesaid may be secured in such manner and upon
such terms and conditions in all respects as the Special Resolution shall
prescribe including by the issue of debentures or debenture-stock of the
Company, charged upon all or any part of the property of the Company (both
present and future) including its uncalled capital for the time being; and
debentures, debenture-stock and other securities may be made assignable
free from any equities between the Company and the person to whom the
same may be issued.

67. Any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and may be issued on condition that they shall
be convertible into share of any denomination, and with any privileges and
condition as to redemption, surrender, drawing, allotment of shares and
attending (but not voting) at general meeting, appointment of Directors and
otherwise. Debentures with the right to conversion into or allotment of shares
shall be issued only with the consent of the general meeting by a Special
Resolution.

68. The Board shall cause a proper Register to be kept in accordance with the
provision of Section 85 of the Act of all mortgages, debentures and charges
specifically affecting the property of the Company; and shall cause the
requirements of Section 77 to 87 (both inclusive) of the Act in that behalf to be
duly complied with, so far as they fall to be complied with by the Board.

69. The Company shall, if at any time it issues debentures or other securities,
keep a Register and Index of Debenture holders or security-holders in
accordance with Section 88 of the Act. The Company shall have the power to
keep in any state or country outside India a branch Register of Debenture
holders or security-holders resident in that State or Country.

SHARE WARRANTS

70. The Company may issue share warrants subject to, and in accordance with
the provisions of the Act and accordingly the Board may in its discretion with
respect to any share which is fully paid, upon application in writing signed by
the persons registered as holder of the share, and authenticated by such
evidence (if any) as the Board may, from time to time, require as to the identity
of the person signing the application, and on receiving the certificate (if any) of
the share, and the amount of the stamp duty on the warrant and such fee as
the Board may from time to time require, issue a share warrant.

71. (1) The bearer of a share warrant may at any time deposit the warrant at
the office of the Company, and so long as the warrant remains so deposited,
the depositor shall have the same right of signing a requisition of calling a
meeting of the Company, and of attending and voting and exercising the other
privileges of a member at any meeting held after the expiry of two clear days
from the time of deposit, as if his name were inserted in the Register of
Members as the holder of the share included in the deposited warrant.

(2) Not more than one person shall be recognised as depositor of the share
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warrant.

(3) The Company shall, on two days' written notice, return the deposited share
warrant to the depositor.

72. (1) Subject as herein otherwise expressly provided, no person shall, as
bearer of a share warrant, sign a requisition for calling a meeting of the
Company, or attend, or vote or exercise any other privileges of a member at a
meeting of the Company, or be entitled to receive any notice from the
Company.

(2) The bearer of a share warrant shall be entitled in all other respects to the
same privileges and advantages as if he were named in the Register of
Members as the holder of the share included in the warrant; and he shall be a
member of the Company.

73. The Board may, from time to time, make rules as to the terms on which (if it
shall think fit) a new share warrant or coupon may be issued by way of renewal
in case of defacement, loss or destruction.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION
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74. The Company in general meeting may convert any paid-up shares into
stock and when any shares shall have been converted into stock, the several
holders of such stock may henceforth transfer their respective interest therein,
or any part of such interest, in the same manner and subject to the same
regulations as, and subject to which shares from which the stock arose might
have been transferred, if no such conversion had taken place, or as near
thereto as circumstances will admit. The Company may at any time reconvert
any stock into paid-up shares of any denomination.

75. The holders of stock, shall, according to the amount of stock held by them,
have same rights, privileges as regards dividends, voting at meetings of the
Company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends
and profits of the Company, and in the assets on winding-up) shall be
conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage.

MEETINGS OF MEMBERS

76. The Company shall in each year hold a General Meeting as its Annual
General Meeting in addition to any other meeting in that year. All General
Meetings other than Annual General Meeting shall be called Extra-ordinary
General Meetings. The first Annual General Meeting shall be held within six
months after the expiry of each financial year, provided that not more than
fifteen months shall elapse between the date of one Annual General Meeting
and that of the next. Nothing contained in the foregoing provisions shall be
taken as affecting the right conferred upon the Registrar under the provisions
of Section 96 of the Act to extend the time within which any Annual General
Meeting may be held. Every Annual General Meeting shall be called for at a
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time during business hours, i.e 9.00 a.m to 6.00 p.m on a day that is not a
national holiday, and shall be held at the registered office of the Company or at
some other place within the city in which the registered office of the Company
is situated as the Board may determine and the Notice calling the Meeting shall
specify it as the Annual General Meeting. The Company may in any one
Annual General Meeting fix the time for its subsequent Annual General
Meeting. Every member of the Company shall be entitled to attend either in
person or by proxy and the Auditor of the Company shall have the right to
attend and to be heard at any General Meeting which he attends on any part of
the business which concern him as Auditor. At every Annual General Meeting
of the Company, there shall be laid on the table the Director's Report and
financial statements as required under the Act , Auditor's Report (if not already
incorporated in the Audited Statements of Account), the Proxy Register with
proxies and the Register of Directors shareholdings which later Register shall
remain open and accessible during the continuance of the meeting. The Board
shall cause to be prepared the Annual List of members, Summary of the Share
Capital, Balance Sheet and Profit and Loss Account and forward the same to
the Registrar in accordance with Section 92 and 129 of the Act.

77. The Board may, whenever it thinks fit, call an Extra ordinary General
Meeting and it shall do so upon a requisition in writing by any member or
members holding in the aggregate not less than one-tenth of such of the paid-
up capital as at that date carries the right of voting in regard to the matter in
respect of which the requisition has been made.

78. Any valid requisition so made by members must state the object or objects
of the Extraordinary General meeting proposed to be called, and must be
signed by the requisitionist and be deposited at the office provided that such
requisition may consist of several documents in like form each signed by one
or more requisitinists.

79. Upon the receipt of any such requisition, the Board shall forthwith call an
Extra-ordinary General Meeting and if they do not proceed within twenty-one
days from the date of the requisition being deposited at the registered office to
cause an Extraordinary General meeting to be called on a day not later than
forty-five days from the date of deposit of the requisition, the requisitionists, or
such of their number as represent either a majority in value of the paid-up
share capital held by all of them may themselves call the Extraordinary General
meeting, but in either case any Extraordinary General meeting so called shall
be held within three months from the date of the delivery of the requisition as
aforesaid.

80. Any Extraordinary General meeting called under foregoing articles by the
requisitionists shall be called in the same manner, as nearly as possible, as
that in which Extraordinary General meetings are to be called by the Board.

81. Twenty-one clear days' notice in writing or through electronic mode at least
of every General Meeting, Annual or Extra-ordinary, and by whosoever called
specifying the date, day, place and hour of meeting, and the general nature of
the business to be transacted thereat, shall be given, to such persons as are
under these Articles entitled to receive notice from the Company. Provided
that in the case of a General Meeting with the consent in writing or through
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electronic mode by not less than ninety-five percent of the members entitled to
vote at such meeting, a meeting may be convened by a shorter notice. In the
case of an Annual General Meeting, if any business other than (i) the
consideration of financial statements and Reports of the Board of Directors and
Auditors, (ii) the declaration of dividend, (iii) the appointment of Directors in
place of those retiring, (iv) the appointment of and fixing of the remuneration of
the Auditors, is to be transacted, and in the case of any other meeting in any
event there shall be annexed to the notice of the Meeting a statement setting
out all material facts concerning each such item of business including in
particular the nature of the concern or interest, if any therein of every Director,
and the Manager (if any), key managerial personnel and relatives of such
persons where any such item of special business relates to or affects any
other Company, the extent of share-holding interest in other company of every
promoter, director and the manager, if any, of the company shall also be set
out in the statement if the extent of such shareholding interest is not less that
2(two) percent of the paid-up share capital of that other Company. Where any
item of business consists of the according of approval to any document by the
meeting, the time and place where the document can be inspected shall be
specified in the statement aforesaid.

82. The accidental omission to give any such notice as aforesaid to any of the
members, or the non-receipt thereof, shall not invalidate any resolution passed
at any such meeting.

83. No General Meeting, Annual or Extra-ordinary, shall be competent to enter
upon, discuss or transact any business which has not been mentioned in the
notice or notices upon which it was convened.

84. The quorum for a General Meeting shall be as set out in Section 103 of the
Act.

85. A body corporate being a member shall be deemed to be personally
present if it is duly represented by an authorized representative.

86. If at the expiration of half an hour from the time appointed for holding a
meeting of the Company, a quorum shall not be present, the meeting, if
convened by or upon requisition of members, shall stand cancelled, but in any
other case the meeting shall stand adjourned to the same day of the next
week or if that day is a national holiday until the next succeeding day which is
not a national holiday at the same time and place or to such other day, and at
such other time and place in the city or town in which the registered office of
the Company is for the time being situate, as the Board may determine and if
at such adjourned meeting a quorum is not present at the expiration of half an
hour from the time appointed for holding the meeting, the members present
shall constitute quorum and may transact the business for which the meeting
was called.

87. The Chairman (if any) of the Directors shall be entitled to take the Chair at



General Meeting

Business confined
to election of
Chairman whilst
Chair vacant

Resolution by
Postal Ballot

Chairman with
consent may
adjourn meeting

Question in
General meeting
how decided

Chairman’s

22

every General Meeting whether Annual or Extra-ordinary. If there be no such
Chairman of the Directors, or, if at any meeting he shall not be present within
fifteen minutes of the time appointed for holding such meeting or if he shall be
unable or unwilling to take the Chair, then the Vice-Chairman (if any) of the
Directors shall be entitled to take the Chair and if there be no such Vice-
Chairman or if he be not so present, the members present shall elect another
director as Chairman, and if no Director be present or if all the Directors
present decline to take the Chair, then the members present shall elect one of
their member to be the Chairman.

88. No business shall be discussed at any General Meeting except the election
of a Chairman, whilst the Chair is vacant.

88A. Subiject to applicable law but notwithstanding anything contained in the
Articles of the Company, the Company may adopt the mode of passing a
resolution by the members of the Company by means of postal ballot and /or
other ways as may be prescribed by the Act and /or by the Central Government
in this behalf from time to time in respect of the following matters instead of
transacting such business in a General Meeting of the Company:

e Any business (other than ordinary business and any business in
respect of which directors or auditors have a right to be heard at any
meeting) that can be transacted by the Company in a General Meeting;
and

e Particularly resolutions relating to such business as the Act, or the
Central Government has by notification, declared to be conducted only
by postal ballot and /or other ways and the Company shall comply with
procedure for such postal ballot and/or other ways prescribed by the
Central Government in this regard.

89. The Chairman with the consent of the members may adjourn any meeting
from time to time and from place to place, but no business shall be transacted
at any adjourned meeting other than the business left unfinished at the meeting
from which adjournment took place.

90. At any General Meeting, a resolution put to vote of the meeting shall be
decided on a show of hands, unless voting is carried out electronically or poll
is (before or on declaration of the result of the show of hands) demanded by
any member or members present in person or by proxy and holding shares in
the Company which confer a power to vote on the resolution not being less
than one-tenth of the total voting power in respect of the resolution or on which
an aggregate sum of not less than five lakh rupees or such higher sum as may
be prescribed by law has been paid-up and unless a poll is demanded, a
declaration by the Chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a particular majority or lost and an entry
to that effect in the Minute Book of the Company shall be conclusive evidence
of the fact without proof of the number or proportion of the votes recorded in
favour of or against that resolution.

91. In the case of an equality of votes, the Chairman shall both on show of
hands and at a poll (if any) have a casting vote in addition to the vote or votes
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to which he may be entitled as member.

92.1f a poll is demanded as aforesaid, the same shall be taken at such time
(not later than forty-eight hours) from the time when the demand was made)
and place in the city or town in which the Office of the Company is for the time
being situated and either by open voting or by ballot, as the Chairman shall
direct, and either at once or after an interval or adjournment, or otherwise, and
the result of the poll shall be deemed to be the resolution of the meeting at
which poll was demanded. The demand for a poll may be withdrawn at any
time by the person or persons who made the demand.

93. Where a poll is to be taken, the Chairman of the meeting shall appoint such
number of persons, as he deems necessary, to scrutinise the poll process and
votes given on the poll and to report thereon to him in the manner as may be
prescribed. One of the Scrutineers so appointed shall always be a member
(not being an officer or employee of the Company) present at the meeting
provided such a member is available and wiling to be appointed. The
Chairman shall have power at any time before the result of the poll is declared
to remove a scrutineer from office and fill vacancies in the office of the
scrutineer arising from such removal or from any other cause.

94. Any poll duly demanded on the election of a Chairman of a meeting or on
any question of adjournment shall be taken at the meeting forthwith.

95. The demand for a poll except on the question of the election of the
Chairman and of an adjournment shall not prevent the continuance of a
meeting for the transaction of any business other than the question which the
poll has been demanded.

96. No members shall be entitled to vote either personally or by proxy at any
General Meeting or Meeting of a class of shareholders either upon a show of
hands or upon a poll in respect of any shares registered in his name on which
any calls or other sums presently payable by him have not been paid or in
regard to which the Company has, and exercised, any right of lien.

97.Subject to the provisions of these Articles and without prejudice to any
special privileges or restrictions as to voting for the time being attached to any
class of shares for the time being forming part of the capital of the Company,
every member, not disqualified by the last preceding Articles shall be entitled to
be present, and to speak and vote at such meeting, and on a show of hands
every member present in person shall have one vote and upon a poll the voting
right of every member present in person or by proxy shall be in proportion to
his share of the paid-up equity share capital of the Company. Provided,
however, if any preference shareholder be present at any meeting of the
Company save as provided in sub-section (2) of Section 47, of the Act, he shall
have a right to vote only on resolutions placed before the meeting which
directly affect the rights attached to his preference shares.

98.0n a poll taken at a meeting of the Company, a member entitled to more
than one vote, or his proxy or other person entitled to vote for him, as the case
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may be, need not, if he votes, use all his votes or cast in the same way all
votes he uses.

99. A member of unsound mind or in respect of whom an order has been made
by any Court having jurisdiction, may vote, whether on a show of hands or on a
poll by his committee or other legal guardian Similarly, the guardian, or any
one of his guardians, if more than one, to be selected in case of dispute by the
Chairman of the meeting, shall vote on any shares held by minor member.

100.1f there be joint registered holders of any shares, any one of such persons
may vote at any meeting or may appoint another person (whether a member or
not) as his proxy but the proxy so appointed shall not have any right to speak
at the meeting and if more than one of such joint-holders be present at any
meeting, that one of the said person so present whose name stands higher on
the Register shall alone be entitled to speak and to vote in respect of such
shares but the other or others of the joint holders shall be entitled to be present
at the meeting. Several executors or administrator of a deceased member in
whose name shares stand shall for purpose of these Articles be deemed joint-
holders thereof.

101. Subject to the provisions of these Articles votes may be given either
personally or by proxy. A body corporate being a member may vote either by a
representative duly authorised in accordance with the Act and such
representative shall be entitled to exercise the same rights and powers
(including the right to vote by proxy) on behalf of the body corporate which he
represents as that body could exercise if it were an individual member.

101A. A member may exercise his vote at a meeting by electronic means in
accordance with Section 108 of the Act and shall vote only once.

102. Any person entitled under Article 61 to transfer any share may vote at any
General Meeting in respect thereof in the same manner as if he were
registered holder of such shares, provided that forty-eight hours at least before
the time of holding the meeting or adjourned meeting, as the case may be at
which he proposes to vote he shall satisfy the Directors of his right to transfer
such shares and give such indemnity (if any) as the Directors may require or
the Directors shall have previously admitted his right to vote at such meeting in
respect thereof.

103. Every proxy (whether a member or not) shall be appointed in writing under
the hand of the appointer or his attorney, or if such appointer is a corporation
under the common seal of such corporation, or be signed by an officer or any
attorney duly authorised by it and any committee or guardian may appoint such
proxy. The proxy so appointed shall not have any right to speak at the
meetings.

104. An instrument of proxy may appoint a proxy for the purpose of a particular
meeting specified in the instrument and any adjournment thereof.

105. A member present by proxy shall be entitled to vote only on a poll.
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106. The instrument appointing a proxy and the power of attorney or other
authority (if any), under which it is signed or a notarially certified copy of that
power of authority, shall be deposited at the registered office not later than
forty-eight hours before the time for holding the meeting at which the person
named in the instrument proposes to vote, and in default the instrument or
proxy shall not be treated as valid. No instrument appointing a proxy shall be
valid after the expiration of twelve months from the date of its execution.

107. Every instrument of proxy shall as nearly as circumstances will admit, be
in any of the forms set out in the Act and the rules made thereunder.

108. A vote given in accordance with the terms of an instrument of proxy shall
be valid notwithstanding the previous death or insanity of the principal, or
revocation of the proxy or of any power of attorney under which such proxy
was signed, or the transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death or insanity or revocation or
transfer shall have been received at the office before the meeting.

109. No objection shall be made to the validity of any vote, except at any
meeting or poll at which such vote shall be tendered, and every vote whether
given personally or by proxy, not disallowed at such meeting or poll shall be
deemed valid for all purposes of such meeting or poll whatsoever.

110. The Chairman of any meeting shall be the sole judge of the validity of
every vote tendered at such meeting. The Chairman present on the taking of
poll shall be the sole judge of the validity of every vote tendered at such poll.

111.(1) The Company shall cause minutes of all proceedings of every General
Meeting and every resolution passed by way of postal ballot to be kept by
making within thirty days of the conclusion of every such meeting, entries
thereof in books kept for that purpose with their pages consecutively
numbered.

(2) Each page of every such book shall be initialed or signed and the last page
of the record of proceedings of each meeting in such book shall be dated and
signed by the Chairman of the same meeting within that period or by a Director
duly authorised by the Board for the purpose.

(3) In no case the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct summary of
the proceeding thereat.

(5) All appointments of officers made at any meeting aforesaid shall be
included in the minutes of the meeting.
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(6) Nothing herein contained shall require or be deemed to require the
inclusion in any such minute of any matter which in the opinion of the Chairman
of the meeting (a) is or could reasonably be regarded as, defamatory of any
person, or (b) is irrelevant or immaterial to the proceedings, or (c) is detrimental
to the interests of the Company.

The Chairman of the meeting shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on the aforesaid
grounds.

(7) Any such minute shall be evidence of this proceedings recorded therein.

(8) The book containing the minutes of proceedings of General Meetings or
resolution passed by postal ballot shall be kept at the registered office of the
Company and shall be open during business hours, for such periods not being
less than two hours in each day as the Directors determine, to the inspection of
any Member without charge.

(9) Any Member, debenture holder, security holder or beneficial owner or any
other person may require a copy of any register, or part thereof, maintained by
the Company in accordance with Section 88 of the Act by the payment of a fee
of Rs.10 (Rupees Ten only) per page.

DIRECTORS

112.(1) Until otherwise determined by a General Meeting of the Company by
way of special resolution and subject to the provisions of Section 149 of the
Act, the number of Directors shall not be less than three nor more than fifteen.

(2) The first Directors of the Company shall be:
1. Shri Sajjan Jindal
2. Shri Henri Mayers
3. Shri Florent Gheeraert

4. Shri Prithvi Raj Jindal

113. Whenever directors enter into a contract with any Government, Central,
State or Local, any bank or financial institution or any person or persons
(hereinafter referred to as "the appointer") for borrowing any money or for
providing any guarantee or security or for technical collaboration or assistance
or for underwriting or enter into any other arrangement whatsoever, the
Directors shall have, subject to the provisions of Section 152 of the Act, the
power to agree that such appointer shall have the right to appoint or nominate
by a notice in writing addressed to the Company one or more persons, who are
acceptable to the Board, as Directors on the Board for such period and upon
such conditions as may be mentioned in the agreement and that such Director
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or Directors may not be liable to retire by rotation nor be required to hold any
qualification shares. The Directors may also agree that any such Director or
Directors may be removed from time to time by the appointer entitled to appoint
or nominate them and the appointer may appoint another or other in his or their
place and also fill in vacancy, which may occur as a result of any such Director
or Directors ceasing to hold that office for any reason whatever. The Directors
appointed or nominated under this Articles shall be entitled to exercise and
enjoy all or any of the rights and privileges exercised and enjoyed by the
Directors of the Company including payment of remuneration and travelling
expenses to such Director or Directors as may be agreed by the Company with
the appointer.

114. Subject to provision of Section 152 of the Act, if it is provided by the Trust
Deed, securing or otherwise, in connection with any issue of debentures of the
Company, that any person or persons shall have power to nominate a Director
of the Company, then in case of any and every such issue of debentures, the
person or persons having such power may exercise such power from time to
time and appoint a Director accordingly. Any Director so appointed is herein
referred to as Debenture Director. A Debenture Director may be removed from
office at any time by the person or persons in whom for the time being is
vested the power under which he was appointed and another Director may be
appointed in his place. A Debenture Director shall not be bound to hold any
gualification shares.

115. At the request of the concerned Director, the Board may appoint an
Alternate Director to act for requesting Director (hereinafter called "the
Original Director" during his absence for a period of not less than three
months from India. Alternate Director appointed under the Article shall not hold
office for a period longer than that permissible to the Original Director in which
place he has been appointed and shall vacate office if and when the Original
Director returns to India. If the term of Office of the Original Director is
determined before he so returns to India , any provisions in the Act or in these
Articles for the automatic re-appointment of retiring Director in defaulting of
another appointment shall apply to the Original Director and not to the
Alternate Director.

116. Subject to the provisions of Section 161 of the Act, the Board shall have
power at any time and from time to time to appoint any other qualified person
to be additional Director, but so that the total number of Directors shall not at
any time exceed the maximum fixed under Article 112. Any such additional
Director shall hold office only up to the date of the next Annual General
Meeting or last date on which such Annual General Meeting should have been
held.

117. Subject to the provisions of Section 161, and other applicable provisions
of the Act, the Board shall have power at any time and from time to time to
appoint any other qualified and eligible person to be Director to fill a casual
vacancy. Any person so appointed shall hold office only up to the date up to
which the Director in whose place he is appointed would have held office if it
had not been vacated by him.

118. A Director of the Company shall not be bound to hold any qualification
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share(s).

119.(1) Subject to the provisions of the Act, a Managing Director and Directors,
in the whole-time employment of the Company, may be paid remuneration
either by way of a monthly payment, fee for each meeting or participation in
profits or by any or all these modes and/or any other mode not expressly
prohibited by the Act.

(2) Subject to the provisions of the Act a Director, who is neither in the whole-
time employment nor a Managing Director may be paid remuneration either;

() by way of monthly, quarterly and annual payment with the approval of
the Central Government (if such approval is required); or

(i) by way of commission if the Company by a special resolution
authorised such payment.

(3) Unless otherwise determined by the Company in general meeting, the fee
payable to a Director for attending a meeting of the Board or Committee
thereof shall be such amount as may be fixed by the Board of Directors, from
time to time, subject to such limits, if any, as may be prescribed under the Act.

120.The Board may allow and pay to any Director, who is not a bonafide
resident of the place where the meetings of the Board are ordinarily held and
who shall come to such place for the purpose of attending any meeting, such
sum as the Board may consider fair compensation or for travelling, boarding,
lodging and other expenses, in addition to his fee for attending such meeting
as above specified; and if any Director be called upon to go or reside out of the
ordinary place of his residence on the Company's business, he shall be entitled
to be repaid and reimbursed any travelling or other expenses incurred in
connection with the business of the Company.

121.The continuing Directors may act notwithstanding any vacancy in their
body but if, and so long as their number is reduced below the minimum number
specified in Article 112 hereof the continuing Directors not being less than two
may act for the purpose of increasing the number of Directors to that number or
of summoning a General Meeting, but for no other purpose.

122. Subject to Section 164 and 167 of the Act the office of a Director shall
become vacant if:

e he is found to be of unsound mind by a Court of Competent jurisdiction;
or

¢ he applies to be adjudicated an insolvent;

¢ he is adjudged an insolvent;

e he fails to pay any call made on him in respect of shares of the
Company held by him, whether alone or jointly with others, within six
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months from the date fixed for the payment of such call; or

he absents himself from all the meetings of the Directors held during a
period of twelve months with or without seeking leave of absence from
the Board; or

e he becomes disqualified by an order of the Court or tribunal under
Section 167 of the Act; or

¢ he is removed in pursuance of Section 169; or

e he acts in contravention of Section 184 of the Act relating to entering
into contracts or arrangements in which he is directly or indirectly
interested (or

e he fails to disclose his interest in any contract or arrangement in which
he is directly or indirectly interested, in contravention of the provisions of
Section 184 of the Act; or

e he is convicted by a Court of an offence, whether involving moral
turpitude or otherwise, and sentenced in respect thereof to
imprisonment for not less than six months and a period of five years
has not elapsed from the date of expiry of the sentence; or

e he is convicted by court of an offence and sentenced in respect thereof
to imprisonment for a period of seven years or more; or

e he has been convicted of the offence dealing with related party
transactions under Section 188 of the Act at any time during the last
preceding five years; or

¢ he has not complied with sub-section (3) of Section 152 of the Act; or

e he is disqualified from holding office in terms of sub-section(2) of
Section 164 of the Act; or

e having been appointed a Director by virtue of his holding any office or
other employment in the holding, subsidiary or associate Company, he
ceases to hold such office or other employment in the Company;

e he resigns his office by a notice in writing or through electronic means
addressed to the Company

123. A Director or his relative, firm in which such Director or relative is a
partner, any other partner in such firm or a private company of which the
Director is a member or director may enter into any contract with the Company
including for the sale, purchase or supply of any goods, materials, or services
or for underwriting the subscription of any shares in or debentures of the
Company, provided the requirements of Section 184, 185, 188 and other
applicable provisions of the Act are complied with.
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124. A Director of the company who is in any way, whether directly or indirectly
concerned or interested in a contract or arrangement or proposed contract or
arrangement entered into or to be entered into by or on behalf of the Company,
shall disclose the nature of his concern or interest at a meeting of the Board in
the manner provided in Section 184 of the Act; provided that it shall not be
necessary for a Director to disclose his concern or interest in any contract or
arrangement entered into or to be entered into with any other Company where
any of the Directors of the Company or two or more of them together holds not
more than two per cent of the paid-up share capital in any such Company.

125. A General Notice given to the Board by the Director, to the effect that he
is a director or member of a specified body corporate or is a member of a
specified firm or association of individuals and is to be regarded as concerned
or interested in any contracts or arrangement so made shall be deemed to be a
sufficient disclosure. Any such general notice shall expire at the end of the
financial year in which it is given but may be renewed for a further period of
one financial year at a time by a fresh notice given at the first meeting of the
Board in the financial year in which it would have otherwise expired. No such
general notice, and no renewal thereof shall be effective unless, either it is
given at a meeting of the Board or the Director concerned takes reasonable
steps to secure that it is brought up and read at the first meeting of the Board
after it is given.

126. No Director shall as a Director, take any part in the discussion of, or vote
on any contract or arrangement entered into or to be entered into by or on
behalf of the Company, if he is in any way whether directly or indirectly,
concerned or interested in such contract or arrangement;

127. The Company shall keep a Register in accordance with Section 189 and
shall within the time specified in Section 189(2) enter therein such of the
particulars as may be relevant having regard to the application thereto of
Section 184 of the Act. The Register aforesaid shall also specify, in relation to
each Director of the Company the names of the companies, bodies corporate,
firms and associations of which notice has been given by him under Article
125. The Register shall be kept at the registered office of the Company and
shall be open to inspection at such registered office, and extracts may be taken
therefrom and copies thereof may be required by any member of the Company
to the same extent, in the same manner, and on payment of the same fee as in
the case of the Register of Members of the Company and the provisions of
Section 94 of the Act shall apply accordingly.

128. Subject to the provisions of the Act, a Director may be or become a
director of any company promoted by the Company, or in which it may be
interested as a vendor, shareholder, or otherwise, and no such Director shall
be accountable for any benefits received as director or share-holder of such
company.

129. At every Annual General Meeting of the Company one-third of such of the
Directors for time being as are liable to retire by rotation or if their number is
not three or a multiple of three, the number nearest to one-third shall retire from
office. The Debenture Director, if any, shall not be subject to retirement under
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this clause.

(a) Not less than two thirds of the total number of directors, as understood
under Section 152 of the Act, shall be persons whose period of office is liable
for determination by retirement of Directors by rotation and save as otherwise
expressly provided herein, be appointed by the Company in General Meeting.

(b) The remaining Directors not exceeding one-third of the total number of
Directors, as understood under Section 152 of the Act, for the time being in
office, shall not be liable to retire by rotation in terms of Section 152 of the Act
read with provisions of Article 113 hereof

(c)The Director appointed as Managing Director of the Company shall not be
liable to retire by rotation so long as he continues to hold such position.

(d) If the number of directors whose period of office is liable for determination
by retirement by rotation is less than two thirds of the total number of directors
then, notwithstanding anything contained in any agreement, any resolution of
the Board or of the Members or in the Articles of Association, such number of
Directors as are otherwise not liable to retire by rotation be also be liable to
retire to comply with the provisions of Section 152 of the Act.

130. Subject to Section 152 of the Act, the Directors to retire by rotation under
Article 129 at every General Meeting shall be those who have been longest in
office since their last appointment, but as between persons who are to retire,
shall, in default of and subject to any agreement among themselves, be
determined by lot.

131. A retiring Director shall be eligible for re-election.

132.the Company at the General Meeting at which a Director retires in manner
aforesaid may fill up the vacated office by electing a person thereto.

133. (a) If the place of the retiring Director is not so filled up and the meeting
has not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week, at the same time and place, or if
that day is a national holiday, till the next succeeding day which is not a
national holiday, at the same time and place.

(b) If at the adjourned meeting also, the place of the retiring Director is not filled
up and that meeting also has not expressly resolved not to fill the vacancy, the
retiring Director shall be deemed to have been re-appointed at the adjourned
meeting unless.

(i) at the meeting or at the previous meeting resolution for the re-
appointment of such Director has been put to the meeting and lost;

(ii) the retiring director has, by a notice in writing, addressed to the
Company or its Board, expressed his unwillingness to be so re-
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appointed;
(iii) he is not qualified or is disqualified for appointment;

(iv) a resolution, whether special or ordinary, is required for the
appointment or re-appointment by virtue of any provision of the Act; or

(v) the provision to sub-section (2) of Section 162 of the Act is applicable
to the case.

134. Subject to Section 149 of the Act, the Company may by Ordinary
Resolution, from time to time, increase or reduce the number of Directors, and
may alter the qualifications and the Company may (subject to the provisions of
Section 169 of the Act) remove any Directors before the expiration of his period
of office and appoint another qualified person in his stead. The person so
appointed shall hold office during such time as the Director in whose place he
is appointed would have been held the same if he had not been removed.

135. (1) No person not being a retiring director, shall be eligible for
appointment to the office of Director at any General Meeting unless he or some
member intending to propose him has, not less than fourteen days before the
meeting, left the registered office of the Company a notice in writing under his
hand signifying his candidature for the office of Director or the intention of such
member to propose him as a candidate for that office. Such person or the
member as the case may be, shall deposit an amount of One Lakh Rupees or
such amount as may be prescribed under Section 160 of the Act, which shall
be refunded to him or, as the case may be, to such member, if the person
succeeds in getting elected as a Director or gets more than twenty-five per cent
of the total valid votes cast either on show of hands or on a poll on such
resolution.

(2) Every person proposed as a candidate for the office of a Director shall sign
and file with the Company, his consent in writing to act as a Director, if
appointed.

(3) A person shall not act as a Director of the Company unless he has within
thirty days of his appointment signed and filed with the Registrar his consent in
writing to act as such director.

136. The Company shall keep at its registered office a Register containing the
particulars of its Directors and key managerial personnel as may be prescribed
under Section 170 of the Act, and shall otherwise comply with the provisions of
the said Section in all respects.

137. Subject to Section 196 and other applicable provisions of the Act and of
these Atrticles, the Board shall have power to appoint from time to time any one
or more of its number as the Managing Director or Managing Directors or
Whole-time Directors or Directors (including Technical Director) of the
Company for fixed term not exceeding five years at a time and upon such
terms and conditions as the Board thinks fit., and subject to the provisions of
Article 138 , the Board may, by resolution, vest in such Managing Director or
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Managing Directors or Whole-time Director or Directors (including Technical
Director) such of the powers hereby vested in the Board generally as it thinks
fit, and such powers may be made exercisable for such period or periods, and
upon such conditions and subject to such restrictions as it may determine. The
remuneration of a Managing Director or Managing Directors or Whole-time
Director or Directors (including Technical Director) may be, by way of monthly
payment, fee for each meeting or participation in profits, or by any or all these
modes, and/or any other mode not expressly prohibited by the Act.

138. The Managing Director shall not exercise the powers to,

(@) make calls on shareholders in respect of money unpaid on the shares in
the Company.

(b) Authorize the buy-back of securities

(c) Issue securities, including debentures, whether in or outside India;

(d) approve the financial statement and the Board’s report ;
(e) diversify the business of the Company;
(f)  approve an amalgamation, merger or reconstruction;

(g) takeover over a company or acquire a controlling or substantial stake in
another company;

(h) take any action on a matter notified under Section 179(3)(k) of the Act,
and expect pursuant to a resolution passed at the Board meeting under
Section 179 of the Act shall not exercise the powers to:

(i) borrow moneys, otherwise than on debentures;
() invest the funds of the Company, and

(k) grant loans, give guarantee or provide security in respect of loans;

139. Subject to the provisions of Section 196(3), the Company shall not
appoint or employ, or continue the appointment or employment of a person as
its Managing Director or Whole-time Director who

(a) is below the age of twenty-one years or has attained the age of seventy
years (provided, however, that a person who has attained the age of
seventy years may be appointed by way of special resolution);

(b) is an undischarged insolvent, or has at any time been adjudged an
insolvent
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(c) suspends, or has at any time suspended, payment to his creditors, or
makes or has at any time made, a composition with them makes or has
at any time made, a composition with them; or

(d) has at any time been convicted by a Court of an offence and
sentenced for a period of more than six months

140. A Managing Director shall not, while he continues to hold that office, be
subject to retirement by rotation, in accordance with Article 129 . If he ceases
to hold the office of Director he shall ipso facto immediately cease to be a
Managing Director.

141. Subject to applicable law, an individual may be appointed as both the
Chairman as well as the Managing Director / Chief Executive Officer of the
Company at the same time.

PROCEEDING OF THE BOARD OF DIRECTORS

142. The Director may meet together as a Board for the dispatch of business
from time to time and shall so meet at least once in every one hundred and
twenty days and at least four such meetings shall be held in every year. The
Directors may adjourn and otherwise regulate their meetings as they think fit.

143. Notice of every meeting of the Board shall be given in writing to every
Director, at his usual address and as prescribed under Section 173 of the Act.

144.Subject to Section 174 of the Act, the quorum of a meeting of the Board
shall be one third of its total strength (excluding Directors, if any, whose places
may be vacant at the time and any fraction contained in that one third being
rounded off as next number one) or two Directors whichever is higher;
Provided that where at any time the number of interested directors exceeds or
is equal to two-thirds of the strength, the number of the remaining Directors,
who are not interested, present at the meeting being not less than two shall be
the quorum during such time.

144A.The continuing Directors may act notwithstanding any vacancy in the
Board; but if and so long as their number is reduced below the quorum fixed by
the Act for a meeting of the Board, the continuing Directors or Director may act
for the purpose of increasing the number of Directors to that fixed for the
quorum, or of summoning a general meeting of the Company, but for no other
purpose.

145. If a meeting of the Board could not be held for want of a quorum, then the
meeting shall automatically stand adjourned to such other date and time (if
any) as may be fixed by the Chairman not being later than seven days from the
date originally fixed for the meeting.

146. The Secretary shall, as and when directed by a Director to do so, convene
a meeting of the Board by giving a notice in writing to every other Director.
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147. The Directors may, from time to time, elect from among their number, a
Chairman of the Board and a Vice-Chairman of the Board and determine the
period for which they are respectively to hold office. If at any meeting of the
Board, the Chairman is not present within fiteen minutes after the time
appointed for holding the same, the Vice-Chairman shall act as the Chairman
of the meeting and if the Vice-Chairman be also not so present, the Directors
present may choose one of their member to be Chairman of the Meeting.

148. Questions arising at any meeting of the Board of Directors shall be
decided by majority of votes and in the case, of an equality of votes, the
Chairman shall have a second or a casting vote.

149. A meeting of the Board for the time being at which a quorum is present
shall be competent to exercise all or any of the authorities, powers and
discretions which by or under the Act or the Articles of the Company are for the
time being vested in or exercisable by the Board generally.

150. Subject to the restriction contained in Section 179(3) of the Act the Board
may delegate any of their powers to Committees of the Board consisting of
such Member or Members of its body as it thinks fit, and it may from time to
time revoke and discharge any such Committee of the Board either wholly or in
part and either as to person or purposes, but every Committee of the Board so
formed shall, in the exercise of the powers so delegated, confirm to any
regulations that may from time to time be imposed on it by the Board. All acts
done by any such Committee of the Board in conformity with such relations and
fulfillment of the purposes of their appointment, but not otherwise, shall have
the like force and effect as if done by the Board.

151. The meeting and proceeding of any such Committee of the Board
consisting of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Directors, so far
as the same are applicable thereto and are not superseded by any regulations
made by the Directors under the last preceding Article.

152. No resolution shall be deemed to have been duly passed by the Board or
by Committee thereof by circulation, unless the resolution has been circulated
in draft, together with the necessary papers, if any, to all the directors, or to all
the Members of the Committee, at their registered address in India, and has
been approved by majority of the directors or members of the Committee as
are entitled to vote on the resolution. Provided that, where not less than one-
third of the total number of directors of the Company for the time being require
that any resolution under circulation must be decided at a meeting of the
Board, the Chairman shall put such resolution to be decided at a meeting of the
Board and not by circulation.

153. All acts done by any meeting of the Board or by a committee of the Board
or by any person acting as a Director shall notwithstanding that it shall
afterwards be discovered that there was some defect in the appointment of
such Director or persons acting as aforesaid, or that they or any of them were
disqualified or had vacated office or that the appointment of any of them had
been terminated by virtue of any of provisions contained in the Act or in these
Articles, be as valid as if every such person had been duly appointed, and was
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qualified to be Director and had not vacated his office or his appointment had
not been terminated; provided that nothing in this Article shall be deemed to
give validity to acts done by a Director after his appointment has been shown
to the Company to be invalid or to have terminated.

154.(1) The Company shall cause minutes of all proceedings of every meeting

of the Board and Committee thereof to be kept by making within thirty days of
the conclusion of every such meeting entries thereof in books kept for that
purpose with, their pages consecutively numbered.

(2) Each page of every book shall be initialed or signed and the last page of the
record of proceedings of each meetings in such book shall be dated and
signed by the Chairman of the said meeting or the Chairman of the next
succeeding meeting.

(3) In no case the minutes of proceedings of a meeting shall be attached to any
such book as aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct summary of
the proceedings thereat.

(5) All appointments of officers made at any of the meetings aforesaid shall be
included in the minutes of the meeting.

(6) The minutes shall also contain
(@) The names of the Directors present at the meeting and

(b) In the case of each resolution passed at the meeting the names of
Directors, if any dissenting from, or not concurring in the resolution.

(7) Nothing contained in sub-clause (1) to (6) shall be deemed to require the
inclusion in any such minutes of any matter which, in the opinion of the
Chairman of the meeting -

(@) is or could reasonably be regarded as defamatory of any person.
(b) Is irrelevant or immaterial to the proceedings, or
(c) Is detrimental to the interests of the Company.

The Chairman shall be sole judge in case of difference in regard to the
inclusion or non-inclusion of any matter in the minutes on the grounds specified
in this sub-clause, without prejudice to the recourse available under the law.

(8) Minutes of meetings kept in accordance with the aforesaid provisions shall
be evidence of the proceedings recorded therein.

155.The Board may exercise all such powers of the Company and do all such
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acts and things as are not, by the Act, or any other Act or by the Memorandum
or by the Articles of the Company required to be exercised by the Company in
General Meeting, subject nevertheless to these Articles, to the provisions of the
act, or any other Act and to such regulations being not inconsistent with the
aforesaid regulations or provisions as may be prescribed by the Company in
General Meeting but no regulation made by the Company in General Meeting
shall invalidate any prior act of the Board which would have been valid if that
regulation had not been made. Provided that the Board shall not, except with
the consent of the Company in General Meeting.

(a) sell, lease or otherwise dispose of the whole, or substantially the whole of
the undertaking of the Company, or where the Company owns more than
one undertaking, of the whole, or substantially the whole, of any such
undertaking;

(b) remit, or give time for the repayment of, any debt due by a Director;

(c) invest otherwise than in trust securities the amount of compensation
received by it as a result of any merger or amalgamation;

(d) borrow moneys where the moneys to be borrowed together with the
moneys already borrowed by the Company (apart from temporary loans
obtained from the Company's bankers in the ordinary course of business),
will exceed the aggregate of the paid-up capital of the Company and its
free reserves that is to say, reserves not set apart for any specific purpose;

Provided further that the Board shall not except with the consent of the
Company in general meeting ,contribute to bonafide charitable and other funds
any amounts the aggregate of which will, in any financial year, exceed five per
cent of its average net profits for the three immediately preceding financial
years .

156.Without prejudice to the general powers conferred by the last preceding
article and so as not in any way to limit or restrict those powers, and without
prejudice to the other powers conferred by these Articles but subject to the
restrictions contained in the last preceding Article, it is hereby declared that the
Directors shall have following powers, that is to say, power -

(1) To pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company.

(2) Subject to Section 179 and 184 of the Act, to purchase or otherwise
acquire for the Company any property, right or privileges which the
Company is authorised to acquire, at or for such price or consideration
and generally on such terms and conditions as they may think fit; and in
any such purchase or other acquisition to accept such title as the
Directors may believe or may be advised to be reasonably satisfactory.

(3) At their discretion and subject to the provisions of the act to pay for any
property, rights or privileges acquired by or services rendered to the
Company, either wholly or partially, in cash or in shares, bonds,
debentures, mortgages or other securities of the Company and any such
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shares may be issued either as fully paid up or with such amount credited
as paid up thereon as may be agreed upon; and any such bonds,
debentures, mortgages or other securities may be either specifically
charged upon all or any part of the property of the Company and its
uncalled capital or not so charged.

To secure the fulfilment of any contracts or engagement entered into by
the Company by mortgage or charge of the Company and its uncalled
capital for the time being or in such manner as they may think fit.

To accept from any member, as far as may be permissible by law, a
surrender of his shares or any part thereof, on such terms and conditions
as shall be agreed.

To appoint any person to accept and hold in trust for the Company any
property belonging to the Company, in which it is interested, or for any
other purposes and to execute and do all such deeds and things as may
be required in relation to any trust, and provide for remuneration of such
trustee or trustees.

To institute, conduct, defend, compound or abandon any legal proceeding
by or against the Company or its officers or otherwise concerning the
affairs of the Company, and also to compound and allow the time, for
payment or satisfaction of any debts, due and of any claim or demands by
or against the Company and to refer any differences to arbitration and
observe and perform any awards made thereon.

To act on behalf of the Company in all matters relating to bankrupts and
insolvents.

To make and give receipts, releases, and other discharges for moneys
payable to the Company and for the claims and demands of the
Company.

Subject to the provisions of Section 179, 185, and 186 of the Act to invest
and deal with any moneys of the Company not immediately required for
the purpose thereof upon such security (not being shares of this
Company) or without security and in such manner as they may think fit,
and from time to time vary or realise such investments, save as provided
in Section 187 of the Act, all investments shall be made and held in the
Company's own name.

To execute in the name and on behalf of the Company in favour of any
Director or other person who may incur or be about to incur any personal
liability whether as principal or surety, for the benefit of the Company,
such mortgages of the Company's property (present and future) as they
think fit, and any such mortgage may contain a power of sale and such
other powers, provisions, covenants and agreements as shall be agreed
upon.

To determine from time to time who shall be entitled to sign, on the
Company's behalf, bills, notes, receipts, acceptances, endorsements,
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cheques, dividend warrants, releases, contracts and documents and to
give, the necessary authority for such purposes.

To distribute by way of bonus amongst the staff of the Company a share
or shares in the profits of the Company, and to give to any officer or other
person employed by the Company, a commission on the profits of any
particular business or transactions; and to charge such bonus or
commission as part of the working expenses of the Company.

To provide for the welfare of Directors or ex-Directors or employees and
ex-employees of the Company and their wives, widows and families or
the dependents or connections of such persons, by building or
contributing to the building of the houses, dwelling or chawls, or by grants
of money pension, gratuities, allowances, bonus or other payments, or by
creating, and from time to time subscribing or contributing to provident
and other associations, institutions, funds or trusts and by providing or
subscribing or contributing towards places of instruction and recreation,
hospitals and dispensaries, medical and other attendance and other
assistance as the Board shall think fit; and to subscribe or contribute or
otherwise to assist or to guarantee to charitable, benevolent, religious,
scientific, national or other institutions or objects which shall have any
moral or other claim to support or aid by the Company, either by reason
of locality of operation, or of public and general utility or otherwise.

Before recommending any dividend, to set aside out of the profits of the
Company such sums as they may think proper for depreciation or to
Depreciation Fund, or to an Insurance Fund, or as a Reserve Fund or
Sinking Fund or any special fund to meet contingencies or to repay
debentures or debenture-stocks, or for special dividends or for equalising
dividends or for repairing, improving, extending and maintaining any of
the property of the Company and for such other purposes including the
purposes referred to in the preceding clause, as the Board may, in their
absolute discretion, think conducive to the interest of the Company and
subject to provisions of the Act, to invest the several sums so set aside or
so much thereof as require to be invested, upon such investments (other
than shares of the Company) as they may think fit, and from time to time
to deal with or vary such investments and dispose of, apply and expend
all or any part thereof for the benefit of the Company, in such manner and
for such purposes as the Board in their absolute discretion, think
conducive to the interest of the Company, Notwithstanding that the
matters to which the Board apply or upon which they expend the same, or
any part thereof, may be matters to or upon which the capital moneys of
the Company might rightly be applied or expended; and to divide the
Reserve Fund into such special funds as the Board may think fit, with full
power to transfer the whole or any portion of Reserve Fund or division of
a Reserve Fund to another Reserve Fund or division of a Reserve Fund
and with power to employ the assets constituting all or any of the above
funds including the Depreciation Fund in the business of the Company or
in the purchase or repayment of Debentures, debenture-stock and without
being bound to keep the same separate from the other assets and without
being bound to pay interest on the same with power however to the Board
at their discretion to pay or allow to the credit of such funds interest at
such rate as the Board may think proper, not exceeding nine per cent per
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annum.

To appoint and at their discretion remove or suspend such general
managers, managers, secretaries, assistants, supervisors, clerks, agents
and servants for permanent, temporary or special services as they may
from time to time think fit and to determine their powers and duties and fix
their salaries or emoluments or remuneration and to require security in
such instances and to such amount as they may think fit. And also from
time to time provide for the management and transaction of the affairs of
the Company in any specified locality in India or elsewhere in such
manner as they think fit; and the provisions contained in the four next
following general powers conferred by this sub-clause.

To comply with the requirements of any local law which in their opinion
shall in the interests of the Company be necessary or expedient to
comply with.

From time to time and at any time to establish any Local Board for
managing any of the affairs of the Company in any specified locality in
India or elsewhere and to appoint any persons to be members of such
Local Boards, and to fix their remuneration.

Subject to Section 179 of the Act, from time to time, and at any time to
delegate to any person so appointed any of the powers, authorities and
discretions for the time being vested in the board, other than their power
to make calls or to make loans or borrow moneys, and to authorise the
Members for the time being of any such appointment or delegation may
be made on such terms and subject to such conditions as the Board may
think fit, and the Board may at any time remove any person so appointed
and may annual or vary any such delegation.

At any time and from time to time by Power of Attorney under the Seal of
the Company, to appoint any person or persons to be the Attorney or
Attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable
by the Board under these presents and excluding the power to make calls
and excluding also except in their limits authorised by the Board the
power to make loans and borrow moneys) and for such period and
subject to such conditions as the Board may from time to time think fit;
and any such appointment may (if the Board thinks fit) be made in favour
of the members of any local board established as abovesaid or in favour
of any company, or the shareholders, directors, nominees, or managers
of any company or firm or otherwise in favour of any fluctuating body of
persons whether nominated directly or indirectly by the Board and any
such Power of Attorney may contain powers enabling any such delegates
or attorneys as aforesaid to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in them.

Subject to the provisions of the Act, for or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company to enter into all
such negotiations and contracts and rescind and vary all such contracts,
and execute and do all such acts, deeds and things in the name and on
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behalf of the Company as they may consider expedient.

(22) From time to time to make, vary and repeal bye-laws for the regulation of
the business of the Company, its officers and servants.

MANAGEMENT

157.The Company shall not appoint or employ at same time more than one of
the following categories of managerial personnel namely;

(&) Managing Director,

(b) Manager

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
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OFFICER

158. Subject to Section 203(1) of the Act, the Directors may from time to time
appoint, and at their discretion, remove any individual (hereinafter called "the
Secretary") to perform any functions, which by the Act are to be performed by
the Secretary and to execute any other purely ministerial or administrative
duties, which may from time to time be assigned to the Secretary by the
Directors. The Directors may also at any time appoint some person (who need
not be a Secretary) to keep the registers required to be kept by the Company.

THE SEAL

159. The Board shall provide a Common Seal for the purposes of the
Company, and shall have power from time to time to destroy the same and
substitute a new seal in lieu thereof, and the Board shall provide for the safe
custody of the Seal for the time being and the Seal shall never be used except
by the authority of the Board or a Committee of the Board previously given.

160. Every Deed or other instrument, to which the Seal of the Company is
required to be affixed, shall, unless the same is executed by a duly constituted
attorney, be signed by a Director and by Secretary or some other person
appointed by the Board for the purpose; Provided that in respect of Share
Certificates the Seal shall be affixed in accordance with Article 19(a).

DIVIDENDS

161. The profits of the Company, subject to any special rights relating thereto
created or authorised to be created by these Articles, and subject to the act ,
may be paid out to the members in proportion to the amount of share capital
paid-up or credited as paid-up on the shares held by them respectively.

162. The Company in General Meeting may declare dividends to be paid to
members according to their respective rights, but no dividend shall exceed the
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amount recommended by the Board, but the Company in General Meeting may
declare a smaller dividend.

163. No dividend shall be declared or paid for any financial year otherwise than
out of profits of the financial year arrived at after providing for depreciation in
accordance with the provisions of Section 123 of the Act or out of the profits of
the Company for previous financial year or Years arrived at after providing for
depreciation in accordance with these provisions and remaining undistributed
or out of both;

164. The Board may, from time to time, pay to the Members, such interim
dividend as in their judgement the position of the Company justifies.

165. Where capital is paid in advance of calls, such share capital may carry
interest but shall not in respect thereof confer a right to dividend or participate
in profits.

166. All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on shares during any portion or portions of the period
in respect of which the dividend is paid; but if any share is issued on terms
providing that it shall rank for dividend as from a particular date, such share
shall rank for dividend accordingly.

167. The Board may retain the dividend payable upon shares in respect of
which any person is, under Article 60 entitled to become a Member, or which
any person under that Article is entitled to transfer, until such person shall
become a member, in respect of such shares or shall duly transfer the same.

168. Any one of several persons who are registered as the joint-holders of any
share may give effectual receipt for all dividends or bonus and payments on
account of dividends or bonus or other moneys payable in respect of such
shares.

169. No Member shall be entitled to receive payment of any interest or
dividend in respect of his share or shares, whilst any money may be due or
owing from him to the Company in respect of such share or shares or
otherwise however, either alone or jointly with any other person or persons;
and the Board may deduct from the interest or dividend payable to any
member all sums of money so due form him to the Company.

170. A transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer.

171. Unless otherwise directed, any dividend may be paid by cheque or
warrant or electronic mode or by a payslip or receipt having the force of a
cheque or warrant or bank order sent through post to the registered address,
of the member or person entitled or in case of joint-holders to that one of them
first named in the Register in respect of the joint-holdings. Every such cheque
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or warrant or bank order or electronic transfer shall be made payable to the
order of the person to whom it is sent or electronically transmitted. The
Company shall not be liable for non receipt, lost in transmission, or for any
dividend lost to the member or person entitled thereto by the forged
endorsement of any cheque or warrant or the forged signature of any payslip or
the fraudulent recovery of the dividend by any other means.

172. Subject to Section 124 of the Act, No unpaid dividend shall bear interest
as against the Company.

172a. There shall be no forfeiture of unclaimed dividends unless the claim
becomes barred by law and unless such forfeiture is permitted by law.

173. Any General Meeting declaring a dividend may on the recommendation of
the Directors make a call on the members of such amount as the meeting fixes,
but so that the call on each member shall not exceed the dividend payable to
him and so that the call be made payable at the same time as the dividend;
and the dividend may, if so arranged between the Company and the member
be set off against the calls.

174.(a) The Company in General Meeting may resolve that any moneys,
investments or other assets forming part of the undivided profits of the
Company standing to the credit of the Reserve Fund, or any Capital
Redemption Reserve Account, or in the hands of Company and available for
dividend (or representing premium received on the issue of shares and
standing to the credit of the Share Premium Account) be capitalised and
distributed amongst such of the shareholders as would be entitled to receive
the same if distributed by way of dividend ad in the same proportions and on
the footing that they become entitled thereto as capital and on that all or any
part of such capitalized fund be applied on behalf of such shareholders in
paying up in full either at par or at such premium as the resolution may provide,
any unissued shares or debentures or debenture-stock of the Company which
shall be distributed accordingly or in or towards payment of the uncalled liability
on any issued shares or debentures or debenture-stock and that such
distribution or payment shall be accepted by such shareholders in full
satisfaction of their interest in the said capitalised sum. Provided that a Share
Premium Account and a Capital Redemption Reserve Account may, for the
purposes of the Article, only be applied in the paying of any unissued shares to
be issued to members of the Company as fully paid bonus shares.

(b) General Meeting may resolve that any surplus moneys, arising from the
realisation of any capital assets of the Company or any investments
representing the same or any other undistributed profits of the Company not
subject to charge for income tax be distributed among the members on the
footing that they receive the same as capital.

(c) For the purpose of giving effect to any resolution under the preceding
paragraphs of this Article the Board may settle any difficulty which may arise in
regard to the distribution as it thinks expedient and in particular may issue
fractional certificates, and may fix the value for distribution of any specific
assets, and may determine that such cash payments shall be made to any
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members upon the footing of the value so fixed or that fraction of less value
than Rs. 10/- may be disregarded in order to adjust the rights of all parties, and
may vest any such cash or specific assets in trustees upon such trusts for the
person entitled to the dividend or capitalised fund as may seem expedient to
the Board. Where requisite, a proper contract shall be delivered to the
Registrar for registration and the Board may appoint any person to sign such
contract on behalf of the persons entitled to the dividend or capitalised fund,
and such appointment shall be effective.

ACCOUNTS

175.The Company shall keep at the office or at such other place in India as the
Board thinks fit, proper Books of Account in accordance with Section 128 of the
Act including with respect to -

(@) all sums of money received and expended by the Company and the
matters in respect of which the receipts and expenditure take place;

(b) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company

Where the Board decides to keep all or any of the Books of Account at any
place other than the office of the Company, the Company shall within seven
days of the decision file with the Registrar a notice in writing giving full address
of that other place.

Where the Company has a branch office, whether in or outside India, the
Company shall be deemed to have complied with this Article if proper Books of
Account relating to the transactions effected at the branch office are kept at the
branch office and proper summarised returns, updated at intervals of not more
than three months, are sent by the branch office to the Company at its
registered office or other place in India at which the Company's Books of
Account are kept as aforesaid.

The Books of Account shall give a true and fair view of the state of affairs of the
Company or branch office, as the case may be, and explain its transactions.
The Books of Account and other books and papers shall be open to inspection
by any Director during business hours.

176. The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the
accounts and books of the Company or any of them shall be open to the
inspection of members not being Directors, and no member (not being a
Director) shall have any right of inspecting of any account or books or
document of the Company except as conferred by law or authorised by the
Board.

177.The Directors shall from time to time, in accordance with Section 129(2)
and other applicable provisions of the Act, cause to be prepared and to be laid
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before the Company in General Meeting, such Balance Sheets, Profit and Loss
Accounts and Reports as are required by the Act.

178. Subject to Section 136 of the Act, A copy of every such Profit and Loss
Account and Balance Sheet and reports referred to in the preceding
article(including the Auditor's Report and every other document required by law
to be annexed or attached to the Balance sheet), shall at least twenty one days
before the meeting at which the same are to be laid before the members, be
sent to the members of the Company; the trustees for debenture-holders of
debentures and to all persons entitled to received notice of General Meeting of
the Company.

AUDIT

179. Auditors shall be appointed and their rights and duties regulated in
accordance with Section 139 to 147 of the Act and the rules made thereunder.

180.The First Auditor or Auditors of the Company shall be appointed by the
Board within 30 days of the date of registration of the Company and the Auditor
or Auditors so appointed shall hold office until the conclusion of the First
Annual General Meeting provided that the Company may, at a General
Meeting, remove any such Auditor or all of such Auditors and appoint in his or
their place any other person or persons who have been nominated for
appointment by any member of the Company and of whose nomination notice
has been given to the members of the Company not less than fourteen days
before the date of the Meeting provided further that if the Board fails to
exercise its powers under this Article, the Company in General Meeting may
appoint the first Auditor or Auditors.

DOCUMENTS AND NOTICE

181. (1) Subject to Section 20 of the Act, a document or notice may be served
or given by the Company on any member either personally or by sending it by
post, registered post or courier or electronic or any other mode permitted by
the law, to him to his registered address or (if he has no registered address in
India) to the address, if any, supplied by him to the Company for serving
documents or notice on him.

(2) Where a document or notice is sent by post, service of the document or
notice shall be deemed to be effected by properly addressing, prepaying and
posting a letter containing the document or notice, provided that where a
member has intimated to the Company in advance that documents or notices
should be sent to him by registered post with or without acknowledge due and
has deposited with the Company a sum sufficient to defray the expenses of
doing so; service of the document or notice shall not be deemed to be effected
unless it is sent in the manner intimated by the member and such service shall
be deemed to have been effected in the case of a notice of a meeting at the
expiration of forty-eight hours after the letter containing the document or notice
is posted and in any other case, at the time, at which the letter would be
delivered in the ordinary course of post.
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182. A document or notice advertised in a newspaper circulating in the
neighbourhood of the registered office shall be deemed to be duly served or
sent on the day on which the advertisement appears on or to every member
who have no registered address and has not supplied to the Company an
address for the serving of documents on or the sending of notices to him.

183. A document or notice may be served or given by the Company on or to
the joint-holder named first in the Register of Members in respect of the share,
and such notice shall be deemed to be notice to each of such joint-holders.

184.A document or notice may be served or given by the Company on or to the
persons entitled to a share in consequence of the death or insolvency of a
member by sending it through post in prepaid letter addressed to them by
name or by the title or representatives of the deceased, or assignee of the
insolvent or by any like description at the address (if any) supplied for the
purpose by the persons claiming to be entitled, or (until any such address has
been so supplied) by serving the document or notice in any manner in which
the same might have been given if the death or insolvency had not occurred.

185. Documents or notices of every General Meeting shall be served or given
in same manner herein-before authorised on or to (a) every member, (b) every
person entitled to a share in consequence of the death or insolvency of a
member, (c) the Auditor or Auditors for the time being of the Company and (d)
every director of the Company.

186.Every person who, by operation of law, transfer or other means
whatsoever shall become entitled to any share, shall be bound by every
document or notice in respect of such share, which previously to his name and
address being entered on the Register of members, shall have been duly
served on or given to the person from whom he derives his title to such shares.

187. Any documents or notice to be served or given by the Company may be
signed by a director or some person duly authorised by the Board of Directors
for such purpose and the signature thereto may be written, printed or
lithographed.

188. All documents or notices to be served or given by members on or to the
Company or any officer thereof shall be served or given by sending it to the
Company or officer by registered post or speed post or courier service or by
leaving it at registered office of the Company or electronically or by such other
mode as may be prescribed.

WINDING UP

189.The liquidator on any winding-up (whether voluntary, under supervision or
compulsory) may, with the sanction of a special resolution, but subject to the
rights attached to any preference share capital, divide among the contributories
in specie any of the assets of the Company and may with the like sanction,
vest any part of the assets of the Company in Trustees upon such trusts for the
benefit of the contributories as the liquidator with the like sanction shall think fit.
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INDEMNITY AND RESPONSIBILITY

190.Every Officer or Agent for the time being of the Company shall be
indemnified out of the assets of the Company against all liability incurred by
him in defending any proceedings, whether civil or criminal, in which judgement
is given in his favour or in which he is acquitted or in connection with any
application under Section 463 of the Act in which relief, is granted to him by the
Court.

Subject to provisions of the Act no Director, Manager or other Officer of the
Company shall be liable for the act, receipts, neglects of any other Director or
Officer or for joining in any receipts or other act for conformity or for any loss or
expenses happening to the Company through the insufficiency or deficiency of
title to any property acquired by order of the Directors, for and on behalf of the
Company or for the insufficiency or deficiency of any security in or upon which
any of the moneys of the company shall be invested or for any loss or damage
arising from bankruptcy, insolvency or tortious act of any person with whom
any moneys, securities, or effects shall be deposited or for any loss occasioned
by an error of judgement or oversight on his part, or for any other loss,
damages or misfortunes whatever which shall happen in the execution of the
duties of this officer or in relation thereto unless the same happens through his
own dishonesty.

SECRECY CLAUSE

191.(a) Every Director, Manager, Auditor, Treasurer, Trustee, member of
Committee, Officer, Servant, Agent, Accountant or other person employed in
the business of the Company shall, if so required by the Directors, before
entering upon his duties , sign a declaration pledging himself to observe strict
secrecy respecting all transactions and affairs of the Company with the
customers and the state of accounts with individuals and in matters relating
thereto, and shall by such declaration pledge himself not to reveal any of the
matters which may come to his knowledge in the discharge of his duties except
when required so to do by the Directors or by law or by the person to whom
such matters relate and except so far as may be necessary in order to comply
with any of the provisions in these presents contained.

(b) No member shall be entitled to visit or inspect any works of the Company
without the permission of the Directors or to require discovery of or any
information respecting any details of the Company's trading, or any matter
which is or may be in the nature of a trade secret, mystery of trade, secret
process or any other matter which may relate to the conduct of the business of
the Company and which in the opinion of the Directors, it would be inexpedient
in the interest of the Company to disclose.



48

We, the several persons, whose names, addresses, and descriptions are subscribed hereunder
are desirous of being formed into a Company in pursuance of this Articles of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite to our
respective names:

Name, Address, Description and Number of Equity | Signature Name, Address,
Occupation of each subscriber Shares taken by of Description and
each Subscriber | Subsctriber Occupation of
Witness
M/s. Jindal Strips Ltd. 100 Sd/-
Delhi Road, Hissar - 125 005, Haryana (One Hundred)
M/s. Jindal Iron and Steel Company Lid. 100 Sd/-
Jindal Mansion, 5A, G. Deshmukh Marg, (One Hundred)

Bombay - 400 026

Shri Sajjan Jindal 100 Sd/-
S/o Omprakash Jindal (One Hundred)

Jindal House, 32, Walkeshwar Road,
Bombay - 400 006

Industrialist
Shri Prithvi Raj Jindal 100 Sd/- £
S/o Omprakash Jindal (One Hundred) 3
42/45, Punjabi Baug, New Delhi E T~ 3
Industrialist — %’: £ 5
s 28%%
Shri Ratan Jindal 100 sd- | 23F LIP3
S/o Omprakash Jindal (One Hundred) 2P <gLE
Jindal House, 6, Prithvi Raj Road, New S 0853
Delhi- 110 011 S L>) =
Industrialist © = 2
Te)
Shri Girish Ghate 100 Sd/- g
S/o Prabhakar Ghate (One Hundred)

403/7A, Patel Apartment, Near Campa
Cola, Worli, Bombay - 400 018.

Service

M/s. Tractebel S.A.,

600 Sd/-
1 Place Du Trone, B-1000 Brussels

(Six Hundred)

Belgium
1200

Total (One  thousand
two hundred
Equity Shares)

Dated this 10" Day of March, 1994

>4

Monica Chopra
Company Secretary
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SCHEME OF ARRANGELIENT
BETWEEN )
JSW ENERGY LIMITED
AND
JSW ENERGY INVESTMENTS PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

This Scheme of Arrangement {nereinalter referred to as the “Scheme") 18 presented
under Sections 391 - 354 of the Compenies Act 1956 for demerger of the Investment
Division of JSW Energy Limited, having its registered oftice at Jindal Mansion, 5A, G.
Deshmukh Marg, Mumbai-400 026 into JSW Enérgy investments Private Limited, having
its registered office at Jinda! Mansion, 5A, G. Deshmukh Marg, Mumbai-400 026,

pursuant 1o the provisions of the Companies Act, 1956€.

DEFINITIONS

In this scheme unless repugnant to the meaning of context thereof, the fottowing

expressions shail have the following meanings:

1.4 *Act’ means -the Companies Act, 1956 and shall. include any statutory

modifications, re-enactment or amendments thereof for the time being in force.

1.2 “Appointed Date” means 19 Aprit, 2007 or such other date as may be

'
approved by the Bombay High Court.

13 “Effective Date” means the date on which the certified or authenticated copy of
the Orders of High Court of Judicature at Bombay under Sections 391 to 394 of

the Act sanctioning the Scheme are filed with the Registrar of Companies,

Maharashtra at Murmbal.



1.4

1.5

1.5.1

1.52

{ii)

(iii)

“High Court" means the High Court of Judicature at Bombay or such other Highj

Court having jurisdiction in the matter.

“Investment Division” means the investment business of JSWEL and includes

i?
lw.‘
!
f
|

!
All assets (whether movable or immovable, real or personal, corporeal or |

incorporeal, present, future or contingent) and liabilities pertaining thereto. L

Without prejudice tc the generality of the provisions of sub-clause 1.5.1 above,

the Investment Division shall include in particular:

All property of and required for the above business wherever situated

1

|

1
All permits, rights, entitements, industrial and other licenses, bids, tenders, |
i
|

including all immoveable property, current assets, funds, capital work in \
progress, furniture, fixtures, office equipment, appliances, accessories::

letters of intent, expressions of interest, municipal and -Jiher statutory

permissions, approvals, consehts, licenses, registrations, subsidi‘@@
concessiéns, exemptions, _remissions, tax deferrals, teﬁancies in relatfo?::it‘?:;(ﬂ
cffice, bank accounts, lease rights, licenses, powers and facilities of e:?r-\g;r}\g
«ind, nature and description whatsoever, rights to use and avail Sf[\}
telephones, telexes, facsimile connections and installations, utilities, ]
electricity and other services, provisions, funds, henefits of all agreements, |
contracts and arrangements and all other interests in connection with or
relating to the Investment Division:
Debts,\ duties, obligations, and liabilities (including contingent liabilities)

: relatable‘to the Investment Di\;rision.
The Investment Division shall specifically exclude investments made by
JSWEL in the equity shares of JSW Power Trading Company Limited , Raj
WestPower Private Limited, JSW Energy (Vijayanagar) Limited and JSW
Energy (Ratnagiri} Limited, JSW Energy Overseas Limited, advance against
equity in PT Param Utama Jaya (PTPU}, as these investmentadvance

pertain to the Remaining Business.

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

Investment Division include:



el
e

¢

" The liahilities, which arise out of the aclivities or operations of the
investment Division.
ib) Speciiic loans and borrowings raised, incurred and utilised solely for the
activities or operation of the Investment Division.
{c) Liabilities other than those referred to in sub-clauses (a) and (b) above,
being the amounts of general or multipurpose borrowings of JSWEL,

allocated to the Investment Division in the same proportion in which the

value of the assets transferred under this Scheme bear to the lotal value .

of the assets of JSWEﬁ immediately before giving effect to this Scheme.

All permanent employees of the lnveétment Division, as identified by the Beard of

Directors of JSWEL, as on the Effective Date.

Any question that may arise as to whether a specific asset or liability pertains of
does not pertain to the investrnent Division of whether it arises out of 1ne
activities ot operations of the Investment Division shall be decided by mutual

agreement between the Board of Directors of JSWEL and JSWEIPL.

“JSWEL” or ‘the Demerged Company”’ means JSW Energy Limited, @
company incorporated under the Companies Act, 1956 and having its registered

oifice at Jindat hiansion, 5A, G.Deshmukh Marg, Mumbai-400 025.

“«JSWEIPL” or “the Resuiting Company” means JSW Energy lnvestments
Private Limited, a company incorporated under the Companies Act, 1856 and
having its registere&oﬁicé at Jindal Mansion, BA, G.Deshmukh Marg, Mumbai-

400 026.

«“Remaining Business” means all the businesses and divisions of JSWEL ather
~

th~'the Investment Division.

“gcheme” or “the Scheme” or “this Scheme” means the Scherhe of

Arrangement in its present form with or without any modification{s) pursuant 10

~

clause 15 of this Scheme.




1.4

1.5

1.5.1

1.5.2

O

(if)

(iii)

o i
"High Court" means the High Count of Judicature at Bombay or such other High

t
Court having jurisdiction in the matter. i i
1

“Investment Divis\ *n” means the investment business of JSWEL and includes 1

All assets (whether movable or immovable, real or personal, corporeal or |

incorporeal, present, future or contingent) and liabilities pertaining thereto.
Without prejudice te the generality of the provisions of sub-clause 1.5.1 above,
the Investment Division shall include in particular:

All property of and required for the above business wherever situated,

progress, furniture, fixtures, office equipment, appliances, accessories:

l
including all immoveable property, current assets, funds, capital work in ].L
|
|
l

All permits, rights, entitlements, industrial and other licenses, bids, tenders,

letters of intent, expressions of interest, municipal and iher statutory

permissions,” approvals, consehts, licenses, regis_trations, subsidic‘aﬁ
concessions, exemptions, remissions, tax deferrals, teﬁancies in relatio{%ﬁ((ﬁ
cffice, bank accounts, lease rights, licenses, powers and faciiities of eéﬁéﬁ},\\
ind, nature and description whatsoever, rights to use and avail b?;
telephones, telexes, facsimile connections and installations, utilities, |
electricity and other services, provisions, funds, benefits of ail agreements,
contracts and arrangements and all other interests in connection with or
relating to the Investment Division:
Debts.\ duties, obligations, and liabilities (including contingent liabilities)
: relatabfe\to the investment Di\;rision.
The fnvestment Division shall specifically exclude investments made by
JSWEL in the equity shares of JSW waer Trading Company Limited , Raj
WestPower Private Limited, JSW Energy (Vijayanagar} Limited and JSW
En-.ergy (Ratnagiri) Limited, JSW Energy Overseas Limited, advance against
equity in PT Param Utama Jaya {(PTPU), as these inveslimentadvance

pertain to the Remaining Business.

For the purpose of this Scheme, it is clarified that liabilitias pertaining to the

Investment Division include:

i
: !

i




fhe liahitities, which arise out of the activities or operations of the
Investment Division.

{by Specific loans and borrowings raised, incu‘rred and utilised soiély for the
activities or operation of the Investment Division.

{c} Liabitities otner than those referred to in sub-claus2s (a) and (b) above,
being the amounts of general or mullipurpose borrowings of JSWEL,
allocated to the Investment Division in the same proportion in which the
value of the assets transferred under this Scheme bear to the total value

of the assets of JSWEC immediately before giving effect to this Scheme.

All permanent employees of the Investment Division, as identified by the Beard of

Directors of JSWEL, as on the Effective Date.

Any question that may arise as 10 whether a specific asset or liability pertains or
does nol perlain io the Investment Division or whather it arises out ol lhe
activities or operations of the Investment Division shall be decided by mutual

agreement between the Board of Directors of JSWEL and JSWEIPL.

“JSWEL” or “the Demerged Company” means JSW Energy Limited, a
cornpany incorporated under the Companies Act, 1956 and having its registered

office at Jindal Mansion, 5A, G.Deshmukh Marg, Mumbai-40C 026.

«JSWEIPL” or “the Resulting Company” means JSW Energy Investments
Private Limited, a company incorporated under the Companies Act, 1956 and
having its registerec; office at Jindal Mansion, 5A, G.Deshmukh Marg, Mumbai-

400 026.

“Remaining Business” means all the businesses and divisions of JSWEL other

tr=.1'the investment Division.

“Scheme” or “the Scheme” or “this Scheme” means the Scheme of

Arrangement in its present form with or without any modification(s) pursuant to

~

clause 15 of this Scheme.



3.1

i
A
Any references in the Scheme to “upon the Scheme becoming effective” or (l

A

"eftectiveness of the Scheme” shall mean the Effective Date.

All terms and words 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, the Securities Contracts (Regulation) Acl. 1956, the
Deposit_ories Act, 1996 and other applicable laws, rules, regulations, bye laws, as
the case may be, including any statutory "m_.odificatior_w or re-enactment thereof

from time to time.

DATE OF TAKING EFFECT AND QPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s)
approved or imposed or directed by the High Court of Judicature of Bombay or_

made as p‘er Clause 15 of the Scheme, shall be effective from the Appointed

P

Date but shall be operative from the Effective Date. /e
/

[

~

i

\

G H
’f,‘ﬁ

/i

SHARE CAPITAL

The Share Capital of JSWEL as on September 30, 2006 is as under :

Amountin Rupees

Authorised Capital

40,00,00,000 Equity Shares of Rs. 10/- each 400,00,0C,000

Total 400,00,00,000

Issued, Subscribed and Paid-up

i

34,68,00,000 Equity Shares of Rs.10/- each fully paid |

up 346,80,00,000

Total : 346,80,00,000

Subsequent to September 30, 20086, there has been no change in issued,

subscribed and paid up capital of JSWEL.




4.1

4.2

[ ~ Amount in Rupees

Authorised Capita!

21,072,000 Equity Shares of Rs. 10/- each 2,10,00,000

T Total } 2,10,00,000

Issued, Subscribed and Paid-up

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

Total ) 1,00,000

TSR T T ST IR S "

Subséquent to February 28, 2007, there has been no change in issued,
subscribed and paid up capital of JSWEIPL. The entire subscribed and paid up

capital of the JSWEIPL is held by JSWEL

TRANSFER OF lNVEéTMENT DIVISION

The Investment Division of JSWEL, as defined in Clause 1.5, shall stand
transfarred to and vested in or deemed to be transferred to and vested in
JSWEIPL, as a going concern, in accordance with Section 2{19AA) of the

Income Tax Act, 1961 and in the following manner:

With effect from the Appoinled Date, the Investment Division, shall, under the
provisions of Seclions 381 1o 394 and all other applicable ;)rovisions, if any, of
the Act, without any further act or deed, stand transferred to and vested in and/or
deemed to be transferred to and vested in JSWEIPL, so as to vest in JSWEIPL

all the rights, title and interest pertaining to the Investment Division.

With effect from the Appointed Date, the liabilities of JSWEL relalable to the
investment Division shall, without any further act or deed be and stand
transferred 1o JSWEIPL sc as to become as from the Appointed Date, the
liabiiities of JSWEIPL and it shall not be necessary to obtain the consent of any
third party or other person who is a party to any contract or arrangement by virtue
of which such liabilities have arisen in order 1o give effect to the provisions of this
sub-clause. After the Effective Date, JSWEIPL undertakes_to meet, discharge

and satisly the said liabilities remaining unpaid to the exclusion of JSWEL and to
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4.4

4.5

. Section 2(1 8AA) of the Income-tax Act, 1861, the provisions of

6]

5.1

' relatable to Envestment Division.

keep JSWEL indemnified at all times from and against all such liapitities and from

and against all actions, demands and proceedings in respect theretc.
P

With eflect from the Appoinied Date and upon the Scheme becoming effective,

any statutory licences, permissions or approvals or consents hed by JSWEL !

required to carry on operations in the Investrnent Division shaif stand vested in or

transferred to JSWEIPL without any f{urther act or deed, and shall be

.. .@ppropriately mutated by the statutory authorities concerned the. ewith in favour

of JSWEIPL. The benefit of all  statutory and regulators permissions,

environmental approvals and consents, registration or other licences, and

consents shall vest in and become available o JSWEIPL ursuant to the

Scheme. In so far as the various incerives, subsidies, rehabil'tation Schemes,

special status and other benefits or privileges enjoyed, ¢ranted by any

Government body, local authority or by any other berson, or avail:d of by JSWEL

refating to the Investment Division, are concerned, the same shail vest with and

be available to JSWEIPL on the same terms and conditions.

Iy

The transfer and vesting of Investment Division as aforesaid shi:ll be sutge@l(r
V)
the existing securities, charges, morigages and other encumbrances if

X
any,

\ N
SR
subsisting over or In respect of the property and assets or any part ihc-}reo!__‘

€

This Scheme has been drawn up to comply with the conditions refating to

“Demerger” as specified under Section 2(19AA) of the Income-iax Act, 1961. If

any terms or provisions of the Scheme isfare incensistent with {ve provisions of

Section 2 (19AA)

of the Income-tax Act, 1961 shall prevail and the Scheme shall stand modified to

the extent necessary to comply with Section 2(19AA) of the Income-Tax Act,

1981, such modification to not aflect other parts of the Scheme,

ISSBUE OF SHARES BY JSWEIPL

Upon the Scheme becoming effective and upon vesting of the Investrnent

cation

Division of JSWEL in JSWEIPL, JSWEIPL shall, without any further appli

or deed, issue and aliot to evary memnear of 1SWEl  batatie o 6oar e e

O .. wrna®

il

%n. -
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5.2

5.3

5.5

6.1

-,

shares in  JSWEL and whose names appear in the Register of Members of

JSWEL on the Effective Date, his/her heirs, executors, administralors'or the

“successors-in-title, as the case may be, in the following proportion:

“1 (One) Equity Share of the face value of Rs. 10 each of JSWEIPL shall be
issued and allotted as fuily paid up for every 170 (One Hundred Sevenly} Equity

Shares of the face value of Rs. 10/- each fully paid up held in JSWEL".

The Equity Shares in JSWEIPL 1o be issued to the members of JSWEL pursuant
to Clause 5.1 above shall be subject to the Memorandum and Articies of
Asspciaiion of JSWEIPL and shall rank pari passu in all respects, including

dividend, with the existing Equity Shares of JSWEIPL.

JSWEIPL shall, if and to the extent required, apply for and obtain any approvals
from concerncd regutatory authorities for the issue and allotment of Equity

Shares to the riembers of JSWEL under the Scheme.

Under and puisuant 1o the Scheme, no fractional shares shall be issued by the
JSWEIPL in respect of the fractional entittements, if any, of the shareholders of

JSWEL and such fractional entiliement, it any, shall be ignored.

1Jpon the Scheme becoming effective and upon aliotment of equity shares by
JSWEIPL in terms of clause 5.1 above, investments held by JSWEL in JSWEIPL
shall stand cancelled.

The cancellation of shares shall be effected as part of the Scheme only, as the

) ..ame does not involve either diminution of liability in respect of unpaid capiial or

payment to any shareholder of any amount paid in respect of shares issued and
the Order of the High Court sanctioning the Scheme shall be deemed 10 be an

order under Section 102 of the Act confirming the reduction.

ACCOUNTING TREATMENT IN THE BOOKS OF JSWEIPL

JSWEIPL shall, upon the arrangement becoming effective, record the assets and
liabilities of the Investment Division of JSWEL vested in it pursuant to this
Scheme, at the respective book values, ignoring revaluations, if any, 2s



6.3

~1

7.4

7.2

8.1

appearing in the books of JSWEL at {i-e close of business of the day immediately
Rt

preceding the Appointed Date.

JSWEIPL shali credit 1o the Share Capital Account in its books of account, the

aggregate face value of the Equity Shares of JSWEIPL issued and allotted by it

to the equity shareholders of JSWEL pursuant to this Scheme.

The difference between the book value of net assets of Investment Division of

JSWEL and the face value of Equity Shares issued and allotted, and the credic
arising on cancellation of equity shares as laid down in Clause 5.5 above shall be
credited by JSWEIPL to the General Reserve Account or debited to the Goodwiill

Account, as the case may be.

ACCOUNTING TREATMENT IN THE BOOKS OF JSWEL

Upon the Scheme becoming effective, JSWEL shall reduce the book value of
assetls and liabilities pertaining to the tnvestment Division.

The difference, being the excess of the book value of assets transferred over the
book value of liabilities transferred, or vice versa, as the case may be, shall be

adjusted in Surplus in Profit and Loss Account of JSWEL.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

With effect from the Appoinied Date and up to and including the Effective Date:

(a) JSWEL shall carry on and be deemed to have carried on the business and
activities in relation to Investment Division and shali stand possessad of
their prope.rties and assets relating to Investment Division for and in irust for
JSWEI_PL and all the profits / losses accruing on account of Investment
Division shall for all purposes be treated as profits / losses of JS\/@_”—'.@L.

{b) JSWEL shall not utilize the profits or income, if any, relating to Investment
Division for the purpose of declaring or paying any dividend or for any other
purpose in respect of the period falling on and after tifne Appointed Date,
without the prior written consent of the Board of Director:; of JSWEIPL.

(c) JSWEL shall not without the prior written consent of the‘ Board of Directors

of JSWEIPL or pursuant to any pre-existing obligaticn, sefl, transfer or

i
i
!
I
!
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9.1

10

otherwise alienate, charge, mortgage or encumber or otherwise deal with or
dispose of the undertaking relating to lnveslmerﬁ inision or any part
thereof except in the ordinary course of its business.

(d)y JSWEL shail not vary the terms and conditions of service cf its permanent
employees relating to Investment Division except in the ordinary course ol

ils business.

EMPLOYEES

.On the Scheme becoming effective, all employees of the Investment Division of

JSWEL in service on the Effective Date, shall be deemed lo have become
empioyees of JSWEIPL with effect from the Appointed Date or their respective
joining date, whichever is later, without any break in their service and on the
pasis of continuity of service, and the terms and conditions of their employment
with JSWEIPL shall not be less favorable than those applicable to them with
reference to Investment Division on the Effective Date. Any guestion that may
arise as to whether any employee belongs to or does not beiong to the

Investiment Division snall be decided by Board of Directors of JSWEL.

1t is expréssly provided that, on the Scheme becoming effective, the provident
fund, gratuity fund, superannuation fund or any other special fund or trusis
created or existing for the benefit of the employees of Ihvesimem Divisien shall
be deemed to have been created by JSWEIPL in placé of JSWEL for all
purposes whatsoever in relation to the administration or operation of such fund or
tunds or in relation to the obligation o make contributions to the said fund or
funds in accordance with the provisions thereot as per the terms provided in the
respective trust deeds, if any, 10 the end an;i intent that all fights, duties, powers
angd obligations of JSWEL in relation to such fund or funds shall become these of
JSWEIE.’L. It is clasrified that the services of the employees of Investment Civision

of JSWEL will be treated as having been continuoiis serviée for the purpese of

the saicl fund or funds.

LEGAL PROCEEDINGS



10.1  All tegal proceedings of whatsoever nature by of against JSWEL perding andlo1

arising on or after the Appointed Date and relating to Investment Division, she

not abate or be discontinued or be in any way prejucicially affected by reason !

the Scheme or by anytning contained in this Scheme‘e but shall be continuec ar

enforced by or against JSWEIPL, as the case may he in the manner and to U

same extent as would or might have been continued and enforced by or agair

JSWEL,

102 Alter the Appointed Date, if any proceedings are taken against JSWEL in respy

of the matiers referrad to in the sub-clause 10.1 above, it shall defend the sa

at the cost of JSWEIPL, and JSWEIPL shall reimburse and indemnify JSW

against all liabilities and obligations incurred by JSWEL in respect thereof,

10.3 JSWEIPL undertakes 10 have al’ Irgat or other proceadings initiated by or 2ga

JSWEL referred to in Clause 1n.1 above transierred into its name and to h

the same continued, prosecuted and enforced by or against JSWEIPL as

case may be, to the exclusion of JSWEL.

11 . CONTRACTS, DEEDS, ETC.

{1.4  Subject to lhe other provisions of this Scheme, @il conuauis, Jceds,

agreements, life insurance policy and other instruments, if any, of whatst
it ]

nature relating to investment Division and to which JSWEL is a partf

all be in full force and,

!

subsisting ur having effect on the Eflective Date, sh

against or in favour of JSWEIPL, and may pe erforced by or against JSY,

stead of JSWEL, JSWEIPL had bezn @

v

as fully'and effectually as if,

thereto.

i2 SAVING OF CONCLUDED TRANSACTIONS i

12.4 The transfer of Investment Division of JSWEL as above and the continu";

proceeding

affect any transaction of proceedings already concluded on of

i
|
I
s by or againsl JSWEL in relation 10 tnvestment Diviston 2
|
!
!
¥
f

R S

to the end and intent that

Appointed Date il the Effective Date,

il‘i:
d execuied by Jji;
i

o ante and adonts all acts, deeds and things done an
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13.1

13.2

13.2

15

15.1

REMAINING BUSINESS

The Remaining Business ard ali the assets, fiabilities and obligations penaining.

. thereto shall continue 10 pelong lo and be vested in and be managed by JSWEL.

All legal and other proceedings by of against JSWEL under any statute, whether
pending on the Appecinted Dale or which may be instituted in future, whelher of
not in respect of any matter arising before the Effective Date and relating to the
Remaining Business (including those relating w0 aany propery, right, power,
liability, obligation of duty, of JSWEL in respect of the Remaining Busx?\est‘.) shall
be continued and entorced by or against JSWEL.

Wwith effect from the Appointed Date and inciuging the Effective Date —

“a. JSWEL shall be deemed to have been carrying on and to be carrying con all

pusiness and activilies relating to the Remaining Business for ard cnits own

-~

behall;

b. =all profit accruing 1o JSWEL thereon or losses arising or incurred by it
ralating to the Remaining Business shall, for all purposes, be frezied as the

prafit, oi losses, as the case may be, of JSWEL.

APPLICATION TO HIGH COURT
JSWEL and JSWEIPL shall make applicatiens / petitions under Sections 381 10
304 of the Act and other applicable provis.ons of the Act to the High Court of

Judicature at Bombay for sanction of this Scheme under the provisions of law,

MODIFICATION OR AMEQDMENTS TO THE SCHEME

JSWEL and JSWEIPL, by {heir respective Board of Directors may assent to any
modifications/amendments 10 the Scheme o to any conditions or limitations that
the Court and/or any other authority may deem fit to direct or impose of which
may olher\wse be considered necessary, desirable or appropriate by them (i.e.
the Board ol Directors). JSWEL and JSWEIPL by their respective Board of
Directors bejz and are hereby authorized to iake all such steps as may be
necessary, derirably or proper o rosolve any doubts, difficultios or quastions

whether by reason of any direclive or orders of any other autharities or othenwise



howsosver arising out of or under or by virlue of the Schemo".-ind/or any i

cencerned or connected therewith.

16 CONDITIONALITY OF THE SCHEME

' This Scheme is and shall be concitional upen ang sfjubject to:

16.1 ' The Scheme being approved by the requisite majcilrities in number and vaj,

' such classes of persons including the respective :members anc/or creditp
JSWEL and JSWEIPL as Mmay be directed by the Hon'ble High Cou
Judicature at Bombay or any other competent authority, as may be applicabts

16.2  Certified copies of the Orders of the High Co__urt of Judicaiure at Bem

;sanctioning the Scheme being filed with the Registrar of Comrpani

Maharashtra, at Mumbai by JSWEL and JSWEIP| .

17 EFFECT OF NON-RECEIPT OF APPROVALS )

7.1 In the event of any of the said éanctions and approvals referred i in tI

Preceding Clause not being obtained and/ or the Scheme not being sanciions

by the jurisdictionay High Court or such other comp etent authority and / of th
Crder not being passed as aforesaid before March 31, 2008 or within SJC”J
fluﬂher period or periods ag may be agreed upon between JSWeL and JSWEIF‘\;;{
Sy Uieir Boards of Directors (and which the Boards of Direclors ¢! the Comnga nwj‘
are hereby empowered and authorised to agree to and extend the Scheme fro:\Jé
time to time without any limitation)) this Scheme shaj! stand revoked, c‘.anceﬂea=

and be of no effect, save and except in respect of any act or deed ¢fon » pric

’ A
thereto as is comtemplated hereunder Of as to any righis ang/ o- liabilities whie -

might have arisen or acerued pursuant thereto and which shall be toverned an: y
be preserved or worked out as js specifically provided in the Scheme or ag ma §

otherwise arige in law. Each party shall bear and pay its respective costs 1,

. il

charges and expenses for and or in Connection with the Scheme. !:,

Tl

I

a:f
18 COSTS, CHARGES & EXPENSES i |
S

All costs, charges, taxes including duties, levies and alf Other expenses, if any” -

(save as expressly otherwise agreed) of JSWEL ang JSWEIPL arising out of, or




;
E

- incurred in carryin3 out and impleménling this Scheme {including in relation o

issuance of shares by JSWEIPL) and malters incidental thereto, shall be borne in
a manner as may be mutually decided by the Board of Directors of JSWEL and

JSWEIPL,
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FORK OF MINUTE

The share capital of the Petitiecner Company te reduced by Rs. 1,600,000 (Rupees One L

Only) in terms of the special resolution passed at 1.2 meating of the shareholdars held on M

25, 2007
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
ORDINARY ORIG!INAL CIVIL JURISDICTION
‘COMPANY PETITION NO 344 OF 2007.
CONNECTED WITH
COMPANY APPLICATION NO. 483 OF 2007.
In the maller of the Companies Act, 1856 (1 of
1656}
AND

In the matter of Sections 391 o 394 of the
Companies Act, 1856;

AND

In the matter of Scheme of Arrangem?r/;z‘.\ oF ; >
(i)

:
|

between JSW Energy Limited and J5%

M

F

.._,f

"W
P

Energy Invesiments Private Limited and

-
-
AW

]

respective sharegholders
JSW ENERGY INVESTMENTS PRIVATE
LIMITED

... Petitioner Company

Authenticated Copy of the Minutes of Order
dated 1% November, 2007 along with
Scheme of Arrangement and Form of

Minute.

M/S RAJESH SHAH & Co.
Advocates for the Petitioner Company
16, Oriental Building
30, Nagindas Master Road,

Fiora Fountain, Mumbai-400 001,
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HIGH COURT BOMBAY . _.10_304?2.'. '-

"IN THE HIGH COURT OF JUDIGATURE AT BOMBAY. .
. ORDINARY ORIGINAL CIVIL JURBDICTION
COMPANY PETITION NO. 758 OF 2008
. CONNEGTED WITH
 COMPANY APPLICATION NN, 1240 OF 2008
.Bw POWERTRANSCO LIMITED

v Patitionar / Transferor Company.

COMPANY FETITION NO| 760- OF 2008
CONNEGTED WITH
| GOMPANY APPLICATION NO. 1241 OF 2008
. JBW ENERGY (VUAYANAGAR) LIMITED

" ...........Patitioner / Transferor Company.

COMPANY PETITION NO| 761 OF 2008
' CONNEGTED wrm
COMPANY APPLICATION NO. 1242 OF 2008

JBW ENEFIGY LiMlTED ...... - Patitionar / Transfomo Company

Ir this matter of the Companms Act,. :
19581 {tof 1956)

~ AND

in the matter of Sections 381 to 394
of thg Companies Act, 1958;

AND

i the matter of Scheme of

Amalgamation of .JSW PowerTransco

Limited (the transferor company 1)
" and Enargy [Vijayanagar) Limited -




L . No. 780 and CP No. 781 of 2008

Enarg
oom

Jr. . Rajesh Shah i/b Rajesh Shah & Cp. for th

r S. Ramakzntna Dy. Official Liquidator in
008

."Hn-Q.J_qu ib Mr. SK fdohapatra for Regi

CORAM;

. Heard isarnad counsel for the p
The sanction of the Cour: is

: ‘:'-'é Companies Act, 1958 to the Sch

WTranseo Limited fthe transferor co

Anagsr) Limited {the trensteror. compay

ansferse company) and their raspactiv

. Counsel appearing on bahalf of
‘thay have complied with all fequirements as |
thay have filad noésssary affidavits of comg
Petitioner Company also undertakes 1o
requirements if any, as required under the
rules-made there under.

4. The Regional Diractor has filed
the scheme is not prejudicial to the int

_ arest 4
public. '

5 . The Official Liquidator has filed r

HIGH COURT, BOMBAY

{the transferor company 2) with JSW

the Patitionars has stated that
per directions of this Court and -

1030473

Limitad
and

fthe  transferee

) thair  respective

shareholders and craditors

Patitionors.

CP No. 758 and CP No. 760 of
onal Director in CP No. 759, CP 4

AMKhanwilkar .

DATE : 10tY October, 2008

rties.

ht under Sections 391 to 394

me of Amalgamation of JSW
mpany 1j and BW -Energy
vy 2} with JEW Energy Limited
3 shareholders end craditors.

liznes in the Court. Howaver,
comply with all siatutory

Companies Act, 1356 and the

Affidavit stating thaersin that
ot creditorg, shareholders and

pport in Gompany Petition No.

768 and CP No. 760 of 2008 stating therain th

t the affairs of the Transferor

Comparnies have been conductad in a proper manner and that the
Transferor Companios may be ordered 1o be dissolved.




HIGH COURT, BOMBAY

Upon parusei of the entire material placed on racords, the

Scheme appesrs 1o be fair and reasonabie and is not violative of any
_-provisione of i&w and is not conirary 10 any public policy, None of the

1030474

partién concerned has come forward to oppass the Scheme. Moraover, the -

' Regional Director has staied that the Scheme as probosed is not prajudicial
" to the interast of share holdars; craditors and the public and the Official
E Liquidator has stated that the affairs of the Transferor Company have baen

" .conducted in & proper mannar.

statutory compliances have bean fulfilled, Company Petition No. 753 and
'CP No. 780 of 2008 filed by the Transferor Companies is made absolute in
‘terms of prayer clauses {a) to {d}. Company Patijtiun No. 781 of 2008 filed
by the Transferee Company is made absolute in torms of prayer clausgs {a)

1o (¢}

8. The Petitionar Com panies to lodge a odpy of this ordar and the
Bcheme with the concerned Superintendaent of Stamps for the purpose of

+ No. 780 of 2008 filed by the Transfaror Comp
 four weeks from today. -

10. Filing and issuanca of the drawn up order is disponsed with.
11, All aufhoritiss concerned to act on & copy of this ordar ajong
with Schame duly authenticated by the Company Registrar |, High Court,
Bombay. 7
{(AMKhanwilkar Jj
"Disclaimer 7" A-dhenticated ;;RUH cory
Covvi el Sopy"
| | Py actionOffcar™ 16/ 19/7%
iigh Court, Appaliate By
~mbay. .

/@vs—cozv Y

M. D. NAnvEKAR

COMPAN LA TRAR

HIGH couRy (A.8)
BOMBAY

T Thare is no cbjection to the Scheme and gince &ll the requisite

/% djudication of stamp guty payable, if any, onh the same within 30 days of
OMaining the certitied copy andor an authenticated copy of the order.

" The Patitioners in all the Company Petitions 1o pay cost of

B£.7500/- sach 1o the Regiona! Dirsetor In |ali the Petitions and to the

“AOfficial Liquidator by the petitionar in the Co pany Patition No. 758 &nd CP
ﬂlnies. Cosis to be paid w_ithin _

Mty




SCHEME OF AMALGAMATION
OF
JSW POWERTRANSCO LIMITED
oo |
JSW ENERGY (VIJAYANAGAR) LIMITED
WITH
JSW ENERGY LIMITED
. AND ’
THEIR RESPECTIVE SHAREHOLDERS| AND CREDITORS

scheme of amalgamation is presented under sections 391 o 394 and other applicable

ns of the Companies Act, 1956 for merger of JSW PowerTransco Limited and JSW
(Vijayanagar} Limited with JSW Energy Limited and their respective shareholders

editors and is divided into following Four parts:

Part A — Background

Part B — Deals with definitions and share capital
Part C - Deals with Amalgamation of JSW Power Transco Limited and JSW Energy
(Vijayanagar) Limited with JSW Energy Limited

Part D - Deals with General Clauses, Terms and Condltions

PART A - BACKGROUND

JSW Energy Limited (JSWEL), part of JSW Groyip is engaged in the business of

generation, transmission, distribution and trading In power. The powser generation projects of




the Company are carried on by the Company and through' its sub

(Ratnagiri) .Limited (JSWERL"), JSW Energy (Vijayanégar) Limited
Waestpower Limited (RWPL’) whereas transmission and trading busin

is carried on by its wholly owned subsidiary (WOS) JSW PowerT

pidiaries JSW Energy
(JSWEVL) and Raj
esses of the company

ransco Limited ((JSW

PowerTransco’) and JSW Power Trading Company Limited ('JSWP;FCL’) respectively.

JSWEL

JSWEL is currently operating a 2 X 130 MW power plant. The plant
For the year ending March 31, 2008, 2067.25 Million Units of power

date 91.59% of equity is held by the promoter group.

JSWERL .

JSWERL is a WOS of JOWEL. JSWERL is In the process of setting up a 4 X 300 MW coal

based pdwer project in Ratnéglri {Maharashtra). The project is ex

operations of its first phase from September 2009,

The estimated project cost is approx Rs. 4,500 Crores and will be

s already operational.

was generated. As on

pectad to commence

funded through mix of

Debt and Equity with Equity shate Capital being Rs. 1,125 Croree 4nd the batance of Rs.

3,375 Crores will be funded by way of debt.
JSWEVL

JSWEVL is 'in the process of setting up a 2 X 300 MW power|

plant in Vijayanagar,

Kernataka. The projact is expectsd to commence operations of its first phase from

November 2008,

i




O p——

'§  equity of JSSWEVL:

& RweL

| 7

“Tha estimated project cost is approx Re. 1,860 Crores and will be funded through mix of
_ I'j_-abt:_:‘_:and Equity with Equity share Capital being Rs. 465 Crores and the balance of Hs.
3  1.3'95:.- Grores will be funded by way of debt, The enfire Eyuity share Capital Qiil be
contributed by JSWEL and JSW Steel In the ratio of 74:26 _ '
As on date, JSWEVL is a Captive power plant (CPF-;') forl JSW Stesl Limited, Post merger,

the CPP status will not be impacted since JSW Steel Limited has contricuted 26% of the

1 RWPLis a WOS of JSWEL. RWPL is in the process of sefting up an 8 X 135 MW. power
_Kapurdi and Jalipa, Barmer District, Rajasthen. The project is expacted !o

i operations of its,ﬁrst phase from October 2008.

 The estifated project cost is approx Rs. 5,000 Crores| and wiil be funded through mix of
S

Deb

" Re.3,750 Crores wili be funded by way of debt.

{ » JEW PowerTransco

JSWPTL has been Incorporated during the financial y

Transmission business,

» JSWPTCL

JSWPTCL is a WOS of JSWEL. JSWPTCL Is engaged

Equity with Equity share Capital belng Rs. 1,250 Crores and the balance of

sar 2007-2008 for forays into Power

&

in‘the business of trading in power.

As on 31st March, 2008, the Equity Capital stood at Rs, 70 Crores and the Debt stood at Rs.

- 60 Crores,

s




PART B ~ DEFINITIONS AND SHARE CAPITAL

In this Scheme, uniess mconsrstent with the subject or context, t!

Definitions

ne foliowing expressions
shall have the followmg meaning:

1.1. “Act” or “the Act” means the Companias Act, 1956 and shalf include any statutbry '

modifications, re-enactment or amendments thereot for the time being in force,

1.2, “Appointed Date” means the 1% day of April 2008 or such othier date as may pe approg
by the High Court.

1.3 “Effective Date” means the date on which the certified copies of the Orders sanctiois

this Schems of Amalgamation passed by the High Court of Judlcat:. re at Bombay or such i

other competent authomy, 83 may be applicable, s filed with the Hag:strar of Companies,

. Mumbai, Maharashtra. _

1.4, “High Court" means the High Court of Judicature at Bombay.
1.5, “Jysw PowerTransco" ‘means JSW PowerTransco Limited a company incorporated under

the Act and having its registered office at Jindal Mansion, 5A, Dr|G Deshmuikh Marg,
Mumbai - 400028,

1.6,  JSWEVL means “JSW Energy {(Vljayanagar) Limited” a company incorporated under the
Act and having its registered office at Jindal Mansion, 54, Dr G Deshmukh Marg, Mumbai -
400028. -




7. JSWEL means “JSW Energy Limited” a compj.y incorporated under the Act and having
L its registerad office at Jindal Mansion, 5A, Dr G Dgshmukh Marg, Mumbal 400026.
8. “Record Date” means the date to be fixed by the Board of Directors of JSWEL in

consultation with the Board of Directors of J_SWEVL for the purposes of issue and allotment

" of equity shares of JSWEL to the shareholders of JSWEVL, pursuant to the Schema.

“Scheme” or “the Scheme” or “this Schame” means this Scheme of Amalgamation in its

present form vith or without any modiflcation(s), it any made, as per Clause 15 of the =

Schame. ’

ransferor Companies” meaans JSW PowerTransco and JSWEVL coliactively.
B

-~

Any references in the Scheme to “upon the Sehems becoming effective” or “sffectiveness of

. the Scheme” shall mean the Effective Date.

' 2 DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set cut herein In its présent form with or without any modification(s) approved
or imposed or directad by the High Court or made as per Clause 15 of the Schemae, shall be

elfactive from the Appolntéd Date but shall be op rative from the Effective Date.

3, SHARE CAPITAL

3.1.  The share capital of JSWEL as at March 31, 2008 is as under;

Partlculars Amount in Rs.




Authorfs_ed Capltaj

11,00,00,00,000 Equity Shar _51___—__““““—‘

f Rs.10 each T

10,00,00,00,900

1 D,_OO,OO;OO.OOOZ '

| 513,7552.3507

5,14,75,52

10 00,000 Equlty Shares of Rs 10 each
Total

1,60.06,0051

1,00,00,0007

Issued, Subscribed ang Pald-up

50,000 Equity Shares of Rs 10 each fully paid- up
Total '

5,00,000

5,00,000

3.3,

The shars capitat of JSWEVL as at March 31 2008 is as under: -

Frﬂculars N

Am ouni in Rs. _

"-';::. 0.00,00,00Q

lssued Subscribed and Psid-up

" 5,0p,00,00,000]

26, 80 13 ,500 Equity Sharsa of Rs 10 each fully paid-up
T

2,3?',0_1,35,000'




(inciuding eh_ares, scrips, stocks, bonds, debentu re stcck.' units or .pase thr-ocgh pertificates),

cash balances with banks, loans, advances, cchngént right or, benefits, recelvables.beneﬂt

: of any deposits, financial assets. leases, Wirg purchase contracts and assets. lending

ccntracts, beneﬁt of any security arrangements, reversions, powers, _authcrrtree. ahotmente,

wapprovals, permits and consents, quotas, rights| entitlements, contrects, licenses (industrial.

otherwise) development rights, whether| vested or potential and ‘whether under
semenis or otherwlse) municipal / panchayat perm%sslons including obligations
ereunder, tenancies, and alll._advantageecf yvhetsoeve'r n'et_ure and wHeresoaever situate ~ -

_ belénging tc'cr_ enjoyed by-tne Transferor Com aanles.-inc_ludlng but without being Ii_mited o

mstrurnent or desd be and. shali stand transf rred to and vested in andfcr deemed to be

transferred to and vested in JSWEL as a going concern, free frorn all encumbrances, but )

Y. 42 AII tangrble movable assets of the Transferar Companles, whsch are capable of belng _

phyelcally transferred including all rnovable p!aﬁt and machrnery, stock in trade and cash in

ha_nd. shalt e delivered to JSWEL to the end|and Inten‘l that the prcperty theraln passes lo




4.3.

4.4,

- for any liabilitiss of JSWEL, in as mi:ch as the security shall not

JEWEL, The Bank balances as appearing in tha books of the T

alsa be transferred to JSWEL

The transfer and vesting as aforesaid shall be subject to
hypothecation / mortgages, if any; as may be subsisting and agreeti
respect: of the sard assets or any part thereof, provided however,
security documents or arrgngerhents to which any Transferor Com
the.assets of any particular Transferor Company has been or s’
offered as ‘security for any financial assistance or obligations th

construed as reference only to the assets Pertaining to that particu

shail not extend or deented to extend to any assets of JSWEL 4

Transferor Companies other than the C_ompany whose assets wero griginally charged. B

ransferor Companies shail

[the existing charges /

te be created over or in

any reference in any

pany is a party wherein

pffered or agreed to be

en the same shall be

ar Transferor COmpa_n_;._f_ .
and shall vested in JSWEL by virtue of this Schema to the end and i ”

Provided that the'Schenﬁ_e shall not operate to enlarge the security for the said liabilities of ¥

Transteror Companies which shall vest in JSWEL by virtue of the Scheme and JSWEL shall

not be obliged to create any further.?or addttional security thereof after the merger has

become effactive or otherwise, Further._' the Scheme shalf not operatg

transferred by Transferor Companies to JSWEL in terms of Clause 4

The liabilities of the Transferor Companies shall also, without any fu

to enlarge the security

extend to the assets

.1 above,

ther act, instrument or

déed be and transferred to and vested in and assumed by andfor dekmed to be transferred

to and vested in and assumed by JSWEL pursuant to the provisions

bf Sections 391 to 394

of the Act, so a3 to become the liabilities of JSWEL and further that it

to obtain the consant of any third party or other psrsan who is a pé

isha!l not be necessary

arty to any contract or




~

_afrangement by virtus of which such flabllitles have arisen, in order to give effect to the
provisions of this clause,
- JSWEL may al any time after the coming mto effect of the Scheme in accordance with the
:_:_; provisions of the bcheme if so required, umﬁer any law or otherwise execute necessary
.' "'.::wnungs in favour of the secured creditors of Ihe Transferor Companies or in favour of any
-Other party to any contract or arrangement to whfch Transferor Companies is a party or any
.'i.;wntings as may be necessary to be executed in order to give formal effect to the above
provisions, JSWEL shall under the provisions df the Scheme be deemed to be authorised to
€xecule any such writings on behalf of Trsnsfqror Companles end to Implemant or carry out
-.'a!l such formailtles or compliance referred to .above on the part of Transfsror Companies to

~be carried out or performed.

-effect from the Appointed Date and upon the Scheme becoming effective, all the rights,
ces, permission, approval, consent etc., moludzng but not limited to development rights,
atutory Ilcencss, permissions approvals or- consents to carry on the operations and
business of Transferor Companies shall stand;vested in or transferred to JSWEL without
any further act or deed ang shall be approprfetely mutated by the Statu'tory Authorities
concerned in favour of JSWEL. The benefit of all statutory and regulatory permissions,
environmental epprovals and consents, registrations or other licences and consents shatl
vest In and becoms availabie to JSWEL pursuartt to this Scheme, In so far as the various
incentives, subsidies, rehabilitation Schemes, snec!ai status and other beneflts or privileges
enjoyed, granted by any Government body, !oca! authority or by any other person, or availeqd

of by Transferor Companies, are concerned the same shall vest wrth and be available to

. JSWEL on the same terms and conditions.




| Qfﬁ@ﬁhcutany gpplication or deed, issue and a

to the extent indicated below, 10 the mempers of

SWEVL held By
" Date 'sha'll'autOma_ﬁcaﬁy ét_éﬁd ¢éhceiiad_ ent be no issue ang

and there shall to.that ext

allotmerit of shares in JSWEL




-

bers of JSWEVL who are caplive users of electriclty and who have contributed to the

have contributed to the- equity share\

56 Ths lssua and a!lotment of New Equity- Shares by JSWEL o the share‘\olders of JSWEVL

as prowded in th!s Schema is an lntegral part thereof and shall be deemed to have been )

ACCOUNTING TREATMENT IN THE BOOKS OF JSWEL

L




8.1,

6.2,

6.3,

6.4,

6.5.

6.6,

On the Scheme becoming sffective, SSWEL shajf account for the Scheme in its books with I

effect from the Appointed Date ag under; -

All the assets and liabillties recorded in the books of the Transferor Companies shall stang 5;
transferrad to and vested i JSW_EL pursuant to the Schar_ne and shall he recorded by
JSWEL at their book vaiues. '

JSWEL shall credit to'the Share Capitai Account in its books of account, the aggre

value of the New Equity Shares issued and aliotted under the Scheme by it to the
shareholders of JSSWEVL ’

The inter company deposits / Ioané and advances outstanding between the Transferor
Companies and JSWEL will stand cancelled. Difference, # any in the balances outstanding
between the Transferor Companies’ and the Transferse Company shall be credited or 2

debited to the Amalgamation Adjustment Account, as the case may be.

The Balance in the Amalgamation Adjustment Account shall be adjusted against the

balance in the Genera! Reserve Account,




In case of any differences in accounting policy between the Transferor Companies and
JSWEL, the accounting policies followed by JSWEL will prevail'. and the difference till the
Appointed Daté will be quantified and adjusted In_t_he General Reserve Account mentioned
earlier to ensure that the financial statemants of JSWEL reflect the financial position on the |

basis of consistent accounting poilcy.
_;"J'.‘. COMBINATION OF AU?HORISED SHARE CAPITAL

stand increased wlthcut any further act or deed on the part of JSWEL includtng payment of
Stamp Duty and Reglstrar of Companies fees, by the authorised share capital of Transferor- '
‘Companies amounting to Rs, 5,01 0000000 (Rupeses Five Hundred and One Crores) as

Mllows:

‘(.1;’1. The Authorised Share Capital of JSWEL shall stand. increased by Rs. §,01,00,00,000-
{Rupees Five Hundred and One Crores) divided Into 50_,10,00,000 (Fifty Crores Ten Lakhs)

Equity Shares of As.10 each

7.2. The Memoranldum of Association and. Afticles of Association of JSWEL shall stand

amended accordingly without any further act or deed on the part of JSWEL.
L}

Pursuant to the Scheme and after the Scheme becomes effectiva, the authorised share

capital of JSWEL will be as under;

| 7.1, Upon sanction of this Scheme the authorized share capltal of JSWEL shall automatically -~



8.1.

8.2.

8.3.

Authorlsed Capltal Amount Rs.

150,10,00,000 Equitx Shares of Rs. 10/- each 15,01,00,00,000

Total 15,01,00,00,000

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

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

The Transferor Companies shall be deemed 1o have been darrying on and shail carry on

their business and activiti'es and shall be deemed to have held and stood possessed of and "

g-t
sheall hold and stand possessed of all their properties and assets pertaining to the bu "ss o

and unhdertaking of the Transferor Companies for and on account of and in trust for

The Transferor Companies hereby undertake to hold thgalr sald assets with utmost pr

until the Effective Dats.

The Transferor Companies shall carry on its business and attivities with reasonable
diligence, busmess prudence and shall not, except in the ordinary course of busmess or
without prior written consent of JSWEL aflenate, charge, mortgage, encumber or otherwise

deal with or dispose of any of its proherties or part thereof.

Al the profits or income accruing or arising to the Transteror Companies or expenditure or
losses arising or incurred or suffered by the Transferor Compenies pertaining to the
business and undertaking of the Transferor Companies shall for all purposes be treated and

be deemed to be and accrue as the Income or profits or losses or expenditure as the case

mey be of JSWEL.




The Transferor Companies shall not vary the terms and conditions of employment of any of
the employees except in the ordinary course of business or without the prlor consent of
JSWEL or pursuant to any pre-exisiing oblilgation undertaken by the Transteror Companies

as the case may be, prior to the Appointed Dats,

) '_5. JEWEL shall be entitled, pending the sanction of the S¢heme, to apply to the Central/State

Government, and all other agencies, departments and authorlties concerned as are
necessary under any law or rules, for such consents, approvals and sanctions, which

JBWEL may require pursuant to this Scheme.

. EMPLOYEES |

the Scheme becommg offective all the employees of the Transferor Companies shall-
fecome the employeea of JSWEL, without any break or interruption In their services, on
_ safne terms and condltlons on which thay are engaged as on the Effective Date, JSWEL
further agrees that for the purpose of payment of any retirement. benefit / compensaﬁon,
such immediate uninterrupted past services with the Transferor Cor'npanles shalt also be
taken Into account, JSWEL undertakes to continue to ablde by the terms of agreemaent /
settlement entersd Into by the Transferor Compaﬁl?s with employses' ﬁnion { employee or

associations of the Transferor Cempanies.

The accounts / funds of the employees, whose services are transterred under Clause 9.1
above, relating to superannuation, provident fund and gratuity fund shall be identified,
determined and transferred to the respective Trusts / Funds of JSWFEL and such employees

shall be deemed to have become members of such Trusts / Funds of JSWEL,



10.

10.1.

10.2.

LEGAL PROCEEDINGS
it any suit, appsal or other proceading of whatever nature by or against tha Transfaror
Companies is pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said suit,
appeal or other iegal proceedings may be continued, prosecuted and enforced by or against
JSWEL, as the case ‘nay be, in the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or against the Transferor

Companies as if thls Scheme had not been made.

any payment and expenses made therato shall be the liability of JSWEL.
. .

CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, alt confracts, deeds, bonds, insurance
Letters of Intent, undertakings, arrangements, policies, agreements and other instruments, if
any, of whatsoever nature pertaining to the Transfefor Companies 10 which the. Transferor
Companies Is parly and subsisting or having effect on the Effective Date, shall be in ful)
force and effect against or in favour of JSWEL, as the case may be, and may be enforced
by or against J&WEL as fully and effectually as if, instead of the Transferor Cornpanres.

JSWEL had been a party thereto

JEWEL shall enter into and/or issue :andfor execute desds, writings or confirmations or enter
into any tripartite arrangaments, bonﬂrmations or novations, to which the Transferor

Companies will, if necessary, alsobé party in arder to give formai eifect to the provisions of




| this Scheme, if so required or becomes necessary. JSWEL shall be deemed to be
authorised to executs any such deeds, writings or confirmations on behalf of the Transfaror
Companies ard to implement or carry out all formalities raquiréd on the part of the

Transferor Companies to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabllities under Clause 4 above and the continuance of
proceedings by or against the Transteror Companies under Clauss 10 above shall not affect
any transaction or proceedings already concluded by the Transferor Companies on or after
the Appointed Date till the Effective Dats, to the end and intent that JSWEL accepts and
.;'_; _(anpts all acts, déeéﬁs and things done and exécuted by the Transferor Companies In

e N .
- }2‘& réspect thereto as done and executad on behalf of JSWEL,

;-?f}y ‘DISSOLUTION OF THE TRANSFEROR COMPANIES

On the Schame becoming effective, the Transferor Companies shall stand dizsolved without

being wound-up. _ | -

14, APPLICATION TO HIGH COURT : ,
The Transferor Companies and JSWEL shall with all reasonable dispatch tnake all

necessary applications under Sections 391 to 394 of the Act and otHer applicable. provisions

of the Act to the High Court for seeking approval of the Scheme.

15, MODIFICATION OR AMENDMENTS TO THE SCHEME




The Transferor Companies and JSWEL by their respective Boards of Directors {'the Board,
which term shall include Committee therecf), may assent to/make and/or consent to any
modifications/amendmants to the Scheme or to ary conditlons or limitations that the Courts
anci/or_E any other Authority under law may deem fit to direct or impose, or which may
~ othem;fise be considered necessary, desirable or appropriate as a result of subseguent
events or otherwise by them (i.e. the Board). The Transteror Companies and JSWEL by
their respactive Board arelauthorised- to take alt such staps as may be necessary, desirable ;
or propér to reéolve any doubts, difﬂcu.ﬂtles or questions whatsoever for carrying the Scheme '
into effect, whether by Ireason of any directive or Orders of any dther authorities or otherwise

howsoever, arising out of or under or by virtus of the Scheme and/or any matter concarg

-~

or connected therewith. R )

16. CONDITIONALITY OF THE SCHEME

This Scheme is and shall bs conditional upon and subject to: -

<t

16.1. The Scheme being approved by the requisite majorhles in number and value of-fspch . .

classes of persons Ih_cl'uding the respectlve members andfor creditors of the Transferor

Companies and JSWEL as may be directed by the High Court.

18.2. The sanctlon of the High‘éoun of Judicature at Bombay or any other authority under
Sections 391 to 394 of the Act in favour of the Transferor Companies and JSWEL under the
said- provisions and to the necessary Orders undar Saclion 394 of the said Act being

obtained and the same being filed with the Registrar of Companies.

17. EFFECT OF NON—RECEIPT OF APPROVALS




_ in tl're m of any of the said sanctions and approvals referred fo in the preceding Clause
o not belng obtamed and/ or the Schema not bemg sanctloned by the Bombay High Court or _

-8 ch other ‘competent authority and / or the Order not being passed as aforesaid before
M‘é‘z____ ~#1; 2008 or within such further period or periods as may be agreed upon betwesn the
j Traneferor Companies and JSWEL by their Boards of Directors (and which the Boards of
Directors of the Companies are hereby empowsred and author!sed to agree 1o and extand
| the Scheme from time to time without any Iimltation) this Scheme shall stang ‘revoked,
cancelled and be of no effect 5ave and except in respect of any act or deed done prior
thereto as is conternplated herein or as to any rights and/ or liabilitles which might have
arisen or acerued Pursuant thereto and which shall be governed and be preserved or

worked out as is specmcaliy provided in the Scheme or ag may otherwise arise in law.

TS, CHARGES & EXPENSES

sts, charges, taxes including duties, levies and ali other expenses if any (save as

ressly othsrwise agresd) of the Transferor Companiee and JSWEL arising out of or
Incurred in connection with and Implementing this Scheme and ma
shali be borng by JSWEL,

tters’ Incidental thereto
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Arpted 0 LePo 200

IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
00CJ

COMPANY PETITION NO 759 OF 2008
CONNECTED WITH

COMPANY APPLICATION NO. 1240 OF

2008

" In the matter of Companies Act, 1956 (1 of

19586); _
AND

_In the matter of Sections 391 to 394 of the

Compantes Act, 1956;
AND

In the matter of Scheme of Amalgamation of
JSW PowerTransco Limited (the transferor
company 1}

' and

JEW Energy (Vijayanagar) Limlted_ -

transieror company 2)

with
JEBW Energy Limited (
company)

and
their respective shareholders and creditors
JSW POWERTRANSCO LIMITED

....... Petitioner Company

Authenticated Copy of the Minutes of
Order dated 10™ October, 2008 along with
Scheme of Amalgamation.

M/S RAJESH SHAH & CO
Advocates for the Petitioner
18, Oriental Building,
30, Nagindas Master Road,
Flora Fountain,
Mumbai— 400 001,




HIGH COURT, BOMBAY 554557

| 3
IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.510 OF 2010

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 543 OF§2010
JSW Energy (Ratnagiri) Limited |
veevs.. Petitioner / Trarisferor Comp_fany :

In the matter of Sections 391 to
394 of the Companies Act, 1956.

AND

In the matter of Scheme of
Amalgamation of JSW  Energy
(Ratnagiri) Limited (‘the Transferor
Company”) :

WITH

JJSW Energy Limited (‘the
Transferee Company’)

AND

; their respective“sharehol'ders and
] creditors '

Mr. Rajesh Shah i/b Rajesh Shah & Co., Advocates for the

& Petitioner. o
Dr. T. Pandian, Dy. Official Liquidator, preSent. _
Mr. Vishwajit Sawant i/b Mr. S.K. Mohapétr__a fo,f,ReéionaI_Director.

J ’  CORAM: 'S. J. Kathawalla, J.

DATE: 24%h September, 2010

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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9

PC:

1. Heard learned counsel for the parties.

P

2. The sanction of the Court is sought under Sections 391 to
394 of the Companies Act, 1956, to the Scheme of
Amalgama'tign. of ,J_SV_V'. Energy (Ratnagiri) Limited (‘the
Transferolrr.f 'Company"), with JSW Energy Limited (‘the,
Transferee 'Company") and their respective shareholders

. and creditors. .

3. The‘co'uhsel_fc.nr_bthe Petitioner states that the Petitioner
which s ‘the Transferor Company is a wholly owned

- subsidiary of JSW Energy Limited, the Transferee Company.
By Order :é:dated’ 6th August, 2010 passed by this Court in
Com'pabnyﬁSUmmons‘ for Direction No. 543 of 2010 the filing

of the seéafate'App!icatipn and Petition by the Transferee

Com}panyéwas dispensed with in view of the judgement of

“this Cou‘ét-' in 'Mahaamba Investment Limited v/s. IDI
Limited (2001) 105 Company Cases, page 16 to 18. Hence,
no séparat'e.Petition was filed by JSW Energy Limited, the
Transferee Company.

4. Counsel appearing on behalf of the Petitioner further
states that they have complied with all requirements
as per édirections of this Court and they have filed
necessaéry affidavits of compliance in. the Court.
Moreover, Petitioner Company undertakes to comply with

/-"F\

“zpisclaimer Clause : Authenticated copy is not a Certified Copy”



(. HIGH COURT, BOMBAY (239269

3

all statutory requirements if any, as required under the
Companies Act, 1956 and the Rules made there under. The

undertaking is accepted.

5. The Regional Director has filed his Affidavit stating therein
that save and except és stated in paragraph 6 of the said
Affidavit, the Schemé does not appear to be prejudicial to
the interest of shareholders and public. In paragraph 6 of=—

the Affidavit the Regional Director has stated that:

“the shares of the Transferee Company are listed
with Bombay Stock Exchange Limited and
Nationa?_Stock Exchange of India Limited. Hence
the-Traﬁsferee Cofnpany maybe directed to file a

L _ copy aof th‘isHQh ‘ble Court’s order sanctioning the

Scheme with SEBI within 30 day’s from the date

of ‘the:order. .o

6. In ’view. ofthe .'af.o'resaid query raised by the Regional
Director, the 'Cou.n’sell appearing for the Petitioner
und‘ertakés t-o"~_fu'rnish' oh: behalf of the Petitioner a copy of

_this .’orderzz W|th|n 30.days with the Secu_rities and Exchange

Board of .I'nd-ia. The said undertaking is accepted.

i
!
:

“Disclailmer Clause : Authenticated copy is not a Certified Copy”
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. 7. The Of?icial Liquidator has filed report stating therein that the
affairs of the Transferor Company have been conducted in a
proper manner and that the Transferor Company may be

¥ ~ ordered to be dissolved.

8. From the material on record, the Scheme appears to be fair
and reasonable and is not violative of any provisions of law
and is not contrary to public policy. None of the parties

concerned has come forward to oppose the Scheme.

9. Since all the requisite statutory compliances have been

fulfiled, Company- Scheme Petition is made absolute in terms

of prayers (a) to (d).

The Petitioner Company to lodge a copy of this order and the

Scheme duly authenticated by the Company Registrar, High

Court (0.S.), Bombay, with the concerned Superintendent of
, Stamps for the purpose of adjudication of stamp duty payable,

if any, on the same within 60 days from the date of the order.

11. The Petitioner Comp'any to pay costs of Rs. 10,000/- each to

the Regibnél Director and to the Official Liquidator, High Court,

Bombay.: COsts.t‘o_ be paid within four weeks from today.

“DisclaimerCla_U’ée : Authenticated copy is not a Certified Copy”
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S

12. Filing and issuance of the drawn up order is dispensed with.

13. All concerned authorities to act on a copy of this order along
o ' ‘with $cheme‘duly-au'thent-icated by the Company Registrar,
High ¢ourt, Bombay.

i
, . i
| |
i

(S. ). Kathawalla, J.)
| ] E-COPY TRUE COPY (
N ' o
| ol sﬁm@@[o%/
R 7 . D. NARVEKAR | for hoer
X ‘ _ COMPANY REG!iTRAR High Count, Aoc et Sida
' N HIGH COURT (0.S)) _ Bombey
M . BOMBAY
»
+
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| SCHEME OF AMALGAMATION
| OF
JSW ENERGY (RATNAGIRI) LIMITED
WITH
| JSW ENERGY LIMITED
5 | AND
© THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

z UNDER SECfIONS 391 TO 394 OF THE COMPANIES ACT, 1956

" PREAMBLE

f The Scheme of Amalgamation (“the Scheme”) is presented under Sections 391
‘to 394 and ofhear applicable provisions of the Companies Act, 1956 for the

ﬁamalgamation?of JSW Energy (Ratnagiri) Limited ('JSWERL’), a company

i mcorporated under the Companies Act, 1956 and having its registered office at
“”deal Mansion, 5A, Dr G Deshmukh Marg, Mumbai 400026 with JSW Energy
‘ Limited ('JSWEL'), a company incorporated under the Companies Act, 1956 and

.+ having its registered office at Jindal Mansion, 5A, Dr G Deshmukh Marg, Mumbai
L

|.400026.

1. " Definitions
In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meaning:

1.1. “Act” or “the Act” means the Companies Act, 1956 and shall include any
b statutory modifications, re-enactment or amendments thereof for the time being

in force.

-~

1.2. “Appointg‘_d Date” means the 1* day of April 2010 or such other date as may be

approved by the High Court.



1.3. "Effective Date” means the date on which the certified copies of the Orders
sanctioning this Scheme of Amalgamation, passed by the High Court of
Judicature at Bombay or such other competent authority, as may.be applicable,

is filed with the Registrar of Companies, Mumbai, Maharashtra.

3.1

1.4, "High Court" means the Hon'ble High Court of Judicature at Bombay.

~

1.5. "JSWEL" or “the Transferee Company” means JSW Energy Limited, a;
l,

company incorporated under the Act and having its registered office at .Jindaif

Mansion, 5A, Dr G Deshmukh Marg, Mumbai 400026. o

1.6. “JSWERL" or ‘“the Transferor Company"” means JSW Energy (Ratnagirij B

Limited, a company incorporated under the Act and having its reZgistered office a{

Jindal Mansion, 5A, Dr G Deshmukh Marg, Mumbai 400026.

1.7. “Scheme” or “the Scheme” or “this Scheme” means this Scheme 0*;,
Amalgamation in its present form with or without any modification(s), if any made, -

as per Clause 14 of the Scheme.

Any references in the Scheme to “upon the Scheme beéoming effective” or

“effectiveness of the Scheme” shall mean the Effective Date.

All terms and words 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 and other applicable laws, rules, .regUlétjbn_s_; bye'-laws, as the
case may be or any statutory meodification or re-enac‘t_menit. thereof from time to

time ' o o i

2. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form with or Witho'u.t any modification(s)

approved or imposed or directed by the High Geurt or made as per Glause 14 of



Jrders .
the Scheme, shall be effective from the Appointed Date but shall be operative
urt of
from the Effective Date.
cable,
3. SHARE CAPITAL
3.1. The share capital of the Trahsferee Company as at March 31, 2010 ig as under:
}ﬂﬁ _ Particulars . [ Rs in Crs.
# ' o
Authorised Capital .
ed, a ’ S
5,000,000,000 Equity Shares of Rs.10 each 5,000.00
Jindal SR
Total =~ - S ‘ 5,000.00
Issued, Subscribed and Paid-up
| 1,640,054,795 Equity Shares of Rs.10 each : 1,640.05
:1agiri) T o '
: Total | IR 1,640.05
. ice at I
' Subsequent t6 the above, there has been no change in the issued, subscribed
and paid-up (3fabital' of the Transferee Company

3.2. The share capital of the Transferor Company as at March 31, 2010 is as under:

rade, :
Particulars Rs in Crs.
Authorised Capital
o 1.200,000.900 Equity Shares of Rs.10 each 1,200.00
Total ' 1,200.00
Issued, Sdt»scribed and Paid-up
-nt or ’ ' 1,118,570,600 Equity Shares of Rs.10 each - 1,118.57
2d to : [Sub-Total 1,118.57
- sthe 1 -; Share Application Money 12.00
eto L em T T30 T
Thé Trainsferor Company is a wholly owned subsidiary of the Transferee
Company.
: n(s) ; Subsequent to March 31, 2010, the capital structure of the Transferor Company
14 of ‘ ~ has changed as under -




4.1.

| Particulars Rs in Crs.
Authorised Capital 4.2.
1,200.000,00Q Equity Shares of Rs.10 each 1,200.00
Total ; . 1,200.00
Issued, Subscribed and Paid-up
1,118,570,600 Equity Shares of Rs.10 each 1,118.57 ?\
Sub-Total o v 1,118.57 :
Share Application Money R = ... 294,66
Total — _ T 1.413.23 43
|

TRANSFER AND VESTING

With effect from the Appointed Date, the' gntire business and whole of the
undertaking of the Transferor Company, includi_né. _b_ut not limited" to land an
building, plant & machinery, power project.' inventories, i'edeivables. cash a
bank balances, investments of all kinds, cash ba%l_aﬁ_r.:.ebs; ‘Qvith 'banks, loans,
advances, contingent right or benefits, reéeivableﬁ. be_ne_ﬁt of any deposits, ;
.ﬁnaﬁcial assets, leases, hire purchase contracts and é'éﬁets, lending contracts,

benefit of any security arrangements, reveréiohs, powers, authorities, allotments, ;
approvals, permits and consents, quotas, rights, entitiements, contracts, licenses

(industrial and otherwise) development rights, whether vested or potential and

whether under agreements or otherwise) municipal / panchayat permissions

i_r:cluding obligations thereunder, tenancies, and all advantages of whatsoever ‘
nature and wheresoever situate belonging to or enjoyed by the Transferor
Company. including but without being limited to trade and servfce names and
marks, patents, copyrights, designs and other intellectual property rights of any
nature whatsoever, authorizations, permits, approvals, rights to use and avail of
telephones. telexes and all other assets shall, without any further act, instrument
or deed stand transferred to and vested in and/or deemed to be trar;sferred to
and vested in the Transferee Company, free from all encumbrances, but subject

to subsisting charges and pledges, if any. ' ' |

4.4,
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4.2,

4.3.

4.4.

All tangible movable assets of the Transferor Company, which are capable of
being physically transferred including all movable plant and machinery, stock in
trade and cash in hand, shall be delivered to the Transferee Company to the end
and intent that the property therein passes to the Transferee Company. The
iBank balanceé as appearing in the books of the Transferor Company shall also

be transferred to the Transferee Company.

The transfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be
created over or in respect of the said assets or any part thereof, provided
however, any ref_erence in any security documents or arrangements to which the
Transferor Company is a party wherein the assets of the Transferor Company
has been or is offered or agreed to be offered as security for any financial
assistance or obligations then the same shall be construed as reference only to
the assets pertaining to the Transferor Company and shall be veste;in the
Transferee Company by virtue of this Scheme to the end and intent that the
charges shall not extend or deemed to extend to any assets of the Transferee
Company.

Provided _that the Scheme shall not operate to enlarge the security for the said
liabilities of Tra'n's'fer'_or -Com'bany which shall vest in the Transferee Gompany by
virtue of the Scheme.and the Transferee Company shall not be obliged to create
any further, or -a‘d‘ditionél 'sécurity thereof after the amalgamation has become
effectlve or otherwnse Further, the Scheme shall not operate to enlarge the
securlty for any !Iablhtles of the Transferee Company, in as much as the security
shall not extend‘ t_o_the,ass»ets transferred by the Transferor Company to the
Transferee Co;;jpany in terms of Clause 4.1 above.

The Iiabilities of thé Trénsferor Company shall also, without any further act,
instrument or dfe‘éd be and transferred to and vested in and assumed by and/or

deemed to be transferred to and vested in and assumed by the Transferee



Company pursuant to the provisions of Sections 391 ,tb, 394 of the Act, so as to
~ begome the liabilities of the Transferee Company a_ndv‘fu'.rther that it shall not be
necessary to obtain the consent of any.third barty or other person who is a party
to any contract or arrangement by virtue of which such liabilities have arisen, in

order to give effect to the provisions of this clause. : 5.

4.5. The transferee company may at any time after the coming into effect of the
§Scheme in accordance with the provisions of this Scheme, if so required, under
any law or otherwise, execute necessary writings, in favour of the secured
creditors of the Transferor Company or in favour of any other party to any
contract or arrangement to which the Trahsferof Conﬁpany is a party or any

writings as may be necessary to be executed in order to give formal effect to the 6.

above provisions. The Transferee Company shall under the provisions of the i

Scheme be deemed to be authorized to execute any such writings on behalf of
the Transferor Company and to implement or carry out all such formalities .(
compliances referred to above on the part of Transferor Company to be carried

out or performed.

4.6. With effect from the Appointed Date and upon the Scheme becoming effective,i_ '
all the rights, licenses, permission, approvals, consent etc. includihg but not;! 6.2
limited to approvals for industrial non-agricultural use of land, development rights, ‘
permission of Development Commissioner (Industries), sta(:utory Iicenses.._: ‘ 6.3

permissions, approvals or consents to carry on the operations and business of}f ]

the Transferor Company shall stand vested in or transferred tof;:theuTrar'\sferee . , 6.4

Company without any further act or deed and shall be appropriat'ely _mutated by

the Statutory Authorities concerned in favour of the Transferee Company. The ¢

benefit of all statutory and regulatory permissions, environmental approvals and |

consents, registrations or other licenses and consents shall véast in and become

available to the Transferee Company pursuant to this Schemie. In so far as the 3 6.5

various incentives, subsidies, rehabilitation Schemes, spec:iai status and other

benefits or privileges enjoyed, granted by any Gevernment body, local authority
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6.4

6.5

same terms andz_ conditions.

CONSIDERATION

The entire issued, subscribed and paid-up equity share capital of the Transferor

Company is held by the Transferee Company. Upon the Scheme becoming

effective the entlre equity share capital of the Transferor Company shall stand

automatically cancelled and there will not be any issue and allotment of equity

shares in the Transferee Company.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY
On'fh'e Séheme b»e'comingk effective, Transferee Company shall account for the
Schernlé |n its books with effect from the Appointed Date as under -
All the iassets and liabilities appearing in the books of accounts of the
Transferogr Company shall stand transferred to and vested in the Transferee

Comipany pursuant to the Scheme and shall be recorded by the Transferee

Conﬁpany at book values.
Inter-company balances, if any, will stand cancelled.

Inter-company. investments will stand cancelled

The excess of net assets of the Transferor Company transferred to the
Transferee Company after adjustment as per sub-clause 6.2 and 6.3 above
shall be credited to Capital Reserve of the Transferee Company. In case of

there being a deficit, the same would be debited to Goodwill Account.

In case of any differences in accounting policy between the Transferor
Company and the Transferee Company, the accounting policies followedtyy the

Transferee Company will prevail and the difference till the Appointed Date will



7.1,

7.2.

7.3

7.4.4

be quantified and adjusted in the General Reserve Account to ensure that the
financial statements of the Transferee Company reflect the financial position on

the basis of consistent accounting policy.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE _ o 7
With effect from the Appointed Date and upto and ingluding the Effective Date:;i )/'\

The Transferor Company shall be deemed to have been carrymg on and shall

carry on its business and activities and shall be deemed to have held and stood

possessed of and shall hold and stand possessed of all its prppertles and ass;_ets

pertaining to the business and undertaking of the Tran;feror dompany'for and_on' 8
account of and in trust for the Transferee Company. The TfansferorA-'Comp;ny : e

hereby undertakes to hold the said assets with utmost prudence until the

Effective Date.

The Transferor Company shall carry oﬁ its busines%s and ac'tiviti‘es‘ wit
reasonable diligence, business prudence and shall not, éxcept in the ordinary
course of business or without prior written consent of the Transferee Company
alienate charge, mortgage, encumber or otherwise deal with or disp>‘<‘>;e“6f any of ;

its properties or part thereof,

As of the Appointed Date, the Transferor Company has not commenced its f ;
business. All the profits or income accruing or arlsmg to the Transferor Company
or expenditure or losses arising orvlncu.rred or su‘ffered by the Transferor

Company pertaining to the business and 'aétivitles of the Transferor Company

from the Appointed Date and upto and mcludmg the Effectlve Date shaIl for all >
purposes be treated and be deemed to be accrued as the income or profits or !

expenditure or losses, as the case may be, of the Transferee Company.

The Transferor Company shall not vary the terms and conditions of employment

of any of the employees except in the ordiriary eourse of business or without the
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7.5.

8.2.

© 9.1,

prior consent of the Transferee Company or pursuant to any pre-existing

——

obligation undertaken by the Transferor Company as the case tnay be, prior to

the Appointed Date.

The Transferee Company shall be entitled, pending the sanction of the Scheme,
to-apply to the Central/State Government, and all other agencies, departments
and 'authorities._' c.on.cerned as are necessary under any law or rulés, for such
conse.nts'{ apprd\)él_ls.and‘ sanctions, which the Transferee Company may require

pursuant to this Scheme. .

EMPLOYEES

On the Schemé' .becoming_effective all the employees of the Transferor Company
shall‘_ become the employéne's of the Transferee Company, without any break or
interruption in .;the‘ir_ '§éNices, on same terms and conditions on which they are
engaged és onthe Effeﬁtivé_ Date. The Transferee Company further agrees that
fof thbe_ p'uréovsée" ,pf' p_éymeht of any retirement benefit / compensation, such
immediate unir;fe_frupted past éervices with the Transferor Company shall also be
taken ihto account. The Transferee Company undertakes to continue to abide by
the terms of agreement / settlement entered into by the Transferor Company with
employees’ union / employee or associations of the Trans%eror Company.

The accountfs / funds of the employees, whose sewicés are transferred under
Clause 8.1 5ébove, relating to superannuation, provident fund and gratuity fund
shall be identified, determined and transferred to the respective Trusts / Funds of
the Transfereg Company and such employees shall be deemed to have become

member$ of such Trusts / Funds of the Transferee Company.

LEGAL PROCEEDINGS
If any sdit, appeal or other proceeding of whatever nature by or against the
'l_'ransfefor Company is pending, the same shall not abate or be discontinued or

in any way be prejudicially affected by reason of or by anything contained in this



9.2.

10.

10.1.

10.2.

Scheme, but'the said suit, appeal or other legal proceedings may be continued,
prosecuted and enforced by or against the Transferee : Company, as the case
may be, in the same manner and to the same extent as it would-or might have
been continued. prosecuted and enforced by or against the Transferor Company

as if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings_'wf'hich are to be initiated or
may be initiated by or against the Transferor'Comvpa'ny;.vthe Transferee Company
shall be made party thereto and any. payment and exéenses made thereto shall

be the liability of the Transferee Company..' 3

CONTRACTS, DEEDS, ETC.

Subject to the other provisions of this.Scheme, all contracts, deeds, bonds, i
insurance, letters of Intent, undertakings, arrangements, policies, agreement ‘
including but not limited to power purchase agreements, bulk power transmission

agreements, transmission development agreements and other instruments, if

any, of whatsoever nature pertaining to the Transferor Company to which the
Transferor Company is party and subsisting or having effect on the Effective
Date. shall be in full force and effect against or in favour of the Transferee
Company, as the case may be, and may be enforced by or against the
Transferee Company as fully and effectually as if, instead of the Transferor

Company, the Transferee Company had been a party thereto.

The Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any tripartite arrangements, confirmations
or novations, to which the Transferor Company will, if necessary, also be party in
order to give formal effect to the provisions of this Scheme, if SO Egpired or
becomes necessary. The Transferee Company shall be deemed to be authorised
to execute any such deeds, writings or confirmations on béhalf of the Transfe;ror
Company and to implement or carry out all formalities required on the part of;ﬁhe

Transferor Company to give effect to the provisions of this Scheme. if

.,>\
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14.

SAVING OF CONCLUDED TRANSACTIONS

The tfansfer of properties and liabilities under Clause 4 above and the

_continuance of proceedings by or against the Transferor Company under Clause

9 above;shall not affect any transaction or proceedings aiready conciuded by the
Transfeéor Company on or after the Appointed Date till the Effective Date, to the
end and intent that the Transferee Company accepts and adopts all acts, deeds
and things done and executed by the Transferor Company in respect thereto as

done and executed on behalf of the Transferee Company.

‘DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall stand

dissolved without being wound-up.

APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company shall with all reasonable
dispatch make éll necessary applications under Sections 391 to 394 of the Act
and other applicable provisions of the Act to the High Court for seeking approval

of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME -

The Transferor Company and the Transferee Company by their respective
Boai'ds...of Directors (‘the Board’, which term shall include Committee thereof),
may assent to/make and/or consent to any modifications/amendments to the
Schemg or to any conditions or limitations that the Courts and/or any other
Authority vunder_ law may deem fit to direct or impose, or which may oﬂtherwise be
considered neéessary, desirable or appropriate as a result of subsequen; events
or otherwi;e bythem (i.e. the Board). The Transferor Company and the
Tranéferee Coﬁmpériy by tHe_ir réspective Board are authorised to take all such
steps as 'may"bevnéée:ssary‘, ‘desirable or proper to resolve any doubts, difficulties
or'questionAs v'vhatsoev.& for carrying the Scheme into effect, whether by reason

of any directive or Orders of any other authorities or otherwise howsoever, arising



18S.

- 181

15.2.

16.

-
=

out of or under or by virtue of the Scheme and/or ahy matter concerned or

connected therewith,

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

Fhe Scheme being approved by the requisite majorities in number and value of
such classes of persons including the respective members arnd/or éreditors of the
Transferor Company and the Transferee Company as may be directed by the

High Court.

The sanction of the Scheme by the Hon'ble High quﬁ of Judicature at Bombay

- ~
-

or any other authority under Sections 391 to 304 of ft'he Act and the 'necessary

Order under Section 394 of the said Act being filed with the Registrar of

Companies, Maharashtra, Mumbai.

EFFECT OF NON-RECEIPT OF APPROVALS
In the event of any of the said sanctions and approvals referred to in 'th
preceding Clause not being obtained and/ or the Scheme not being sanctioned
by the Hon'ble High Court of Judicature at Bombay or such other competent
authority and / or the Order not being passed as aforesaid before M?rch 31, 2011
or within such further period or periods as may be agreed upon% between the
Transferor Company and the Transferee Company by their Board; of Directors
(and which the Boards of Directors of the Companies are héreby erh}:owéred and

authorised to agree to and extend the Scheme from time to time without any

limitation) this Scheme shall stand revoked, cancelled and be of no effect, save

and except in respect of any act or deed done prior thereto asiis contemplated
herein or as to any rights and/ or liabilities which might have ai;isen or. accrued
pursuant thereto and which shall be governed and be preserved 6r worked out as

is specifically provided in the Scheme or as may otherwise arise in law.

17.
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17.

COSTS, CHA’éG.ES',& EXPENSES

All costs, chékjges. taxes including duties, levies and all other expenses, if any
(savﬂe' as exp,;e‘ssly otherwise agreed) of the Transferor Company and the
Transferee Corﬁpaﬁy arisi.ng out of or incurred in connection with and
implementing this Scheme and matters incidental thereto shall be borne by the
Transferee Company.

Cernfiey MO e TRy Ty
For RagES  wpa,, o 00!

Advocars for the Pai‘i.ona,.//\ppt{canf
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IN THE HIGH COURT OF JUDICATURE AT
BOMBAY
oocClJd

COMPANY SCHEME PETITION NO. 510 OF

2010
CONNECTED WITH ‘
COMPANY SUMMONS FOR DIRECTION

NO. 543 OF 2010

In the matter of the Companies Act, 1956 (1‘.3

of 1956);

AND
in the matter of Sections 391 to 394 of the
Companies Act, 1956;

AND
In the matter of Scheme of Aénalgamation of
JSW Energy (Ratnagiri) Limited ("JSWERL',
or “the Transferor Company”) :

with
JSW Energy  Limited - ("JSWEL" or
Transferee Company”) |

and {
their respective shareholdgrs and creditors

JSW ENERGY (RATNAGI%RI) LIMITED
.éetitioner Company

Authenticated Copy of the Minutes of
Order dated 24" September, 2010 along
with Scheme of Amalgamation.

/S RAJESH SHAH & CO
~ Advocates for the Petitioner
~ 16, Oriental éuilding '
30 Nagmdas Master Road
Flora Fountam
Mumbai — 4QO 001.



SCHEME OF ARRANGEMENT
BETWEEN
JSW POWER TRADING COMPANY LIMITED (‘THE DEMERGED COMPANY’ OR ‘THE
TRANSFEROR COMPANY’)
AND
JSW GREEN ENERGY LIMITED (‘THE RESULTING COMPANY’)
AND
JSW ENERGY LIMITED (‘THE TRANSFEREE COMPANY?’)
AND

THEIR RESPECTIVE SHAREHOLDERS

A) Purpose of the Scheme

1.

This Scheme of Arrangement (‘Scheme') is presented under Sectlons 3381 - '39;1 of the

Companies Act, 1956 for:

(i) Demerger of Power Trading Business of JSW Power Trading Company Limited (the
'Demerged C;JFn_pany') intd JSW Green Energy Limited ( ‘the Resulting Company').

(i) Merger of Remaining JSW Power Trading Company Limited with JSW Energy Limited

(the 'Transferee Company')

2. This Scheme also provides for various other matters consequential or qti'lerwise integrally

connecled herewith

B) Parts of the Scheme

The Scheme is divided info following parts:
()  Part A deals with the Definitions and Share Capital;
(i) Part B deals with demerger of Power Trading Business of JSW Power Trading
Company Limited { 'the Demerged Campany') info JSW Green Energy Limited (‘the
Resulting Company’) ; \ -

(i)  Part C deals with merger of Remaining JSW Power Trading with JSW Energy Limited

('JSW Energy’ or ‘the Transferee Company);
MPANYL__

o

(iv) PartD deals with the Other T%Hﬁ‘ééﬁdjgejﬁ

/ (2

\;::?_\
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1.2

1.3

1.4

1.5

PART A

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS
In this scheme unless repughant tc the meaning or conlext thereof, the fullowing

expressions shall have the following meanings:

"Act” or “the Act" means the Companies Act, 1956 and shail include any statutory
modifications, re-enactment or amendments thereof for the time being in force and also
shall mean and refer to corresponding sections of Companies Act, 2013, the rules and
regulations made thereunder, as has been notified, or as ancl when such cerresponding
sections and rules and regulations wilt be notified, by the Central Government and as

may be applicable;

“Appolnted Date” means

(a) Closing of business hours on 31% March 2015 or such other date as may be
approved by the High Court or any other competen.t authority for the purposes of
demerger of Power Trading Business of JSW Power Trading Company Limiled into
JSW Green Energy Limited;

(b) Closing of business hours on 31% March 2015 of such other date as may be
approved by the High Court or any othar competent authority for the purpnsas of
merger of Remaining JSW Power Trading Company Limited with JEW Energy

Limited

“Board of Directors” means lhe Board of Directors of JEW Fower Trading Company
Limited or JSW Graen Energy Limited or JSW Energy Limited or all as the sonted may

require and Includes a commiltes thereof!

"Court" or “High Court’ means the High Court of Judicature at Bombay and shall

in¢lude the Natjonal Company Law Tribunal if and when applicable;

“Effective Date” means the later of the dates on which the cerified or authenticated

copy of ‘the Orders of High Court of Judicature at Bombay or any othel :ip_E_opnalc-

authority under Sactions 391 to 394 of the Companies Act, !3561\,
O

Schemne are filed with the Registrar of Gompanies, Mahurasht:ﬁn at ‘Murnhai_u

2




“Power Trading Business” shall mean undertaking, business, activities and operations

pertaining to power trading and related business, and comprising of all the assets

(moveable, incorporeal and immoveabie) and liabilities which relate thereto, or are

necessary therefor and including specifically the following:

(a) All assets, title, properties, interests, investments, loans, advances (including
accrued interesl) and rights, including rights arising under contracts, wherever
located (including in the possession of vendors, third parties or eisewhere),
whether real, personal or mixed, tangibie, intangible or contingent, exclusively used
or held, by the Demerged Company in, or otherwise identified for use in business,
activities and operations pertaining to its power business, including but not limited
10 all land, factory building, equipments, plant and machinery, offices, capital work
in progress, furniture, fixiures, office equipment, appiiances. accessories,
receivables, vehicles, deposits, all stocks, assets, cash, balances with banks,
investments, all customer contracts, contingent rights or benefits, etc, pertaining to
its power business (collectively, the "Power Trading Assets")

(b) All debts, liabilities, guarantees, assurances, commitments and obligatio_ns of any
nature or description, whether fixed, contingent or absolute, asserted or
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not
accrued, known or unknown, due or to become due, whenever or however arising,
{including, without limitation, whether arising out of any contract or tort based on
negligence or strict liability), or pertaining to the Power Trading Business, aclivities
and operations pertaining to its power business (collectively, “Power Trading
Liabilities")

(c) All contracts, agreements, licenses, leases, linkages, memoranda of undertakings,
memoranda of agreement, memoranda of agreed points, Ietllers of agreed points,
arrangements, underiakings, whether written. or otherwise, deeds, bonds,
schemes, arrangements, sales orders, purchase orders or other instruments of
whatsoever nature to which the Demerged.Company is a party, exclusively relating

to the underaking, business, aclivities and operations pertaining to its Power

Trading business or otherwise identified to be for the benefit of Ihﬁ.
/

but not limited to the relevant licenses, water supply/ environm
r.--; : i ol

linkages, and all other rights and approvals, electricity {;pi'é'rih'i!s. lelaphane }
|“.. i oy !

connections, building and parking rights, pending appllcaiin\‘@;‘. for. consarits oré’ O




extension, ali incentives, tax henslits, dafarrals subsidies, concessions, benelits,
grants, rights, claims, libedies, special status and privileges enjoyved or confened
upon or held or availed of by the Demarged Company in relation to its Power
Trading Buslness, permits, quotas, consents, registrations, lease, tenancy rights in
relation {o offices and residential properties, permissions, incentives, il any, ia
relation to its power business, and all other rights, title, interesis, priviieges and
benefits of every Kind in relation to its power bhusiness (collectively, "Power
Trading. Contracts");

{d) All regisirations, trademarks, trade names, service marks, copyrights, patents,
designs, domain names, applications for frademarks, trade names, service rnarks,
copyrights, designs and domaln names exclusively used by or held for use oy the
Demerged Company in the Power Trading Business, business, activities and
operations pertaining to its power business (collectively, " Sower Trading IP")

(¢) all parmits, licenses (Including Catagory 1" license issued by Central Eleciricily
Regulalory Cammission (CERC), membership wilh India Eneray Exchange (IEX)
and Power Exchange of India Limited (PXIL), consents, approvals, authonzations,
quotas, rights, entiffements, allotments, concessions, exemplions, libarlies,
advantages, no-objeclion ceriificates, certifications, essements, lenancies,
privileges and similar rights, and any waiver of the foregoing, issued By any
legislative. exesutive, or judicial unit of any Govarnmental or semi-Govarnmantal
entity or any depariment, commission, board, agency, biresu, official on other
regulatary, local, administrative or judictal authorlty exclusively userd or held for use
by the Demerged Company in the undertaking, business, aclivilies snd operalions
periaining to the power-business (collzctively, "Power Trading Licenses ) and

(0  all such permanent employess of the Demerged Company, employees/persannel
engaged on contract basis and conlract fabourers and intems! traifiees, boih on-
shore and off-shore, as are pﬁh;m,ri_!y engaged In or in relation to hi undertaking,
busitiess, aclivities and operations pertaining lo the power business, ab s
respestive officas, branches ete, and any olher employeesisersonnel and centract
iabourers and inlern‘s_hraineas hired by the Demerged Company afler the date

hereof who are primarily: engaged in or In relation to the undertaking"p‘_[_m:he,lsa__
jiti d ions pertzining to th jar businass (col cﬁ‘?:ﬁ"ﬁf@\ﬁb,
activities and opmrations periaining to the pow sine ) ,e:ﬁ’g;:-'?‘f LA %.

Trading Employees”);




(g) all liabilities present and future (including contingent liabilities pertaining to or
relatable o the Power Trading Business of the Demerged Company), as may be
determinied by the Board of the Demerged Company;

(h) all deposits and balances with Government, Semi-Government, local and other
authorities and bodies, customers and other persons, earnest moneys and/ of
security deposits paid or received by the Demerged Company, directly or indirectly
in connection with or in relation to the Power Trading Business of the Demerged
Company;

()  all books, records, files, papers, directly or indirectly relating to the Power Trading
Business of the Demerged Company; but shall not include ary pottion of the
Remaining Business of JSW Power Trading Company Limited; and

() Any other asset / Iiability ‘which is deemed to be pertaining to the Power Trading

Business by the Board of the Demerged Company

Any question that may arise as to whether a specific asset ;Jr liabitity pertains or
does not pertain to the Power Trading Business of whether it arises out of the
activities or operations of the Power Trading Business shall be decided by mutual
agreement between the Board of Directors of the Demerged Company and the

Resulting Company.

1.7 “Scheme" or “the’ Scheme™ or “this Scheme" means the Scheme of Arrangernent (1
its present form as submitted to the High Court of. Judicaturs at Bombay or this Scheme

with such maodification{s), if any made.

18 “The Demerged Company” means JSW Power Trading Company Limited, a
company Incorporated urider the Cormpanies Act, 1856 and having its registered office at

JSW Centre, Bandra Kurla Complex, Bandra {East), Mumbai — 400 051;

1.9 ‘Remalning JSW Power Trading Company Limited” means JSW Power Trading

Company Limited as 1t stands on the Appointed Date i.e, 31* March 201 5subaequéﬂﬁQ\

\‘r\ ks

demerger of the Power Trading Business of JSW Power Trading Gomp/ny le]t‘eh"'(ae,r

'(
1.10 “The Transferor Company” means Remaining JSW Power Tradlng\company anllad y 1

'n

S
NN

defined under Clause 1.6 of this Scheme of Atrangement).




1.11 "The Resulting Company" means JSW Green Energy Limited, a cornpany
incorporated under the Companles Act, 1956 and having ils registered office al J5W

Centre, Bandra Kurla Complex, Bandra (East), Mumbai — 40C 051,

1,12 “The Transfaree Company” means JSW Energy Limiled. a company incorperated
under the Gompanies Act, 1956 and having its registered office at JSW Centre, Bandra

Kurla Complex, Bandra {East), Mumbai - 400 051

All termis and words 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 and
other applicable laws; riles, regulations, bye-laws, as the case may be of any statutory

modification ar ra-enactment thereof from time ta time,

1.13 DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in Its present form or with any modification(s) approved or
imposed or directed by the High Court of Judicature at Bombay, shall be efféctive from

the Appointed Date but shall be.operative from the Effettive Date:

2  SHARE GAPITAL
2.1 The authorized, issued, subscribed and paid-up &hare capitel of the Cemerged

Company as on 31* Mafch 2014is as under:

Particulars Amount in INR

Crores

Authorized Capital i
706,000,000 Equily Shares of R 10 each T 000 |
750,000,000 Redeemable Nor- Cumulative Prefarence ]
Shares of Rs. 10 each 250.00
Total B 350,00
Issued, Subscribed and Paid-up

7,00,00,000 Equily Shares of Rs. 10 each fully paid up ~70,00 |

132,000,000 10% Redeemable MNon  Cumulalive

Preference Shares of Rs. 10 each

Total

e




Subsequent to the above date, there is no change in the capital structure of the

Demerged Company.

22 The authorized, issued, subscribed and paid-up share capital of the Resulting Company

as on 31% December 2014 is as under:

“Particulars Amount in INR

" Authorized Capital
50,000 Equily Shiares of Rs. 10 each 5,00,000
Total 5,00,000
Issued, Subscribed and Pald-up
50,000 Equity shares of Rs. 10 gach 5.00,000
Total 5,00,000

Subsequent to the above date, there j& no change In the capital structure- of the

Resulling Company.

2.3 The authorized, issued, subscribed and paid up capital of the Transferee Company as

on 31 March 2014 is as under:

Particulars

Amount

Crores

in INR

Authorized Capital

5,000,000,000 Eauity Shares of Rs. 10 each

5§,000.00

Total

5,000.00

Issued, Subscribed and Paid-up

1,640,064,795 Equity shares of Rs. 10 each

1,640.08

Total -

1,640.05

Subsequent to the above date and as on {he date of filing of draft scheme wilh the stock

oxchanges, \here is no change in the capital structure of the Transferee Company,




PART B

DEMERGER QOF THE POWER TRADING BUSINESS INTQ THE RESULTING

COMPANY
3.1 TRANSFER AND VESTING OF POWER TRADING BUSINESS OF THIE DEMERGED
COMPANY INTQ THE RESULTING COMPANY
The Power Trading Business of the Demerged Company as defined in Clause 1.6 shai
stand transferred to and vested in or deamed to be transferred to and vested in the
Resulting Company, as a going concern, in accordance with Section 2(19AA) of the

Income Tax Act, 1961 and in the following manner:

3.1.1 All Power Trading Assets that are movable in nature or incotporeal property or are
otherwise capable of transfer by physical of c_onstf_uctiye delivery and/or by endorsemeant
and dellve}y or by operah‘on.of» law pursuant to the vesting order of the Caurt sanctioning
the Scheme and its filing with the Registrar of Companies concerned. Such assets shall
stand vested in the Resulting Company .and shall be deemed lo be and become the
property and as an integral «p‘aﬁ of the Resulting Company by operation of law. The
vesting order ‘and sanction of the Scherie shall operate in relation fo the mavable
property in-accordance with its normal mode of vesting through the Resuiting Company
and as the context may pravide, by physical or constructive delivery, or by endorsement
‘and delivery, ‘'or by mere operation of the vesting order and its recordal or registralion
with the Registrar of Campanies in ac‘cordaﬁcé with the }?\cl, as appropriate to the rature
of the movablé property vested, Upon the schems becoming effective the {itle to such:
praperty shall be deemed to have been mutated and recogrized a8 that of the Resulling

Company.

31,2 All Power Trading Assets that are other movable properties, including sundry debtors,
outstanding loans and advances, if any, recoverable fn cash or in kind or‘for value to be
recalved, bank balances and deposits, if any, with Govermnment, semi-Gavernment, logal
and other authorities and bodles, customers and other persorts, shall withaut aby further
act, instrument.or deed, pursuant 1o the vesting order and by 6peration of law bacome

the property of the Resulting Company, and the title thereci tagather wilh all-dgngs,

that of the Resulting Company and any documetit of title prriaining 6 é‘%}ssal_s-'ﬁ'_f}ahe
= N

Power Trading Business shall also be deemed to have been mutale-cl and re m ciq(. as
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tittes ¢f tive Resulting Company teo the same extent and manner as originally held by the
Demerged Gompany and enabling the ownership, right, title and interest therein as if the
Resulting Company was originally the Demerged Company. The Resulting Company
shail subsequent to the vesting order be entitled to the delivery and possession cf all
documents of title of such movable property in this regard.

313 Al immovable properties of the Power Trading Business, including land together with the
buildings and structures standing thereon and rights and interests in immovable
properties of the Power Trading Business, whether freehold or leasehold or otherwise
and all documents of tille, rights and easements in relation thereto shall stand vested in
and/or be desmed o have been vested in the Resulting Company, by operation of iaw
pursuant to the vesting order of the Court sanctioning the Scheme, and its filings with the
Registrar of Companies concerned. Such assets shall stand vested in the Resulling
Company and shall be deemed to be and become the property as an integral part of the
Resulting Company by operation of law. The Resulling Company shall simultaneous with
the filing and registration of the arder of the Court sanctioning the Scheme be always
entitled to all the rights and privileges attached in relation to such immovable properties
and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in
relation thereto or as applicable to such immovable property. Upon the Scheme
becoming effective, the title to such properties shall deemed to havé been mutated and
recognised as that of the Resulting Company and the mere filing thereof with the
appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government
shall suffice as record of continuing titles with the Resuiting Company pursuant to the
Scheme becoming effective and shall constitute a deemed mutation and substitution
thereof. The Resulting Company shall subsequent to the vesting order be entitled to the
delivery and possession of all documents of tille to such immovable property in this
regard. It is hereby clarified that all the rights, title and interest of the Power Trading
Business in any leasehold properties shall, pursuant to Section 394(2) of the Act and the
provisions of this Scheme, without any further act, instrument or deed, be vested in or be
deemed to have been vested in the Resulting Company.

3.1.4 All Power Trading Liabilities including debts, liabilities, contingent liabilities, duties and

obligations, secured or unsecured, whether provided for or not in the boaks of accaunt or

"

disclosed in the balance sheels of the Demerged Company shall stand v

Resulling Company and shall upon the scheme becoming effeclive be de ?‘1
*

debts, liabilities, contingent liabilitles, duties and obligations of the Resu ing 'éumpahy.--’

\



and the Resuiting Company shall, and undertake io meet, discharge and salisiy the
same in terms of their respective terms and conditions, if any 1t is hereby clarified that it
shall not be nacessary to obtain the consent of dny third party or cther parson who is a
party to any contract or arrangement by virtue of which such debts, liabilities, duties zindg
obligations have arisen in order to give effect Lo the previsions of this Clause.

All Power Trading Contracts'including contracts, deeds, bonds, agreements. schemes,
arrangements and other instruments, permits, rights, entitlements, licenses (including
the licenses granted by any Governmental, statutory or regulatory bodies) for the
purpose of carrying on the Power Trading Business of the Demerged Company, and in
relation thereto, and those relating to tenancies, privileges, powers. facilities of every
kind and description of whatsoever natura in relation to the Power Trading Business of
the Demérgéd Company, or to the benefit of which, Power Trading Business of the
Demerged Cormpany may be eligible and which are subsisting or having eflec
immediately before the Effective Date, shall by endorsement, delivery or recordal or by
operation of law pursiiant ta the vesting order of the Court sanationing the Scheme, and
its filing with the Registrar of Companies concerned be deemed to be contracts, deeds.
bonds, agreeéments, schemes, arrangements and other instruments, permits, dahts,
entitlements, licenses (including the licenses granted by any Governmental, statulory or
regulatory bodies) of the Resulting Compary. Such praperties and rights described
hereinabove shall stand vestedin the Resulting Campany and shall be deemed to ke the

property and become the. propetty by operation of law as an iMegral part of the Resulting

Company. Such contracts and properties described abiove shsll continue to be in full

force and continue as effective as hithertofore in favour™f or agaih_si the Resulting
Company and shall be the legal and enforceable rights and interests of the Fesulting
Company, which ¢an be enforced and acted upon as fully and effectually as if, it were
the Demerged Company, as the Resultirg Company is and successor in interest. Upon
the Schéme becoming effective, the rights, duties, obligations; interests flowing from
such contracts and properties, hall be desmed to have been entered in and novated to
the Resulting Company by oberation of law and the Resulting Company shall be
deemed. o be its substituted party or beneficiary or obligor thereto. In relalion to the
same any procsdural requirements required to be fulfifed sclely by the Demerged
Company (ahd not by any of its sucsessors), shall be fulfilled by the Resulting C_;q;
as if It were the duly constituted attomey of the Demerged Company. Uga ,"[f’\?\ : iné

At T = ¥
becoming effective and with effect from the: Appointed Date, any 6n15;;'a~1 ofyinal

10




Demerged Company relating to or benefiting at present the Demerged Company and the
Power Trading Business, shali be deemed tc conslitute separate contracts, thereby
relaiing to and/or benefiting the and the Resulting Company, respectively.

?;41 & Any pending suils/appeals or other proceedings of whatsoever nature relating to the
Power Trading Business of the Demarged Company, whether by or against such The
Demerged Company, shall not abate, be discontinued or in any way prejudicially
affected by reason of the demerger of the Power Trading Business of the Demerged
Company into the Resulting Company or of anything contained in this Scheme, but by
virlue of the vesting and sanction order, such legal proceedings shall continue and any
prosecution shall be enforced by or against the Resulting Company in the same manner
and to the same extent as would or might have been continued, prosecuted andlor
enforced by or against the Demerged Company, as if this Scheme had not been
implemented.

31.7 All the Power Trading Employees shall become employees of and be engaged by the
Resuliing Company pursuant to the vesting order and by operation of law, with effect
from the Effective Date, on such terms and conditions as are no less favourable than
{hose on which they are currently engaged by the Demerged Company, without any
interruption of service as a result of this hiving-off, without any further act, deed or
instrument on the part of the Demerged Company or the Resultlng Company. With
regard to provident fund, gratuity, leave encashment and any othef special scheme or
benefits created or existing for the benefit of such employees, the Resulting Company
shall stand substituted for the Demerged Company for all purposes whatsoever, upon
this Scheme becoming effective, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner
or to such other funds maintained by the Demerged Company, in accordance with the
provisions of applicable laws or otherwise. It is hereby clarified that upon this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided to
such employees and the services of all such employees of the Demerged Company for

such purpose shall be trealed as having been continuous.

3,18 All Power Trading IP including registrations, goodwill, licenses, trademarks, service

/“"._—“'--._“
marks, copyrights, domain names, applications for copyrights, tradé nan‘iss-and-‘imme
£ .t. \‘(l-A,//, RN

3 lnstrllmant or dsbd 1

shall stand vested in the Resulting Company without any fur’ik\#‘:r a_

{unless filed only for statistical record with any appropriate auy hcnfy or Reglstraf)‘ upm J
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3.1.10

dling of the order of the Court sanctioning the Scheme, with thes Reyss of Compasies
concerned.. The other intellectual property rights presently heid by The Demerged
Company, that relate ¢o ar benefit at present Residual The Damerged Compaay and the

Power Trading Business, shall be deemed {o constitute separate intelleclusl pres

ly
rights and the necessary substitution/endarsement shall be made and duly recorded in
the name of The Demerged Company and the Resulting Cempary, respactively, ty the
relevant authorities pursuant lo the sanction of this Scheme by the Court.

All taxes (including but nol limited to value added tax, sales tay, service lax and any
other indirect tax etc.) payable by or refundable to the Power Trading Business of The
Demerged Company, including all or any refunds or claims shali be treated as the tax
liability or refunds/claims, as the case may be, of the Resuiting Company, and ary tax
incentives, advantages, privileges, exemptidns. credits, holidays, femissions, redustions,
etc, as would have been available to Power Trading Business of The Demerged
Company, shall pursuant to this Scheme becoming effective, be availablz to ihe
Resulting Company.

Al Power Trading Licenses ir{cluding approvals, consents, exemptions, registrations, no-
objection certificates, permits, quotas, rights, entitlements, licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in cennection therewith), and certificates of every kind and
description whatscever in relation to the Power Trading Business of The Demerged
Company, or to the benefit of which the Power Trading Business of The Demarged
Company may be eligiblefentitled, and which are subsisling ar having etfect immecdlialely
before the Effective Date, shall by endorsement, delivery or recardal or by operation of
law pursuant to the vesting order of the Court sanctioning the Scheme, and its filing with
the Registrar of Companies concerned, shall be deemed lo be approvals, consents,
exemptions, registrations, no-objection cettificales, permits, quotas, righte, entitiernents,
licenses (including the licenses granted by any Governinental, statutory or reguialory
bodies for the purpose of carrying on its business ¢r in connection therewith), and
certlficates of every kind and description of whatsoever nature of ihe Resulting
Company, and shall be in full force and affect in favour of the Resulting Comparny and

may be enforced as fully and effectually as if, instead of The Demerged ‘;,S’m many, the
e

Resulting Company had been a party or heneficiary or obligor there

. 211 LIS (R = E
permits, licenses, consents, approvals, authorizations, «uotad. Anghts, .ﬁfﬂ}jt_ram-
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alloiments, concessions, exemptions, liberies, advantages, ﬁ::-n_f_;jew:.h'
.



certifications, easements, tenancies, privileges and similar rights, and any waiver of the
foregoing. as arc held at present by The Demerged Company, bui relata to or benefitting
the Demerged Company aﬁd the Power Trading Business, shall be deemed to constitute
separate permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, ﬁberi:i_es, advantages, no-objection
cortificates, certifications, easements, tenancies, privileges and similar rights, and any
waiver of the foregoing, and the necessary substitution/endorsement shall be made and
duly recorded in the name of the Resulting Company, respectively, by the relevant
autholities pursuant to the sanction of this Scheme by the Court. It is hereby clarified
that if the consent of any third party or authority is required to give effect to the
provisicns of this Ciause, the said third party or authority shall take on record the drawn
up order of the Court sanctioning the Scheme on its file and make and duly record the
necessary substitulion or endorsement in the name of the Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by the Court, and upon
this Schame becoming effective in accordance with the terms hereof, For this purpose,
the Resulting Company shall file certified copies of such sanction order, and if required '
file appropriate applications, forms or documents with relevant authorities concerned for
slatistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including the licenses granted
by any Governmental, staiutory or regulatory bodies for the purpose of carrying on its
business or in connection therewith), and certificates of every kind and description of
whatsoever nature.

3.1.11 Benefits of any and all corporate approvals as may have already peen taken by The
Demergad Company with respect to the Power Trading Business, whether being in the
nature of compliances or otherwise, inciuding without limitation, approvals under
Sections 179, 180, 185, 186 and 188 etc, of the Act and Sections 293(1)(a), 293(1)(d),
295, 297 and 372A of Companies Act, 1956 read with the rules and regulations made
there under, shall stand vested in the Resulting Company and the said corporate
approvals and compliances shall, upon this Scheme becoming effective, be deemed to

have been taken/complied with by the Resulting Compariy. —

3.1.12 All estates, assets, rights, litle, interests and authorities accrued o -ﬁﬁdﬁ: acql,nlrlaﬁﬁy‘\
A okt ® N

The Demerged Company in relation to the Power Trading Busing ;

have been accrued lo and/or acquired for and on behalf of the
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4.1

4.2

4.3

4.4

4.5

4.6

shall, upon this Scheme coming irte effect, pursuant to the provisions of Secton 3942}
and other applicable provisions of the Act, without any furlner act, instruimant or deec e
and stand vested in or be deemed to have been vested in the Resulting Company o that
extent and shall become the estates, assets, 1ight, title, intziests and authorities of the

Resulting Company.

1SSUE OF SHARES BY THE RESULTING COMPANY PURSUANT TG DEMERGER
Upon the Scheme becoming effective and upon vesting of the Power Trading Business
of the Demerged Company in the Resulting Company, the Resulting Company shali,
without any further application or deed, issue and allot to the shareholders of the
Demerged Company whose naine appears in the Register of Members of the Demerged
Company as on the Effective Date, histher heirs, executors, adminisirators or the
successors in title, as the case may be as may be recognized by the Board of Directors,
in the following proportion viz:

*1 (One) fully paid up Equily Share of Rs. 10 of the Resulting Gompany shall be issued
and affotted as fully paid up for every 1 (one) Equity Share of Rs. 10 fully paid up held in
the Demerged Company.”

"1 (One) fully paid up Preference Shares of Rs. 10 of the Resulting Company shall be
jssuad amd alfolled as iy paid up for every 10 (Ten) Fréforence Shares of Re 10 (ully

pald up held in'the Demerged Company.”

Any fraction arising on issue of shares as above will be rounded off to the nearest
integer.
The above Preference Shares shall be issued and allotted on the terms and conditishs

sel out in Scheduls 1 1o this Scheme.

The Resulting Company shall take necessary steps o increase or alter o re-glagsify, if
necessary, its Aulhorized Share Capital suitably lo enable il lo fssue and allot the sheres

required to be issued and allolted by Itunder this Schems.

The sharas fo bi iszued and aliolied as ahove shall be subjidt & and in accordante wilh
the Memoranduim and Articles of Asgoclation of the Resulling Company

The approval of this Scheme by the shareholders of the !-'{esuﬂtng' - T‘f—; -5‘.-. mi{ be

4



5.1

511

5.1.2

5.2

5.21

522

523

5.2.4

525

by lhe Resulting Company to the shareholders of the Demerged Company, as provided

in this Scheme.

ACCOUNTING TREATMENT

IN THE BOOKS OF DEMERGED COMPANY

The book vatue of ali assets and liabilities pertaining ta the Power Trading Business
which cease to be the assets and liabilities of the Demerged Company shall be reduced ’
by the Demerged Company at their book values.

The difference between the book value of assets pertaining to the Power Trading
Business and demerged from the Demerged Company pursuant to this Scheme and the
book value of the liabilities pertaining to the Power Trading Business and demerged from
the Demerged Company pursuant to this Scheme should be charged to the balance in

the Profit and Loss Account of the Demerged Company.

IN THE BOOKS OF THE RESULTING COMPANY

The Resulting Company shall record the assets and liabllities pertaining to Power
Trading Business, at the respective book values of the Demerged Company as on the
Appointed Dale.

The Resulting Company shall credit to the Share Capital Account in it; books of account,
the aggregate face value of the equity shares issued and allotted by it pursuant to this
Scheme.

The Resulting Company shall credit to the Share Capital Account in its books of account,
the aggregate face value of the Preference shares issued and allotted by it pursuant to
this Scheme.

The excess of the value of the net assets as reduced by the face value of the shares
issued by the Resulting Company pursuant to clause 5.2.2 and clause 5.2.3 above
would be credited to the Capital Reserve Account of the Resutting Cocmpany, In case of
there being a deficit, the same would be recorded as Goodwill in the books of the

Resulting Company.

In case of any differences in accounting policies between the Demerged Company and




Explanation: Net Assets Shall be computed as the difference between the book value af
the assels of the Power Trading Business of the Demerged Company transfernied o the
Resulting Contpany less the book value of the liabilities of the Power Trading Business

becoming liabilities of the Resulting Company.

6 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
8.1 With effect from the Appointed Date and up to and including the Effective Date:

(a) The Demerged Gampany shall carry on and be deemed to have carried on the
business and activities in relation to Power Trading Business and shall stand
possessad of their properties and assets relating to Fower Trading Business for
and in ttust for the Resulting Company and all the profits / losses accruing on
a‘gcount of the Power Trading Business shall for all purposes be traated as profits /
losses of the Resulting Company.

(b) The Demergsd Company shall net utilize the profits or income, it any, ralaling lo
the Power Trading Business for the purpose of declaring or paying any dividend or
for any other purpose in respect of the period falling on and after the Appointed
Date, withcut the prior writtén consent of the Board of Directors of the Resulting
Company..

(c] The Demerged Company shall not wilhout the pricr wiitten sonisent of ihe Beard of
Directors of the Resulting Campany or pursuant te any pra-existing obligation, sell,
transfar or olharwise alienate, charge, mortgage or encumber or otherwise deal
with or dispose of the undertaking relating to Power Trading Business or ary pan
thereof except in the ordinary course of its Dusiness.

(dy Tha Derr;erged Company shall not vary the existing terms snd canditions of s2rvics
of its permanent employees relaling to Power Trading Business axcepl i Ihe
ardinary course of s business or without prior consent of the Resuliing Company
or pursuant to any pre-existing obligation undertaken by the Demerged Company

as the case may be, prior to Effective Date.

6.2 The Resulting Company shall be entitled, pending the sanction of the Schemg, to apply




STAFF, WORKMEN & EMPLOYEES
All the permanent cmployees of the Demerged Company engaged in o7 in relation to
the Power Trading Business of ihe Demerged Company, who are in service on the date
immediately preceding the Effective Date shall, on and frem the Effeclive Date become
and be engaged as the empleyees of the Resulting Company, without any break or
interruption in service as a result of the transfer and on terms and conditions not less
favourable than those on which they are engaged by the Demerged Company
immediately preceding the Effeclive Date. Services of the employeds of the Demerged
Company shall be taken into account from the date of their respective appointment with
the Demerged Company for the purposes of all retirement benefils and all other
entitlements for which they may be eligible. The Resulting Company further agrees that
for the puipose of payment of any reirenchment compensation, if any, such past
services with the Demerged Company shall also be taken into account. The services of
such employees shall not be treated as having been broken or interrupted for the
purpose of Provident Fund or Gratuity or Superannuation or other statutory purposes
and for all purposes will be reckoned from the date of their respective appointments with
the Demerged Company.

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or existing for the benefit of the
staff, workmen and other employees of the Demerged Company are concerned, upon
the Scheme becoming effective, the Resulling Company shall stand substituted for the
Demerged Company in respect of the employees transferred with the Power Trading
Business for all purposes whatsoever relating to the administration or operation of such
Funds or Trusts or in relation to the obligation to make contribution to the said Funds or
Trusts in accordance with the provisions of such Funds or Trusts as provided in the
respective Trust Deeds or other documents. It is the aim and the intent of the Scheme
that all the rights, duties, powers and obligations of the Power Trading Business of the
Demerged Company in relation to such Funds or Trusts shall become those of the
Resulting Company. The Trustees including the Board of Directors of the Demerged
Company and the Resulting Company or through any commitiee / person duly
authorized by the Board of Directors in this regard shall be entitled to adopl 5uci:| nqgrse-
of action in this regard as may be advised provided however tj(

discontinuation or breakage in the services of the employeds T

Company.



7.2 With effect from the first of the cates of filing of this Scheme witt: the High Cowt ind up

8.1

8.2

8.3

to and including the EEffective Date, the Demerged Company shall not vary or moclify the
terms and conditions of employment of any of its employees engaged in ot in ralation io
the Power Trading Business of the Demerged Company, except with written conser:! of

the Resulting Company.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Demerged Gompany pending
and/or arising before the Cffective Dale and relating to the Power Trading Business, shall
not abate or be discontinued or be in any way prejudicially affecled by reason of the
Scheme or by énything contained in this Scheme but shall be continued and enforced by
or against the Resulting Company, as the case may be in the same manper and to the
same extent as would or might have heen continued and enforced by or against the
Demerged Company. Any cost pertaining to the said praceedings betwesn the Appoirited
Date and the Effective date incurred by the Demerged Company shall be reimbursed by
the Resulting Company.

After the Effective Date, if any proceedings are taken against (he Demerged Company in
respect of the matters referred to in the sub-clause 8.1 above, they shall defend the same
at the cost of the Resulting Company, and the Resulling Company shall reimburse and
indemnify the Demerged Company against all liabilities and obligations incurred by the
Demerged Company in respect thereof.

Tl(1e Resulting Company undertakes to have all legal or other proceedings initisted by .or
against the Demerged Company referred tofi_n Clauses 8.1 or 8.2 above transferred into its
name and 10 have the same continued, iprosecut_ed and enforced by or against the

Resulting'Company as the case may be, to the exciusion of the Demerged Gompany.

GONTRACTS, DEEDS, ETC.
Nolwithstanding anything to the ontrary contained in the contract, deed, bond
agreement or any ofher instrument, but subject to the other provisions of this Scheime,

all contracts, deeds, bonds, agreements and other instruments, if any, of whatsoeve

nature and subsisting or having effect on the Effective Date and relating m H'lFs »en\Ne‘

~sVRILY
Trading Business of the Demerged Company, shall continue in full fcfce 1{'1‘! c'f’ec.!;_,_
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10.1

against the Resulting Company as fully and effectually as i, instead of the Demerged
Company, the Resulting Company had been a party therelc.

The Resulting Company may, at any time afler the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confitmations, novations, declarations, or other
documents with, or in favour of any party lo any contract or arrangement to which the
Demerged Company is a party or any wriings as may be necessary to be executed in
order to give formal effect to the above provisions. The Resulting Company shall, be
deemed to be authorised.to execute any such writings on behalf of the Demerged
Company and to carry out or perform all such formalities or compliances required for the

purposes referred to above on the part of the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of of properties and liabilities under Clause 4.1 above and the continuance
of proceedings by or against the Resulting Company under Clause B above shall not
affect any transaction or proceedings already concluded by the Demerged Company on
or after the Appointed Date till the Effective Date, to the end and intent that the Resulting
Company accepts and adopts all acts, deeds and things done and executed by the
Demerged Company in relation to the Power Trading Business in respect thereto as

done and executed on behalf of itself.

PART C

MERGER OF REMAINING JSW POWER TRADING COMPANY LIMITED OR THE

TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY
TRANSFER AND VESTING OF UNDERTAKING
With effect from the Appointed Date, Remaining JSW Power Trading Company Limited
or the Transferor Company (afler demerger of the Power Trading Business) including its
properties and assets (whether movable tangible or intangible) of whatsoever nature
including investments, shares, debentures, securities, licenses, permits, quotas,
approvals, lease, tenancy rights, permissions, incentives if any, benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, credit for

Minimum Alternate Tax, taxes deducted at source and all other righ{y’-ia{'t.lé"
7

et el
‘FL. (W

confracts, consent, approvals or powers of every kind, nature fffé?‘jdéseriéﬁpns %, 3\

whatsoever shall under the provisions of Sections 391 to 394 and pur: uar‘il'-to the orders

19
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12.2

13.

of the High Court or any other appropriate authorily sanclioning this Scheme and withoul
further act, instrument or deed, but subject 1o the charges affecting the same as on the
Effective Date shall stand transferred and/or deemed to be transferred to and vesied i
the Transferee Company so as fo becomsa the properties and assets of the Transferes
Company.

The liabilities shall also, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and vesled in and
assumed by the Transferee Company pursuant to the provisions of Sections 391 to 394
of the Act, so as to become the liabilities of the Transferee Company 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 ar arrangement by virtue of which such liabilities have arisan, in
order to give effact to the provisions of this Clause.

All the existing securitles, mortgages, charges, encumbrances ot liens, if any, as on the
Appainted Date and those created by the Transferor Company after the Appointed Date,
over the assets of the Transferor Company to the Transferee Company shall, afier lhe
Effective Date, continue to relate and attach to such asseis or any pan théreof to which
they are related or attached prior to the Effectivé Date. Such securities, martgdges,
charges, encumbrances or liens shall not relate or attach ar extend to any cf the other

assets of the Transferee Company.

CANCELLATION OF SH'ARE CAPITAL OF THE TRANSFEROR COMPANY

The eritite issued, subscribed and paid-up share capital of the Transfa#ror Company is
held by the Transferee Company. Upon the Scheme becoming effective, no shares of
the Transferes Company shall be allottéd in ieu or exchange of its holding in the
Transferor Company énd the share capital including authorized share capital, issued,
subscribed and paid-up share capital of the Transferar Company shall skeind cancelied.
Upon the coming into effect of this Scheme, the share cerificates, if any, and/or the
shares / depository recéipts in electranic form representing the shams held by the
Trénsferes Gompany or by its wholly owned subsidiary in the Transferor Gompany shall
be deemed to be cancelled without any further act or deed for zancellation thereof by the

Transferee Company or its wholly owned subsidiary. B

ARY L : ,,:‘?r’:‘,\\\
ACCOUNTING TREATMENT IN THE BOOKS OF THE TRJ’ANSF‘EREE‘%OM#J’&N\Q
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131  All assets and liabiiities of the Transferor Company shall be recorded in the books of the
Transferee Company at their respeciive fair values

132 Intercocmpany invesiments, balances and transactions, if any, shall stand cancelled.

13.3  The difference, kbeing the excess of the value of the assets over the value of liabilities of
the Transferor Company, after making the adjustment as mentioned above, shall be
credited to the Capital Reserve Account of the Transferee Company. In case of there
being a deficit, the same would be recorded as Goodwill in the books of the Transferee
Caompany.

13.4 In case of any differences in accounting policy between the Transferor Company and the
Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference till the Appointed Date will be quantified and adjusted in the
Profit and Loss Account mentioned earlier to ensure ihat the financial statements of the
Transferee Company reflect the financial position on the basis of consistent accounting
policy.

13.5 The Board of directors of the Transferee Company may account for any of the balances
in accordance with the prescribed Accounting Standards and applicable Generally

Accepted Accounting Principles.

14. CONDUCT OF BUSINESS TiLL EFFECTIVE DATE
14.1  With effect from the Appointed Date and upto and including the Effective Date:

a) The Transferor Company shall carry on and deemed to have carried on its business
and actlvities and shall stand possessed of their entire business and undertakings, in
trust for the Transferee Company and shall account for the same to the Transferee -
Company.

b) All the income or profits accruing or arising to the Transferor Company and all costs,
charges, expenses or losses incutred by the Transferor Company shall for all
purposes be treated the income, profits, costs, charges, expenses and losses as the

case may be of the Transferee Company.

c) The Transferor Company shall carry on their business and activities with reasonable
diligence and business prudence and shall not alter or diversify their respective
businesses nor venture into any new businesses, nor alienate, chazgtr murtqage
encumber or otherwise deal with the assets or any part thereof ea.’cept jp thﬁ 6|‘&ingﬁfr\ *
course of business without the prior consent of the Transferse Gompany or ;Ursuant "\
1o any pre-exisling obligatien undertaken prior to the date’ of acceptance o( the J

Y

21 1 g .\{‘. /
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14.2

15,

Scheme by the respective Beards of Direclars of the Transferor Campany ard the
Transferee Gompany

d) The Transferor Company shall nct vary the terms and conditions of employmant of
any of the employees except in the ordinary course of business or without the prior
consent of the Transferee Company cr pursuant ic any pre-exisling cbligation
undertaken by the Transferor Company as the case may be, prior to the Appainted

Date.

The Transferee Company shall be enlifled, pending the sanction of |he Schame 1o
apply te the CenlraliState Government, and all olher agencies, depariments and
aithorities concerned as are nacessary under any law or rules; for such consenis,
approvals end sanctions, which the Transleree Company may require pursuant to ihis

Scherne.

STAFF, WORKMEN & EMPLOYEES

15.1  All the permanenl employees of the Transferor Company, who are In service on Lhe date

immediataly preceding the Effective Dale shall, on and from the Effective Date beconie
and be engaged as the employees of the Transferee Company, without any breal or
interruption in service as:a result.of the transfer and on terms and conditions nol less
favourable than these on which they are engaged by the Transferor Gormpany
immediately preceding the Effeclive Date. Services of the arrployaes of the Transtdror
Company shell he taken into accourit from the date of their respective appointment with
the Transferdr Company for the purposes of all retirement benefits and oll other
enlitlements for which they may be eligible. The Transferze Company fulher egrees
that for the purpose of payment of any refrenchment cempansation, if any, such past
services with the Transferor Company shall also be {aken inte acoount,

The services of such empldyees shall not be freated =z having been broken or
interrupted for the purpose of Providen! Fund or Gratulty or Suparannuation or other
statutory purposes and for all purposes will be rackoned from the dale of thelr respective
appointments wilh the Transferor Company,

It is provided that ag far as the Provident Fund, Gratuity Fund and Beagion, and/ or
Superannuation Fund or any other special fund created or PK]S(THQ. for ahg‘{t‘;:ﬂ%\‘f}[-q.\U\e

staff. workmen and other employvees of the Transferor Gompany are tom‘emﬁd ';.rpurs‘

.b.I l-x
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the Scheme becoming effective, the Transferee Company shall stand substituted for the
Transferor Company in respect of the empioyees so transferred for ail purposes
whatsoever relating to the administration or operation of such Funds or Trusts or in
relation to the obligation to make contribution to the said Funds or Trusts in accordance
with the provisions of such Funds or Trusts as provided in the respective Trust Deeds or
other documenls It is the aim and the intent of the Scheme that all the rights, duties,
powers and obligations of the Transferor Company in relation to such Funds or Trusts
shall become those of the Transferee Company. The Trustees including the Board of
Directors of the Transferor Company and the Transferee Company or through any
committee / person duly authorized by the Board of Directors in this regard shall be
entitied to adopt such course of action in this regard as may be advised provided
however tHat there shall be no discontinuation or breakage in the services of the

employees of the Transferor Company.

15,2 Wilh effect from the first of the dates of filing of this Schame with the High Court and up o
and including the Effective Date, the Transferor Company shall not vary or madify the
terms and conditions of employment of any of its employees, except with written consent

of the Transferee Company.

16. LEGAL PROCEEDINGS

161 Al lzsgal proceedings of whatscever nature by or against the Transferar Company pending
and/or arising bafore the Effsctive Data and relaling to the Transferor Company, shall not
abate or be discontinuied or be in any way prejudicially affecled by reason of the Scheme
or by anything contained in this Scheme but shall be continued and enforced by or against
the Transferee Company, s the case may be inthe same manner and to the same extent
as would or might have been continued and enforced by or against lhe Transferor
Company. Any cost pertaining to the szid proceedings between the Appointed Dale and
the Effective date incurred by the Transferor Company sﬁall be relmbursed by lhs

Transferee Company.

-
o
Mt

Alter the Effaclivis Date, if any proceedings are taken against the Transferor Company in

respect of the matters referred tc in the sub-clause 16.1 above, they shall defend the

e
same at the cosl of the Transferee Company, and the Transferee C il tg}ﬁ};;-.\
| ] ) Y LA ?:a?f, &,
reimburse and indemnify the Transferor Company against all fiabilitigs and obligations 2 \}}

(e ;

Lo
e

incurred by the Transferor Company in respecl thereof. !’,’ £ i i == R
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17,

172

17.3

17.4

18.

CONTRACTS, DZEDS, ETC.

Nolwilhstanding anything to the conbrary cortained in tha contract, cdeed, hond,
agreement or any other instrument, but subject to the other provisions of this Schaine,
all contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever
nature and subsisting or having effect on the Effective Dale and relaling to the
Transferor Company, shall continue in full force and effect against or in favour of the
Transferee Company and may be enforced eflectively by cor against the Transferee
Company as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a party thereto.

The Transferee Company may, at any time afler the coming into effect of this Scheme in
accordance wilh the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, dectarations, or olher
documents with, or in favour af any party to any contract or arrangement 1o which the
Transferor Company is a party or any wrilings as may be riecessary to be executed in
order to give fermal effect to the above provisions. The Transferee Company shiail, be
deemed to be authorised to execute any such writings on behalf of the Transferor
Company and ta carry out or perform all such formalities or compliances requisad for the
purposes referred to above on the part of the Transferor Company.

It is expressly clarified thal upon the Scheme hacoming effective all taxes payable by the
Transferor Company from the Appointed Date onwards shall be trealed as the tax
liability of Transferee Company; similarly all credits for tax deduction at source, credit of
MAT paid and advance tax paid on the income of Transferor Company shall be avsilable
to Transferee Company; or obligation for deduction of tax at source on any payment
made by or to be made by Transferor Company shall be made or deemed to have been
made and duly complied with as if so made by the Transferee Compény.

All cheques and other negotiable instruments, payment orders received i the name of
Transferor Company after the Effective Date shall be asccepted by the hankers of
Transferee Company and credited to the account of Transferee Company. Similarly, the
banker of Transferee Company shall honor cheques issted by Transferor Compary for

payment after the Effective Date

SAVING OF CONCLUDED TRANSACTIONS




181 The transfe! of properties and liabilities under Clause 11.2 above and the continuance of
proceedings by or against the Transferor Company under Clause 16 above shail not
affect any transaction or proceedings already concluded by the Transferor Company on
or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed
by the Transferor Company in respect thereto as done and executed on behalf of the

Transferee Company.

19. WINDING UP
191 On the Scheme becoming effective, the Transfaror Company shall stand dissolved

without being wound-up,

PART D — GENERAL TERMS AND CONDITIONS

20, APPLICATION TO HIGH COURT

201 The Demerged Company / the Transferor Company, the Resulling Cempany and the
Transferee Company shall make Applications / Pelitions under Seclions 391 lo 394 of
lhe Campanies Act, 1958 and other applicable provisions of lhe Act to the Figh Court for

sangction of this Scheme under the provisions of law,

21, MODIFICATION OR AMENDMENTS TO THE SCHEME

21.1  The Demerged Company / the Transferor Company, the Resulling Company and lhe
Transferee Company, with approval of thelr respective Board of Dirgclors may consent,
frem time to time, on behali of all persons concernad, to any modifications /
amendments of additions / deletions lo the Scheme which may otherwise be considersd
necessaty, desirable or approprisle by the said Board of Directors to resolve all doubis
or difficulties thal may arise for carrying oul this Scheme and {o do and execute all acts,
deeds matters, and things necessary for bringing this Scheme into effect or agrae to-any
terms and / or conditions or limitatiens that the Hon'ble Court or any other authorities
under law may deem fit to-approve of, to direct and / or impose, The aforesald powers of
the Demerged Company / the Transferor Company, the Resulting Company and the
Transferee Company lo give effect to the modification / amendments to the Scheme may
be exercised by their respective Board of Diractors or any psrsenrgu?ﬁﬁffgﬁé'T_r}_f;llﬁ‘a:t

ari
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behalf by the concerned Board of Directors subject td approval qff,ghel'l.-.‘.dﬁ'.ﬁié [d‘Sﬁr; 5;.:‘

.

L
o X
7

any other authorities under the applicable law. k]
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22.

221

22.2

22.3

22.4

22.5

22.6

23,

CONDITIONALITY OF THE SCHEME

This Scheme is and shazil be conditional upon and subject to the following:

The requisite consent, approval or permission of the Central Government ar any other
statutory or regulatory authority, which by law may be nacessary for the implemeritation
of this Scheme.

The Scheme being approved by the requisite majorities in number an<l value of such
classes of persons including the respective members and/or creditors of the Derneiged
Company / the Transferor Company, the Resulting Company and the Transferee
Company as may be directed by the: High Court

The sanction of the High Court under Sections 391 to 394 in favour of the Demaiged
Company / the Transferor Company. the Resulting Company and the Transferee
Company under the said provisions and o the necessary Order under Section 394 of the
Companies Act, 1256 of the sald Act being obtained;

Certified or authienticatéd copy of the Order of the High Court sanctioning the Scheme
being filed with the Registrar of Companies, Maharashtra at Mumbai by lhe Demerged
Company / the Transferor Company, the Resulting Cbmpan'y and the Tranéferee
Company, as may be applicable;

Requisite form in rafalion lo Parl B of the Scheme along with Carlified or authenticated
copy of the Order of the High Court sanctioning the Scheme being filed with the
Registrar of Companies, of Maharashira at Mumnbai by the Demerged Company and the

Resulling Cempany as may be applicable.

Requisite form in relalion to Part G of the Scheme along with Certified o authenlicatad
copy of lhe Order of the High Cour! sanctioning the Schieme being fled wih the
Regisirar of Compenies, of Maharashlrs at Mumbai by the Transferor Company and (he
Transferes Company as may be applicable. Part |l of the Scheme would te glven elfect

to only after Part Il of the Scheme is given affect 0.

CHANGE OF NAME

Pursuant to the Schanmie, with affect from the Effective Date and afler giving effzcl ta the

Scheme in Its entirety, the namig of the Resuiting Company will be cha!;gg;i.lo‘_jtl:'sw




24,

25,

EFFECT OF NON-RECEIPT OF APPROVALS

In the avent of any of the said sanctions and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by the jurisdictional
High Court or such other competent authority and / or the Crder not being passed as
aforesaid before 31% March 2016 or within such further period or periods as may be
agreed upon between the Demerged Company / the Transferor Company, the Resulting
Company and the Transferee Company by their Boards of Directors (and which the
Boards of Directors of the Companies are hereby empowered and authorized to agree {o
and extend the Scheme from time to time Without any limitation) this Scheme shall stand
revoked, cancelled and be of no effect, savé and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as 1o any rights and/ or liabilities
which might have arisen or accrded pursuant thareto and which shall be governed anid
be preserved or worked outl as s :specifically provided in the Scheme or as may

otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, laxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) of the Transferor Company, the Resulting Cempany and
the Transferee Company arising out of or inourred in connection with and implementing

this Scheme and mallers Incidental thereto shall be borne by the Transferee Company,




SCHEDULE I

TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE SHARES

Issuer JEW Graen Energy Limited

nstrument 10% Redeemable Non Cumulative Prefetence Shares il
Faca value Rs. 10 per Preference Share =i
Redemption 1) To be redeemed at par at the end of 20 years fram he
lerms clate of allotment;

2) JSW Green Energy Limited will have an option 1o radeam
the Preference Shares at 2ny lime after the end of & years
from the date of alloiment;

3) Similarly, the Prafetence Shareholder will have an option
to seek rademiplion of Preference Shares at any timea afler
the end of 5 years from the date of allofment;

4) Upon exercise of such optien, lhe Resuling Company's
linbility to the Preference Shareholders shall stand
extinguished from Lhe date of dispatch of Ihe cheaues / pay

order for the Redemplion Amount (subjact to fealization).
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In the matter of the Companies Act, 1956 and
other relevant provisions of the Companies Act,
2013;

AND

In the matter of Sections 391 to 394 of the
Companies Act, 1956 and Sections 230 to 232
of the Companies Act, 2013;

AND

In the matter of Scheme of Arrangement
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SCHEME CF ARRANGEMENT
BETWEEN
JSW POWER TRADING COMPANY LIMITED (‘'THE DEMERGED COMPANY” OR ‘THE
TRANSFEROR COMPANY?)
AND
JSW GREEN ENERGY LIMITED (‘THE RESULTING COMPANY')
AND
JEW ENERGY LIMITED (‘THE TRANSFEREE COMPANY’).
AND

THEIR RESPECTIVE SHAREHOLDERS

A} Purpose of the Scheme

1.

This Scheme of Arrangemerit (‘Scheme') is presented under Sectlons 391 - 304 of the

Companies Act, 1956 for:

() Demerger of Power Trading Business of JSW Power Trading Company Limited (the
‘Demerged C'of‘npany') intd JSW Green Energy Limited { ‘the Resuiting Company'),

(i)  Merger of Remaining JSW Power Trading Company Limited with JSW Energy Limited

(the 'Transferee Company')

2. This Scheme also provides for various other matters coisequential or otherwisa integrally

connected herewith

B) Parts of the Scheme

The Scheme is divided into following parts:

(i) Part A deals with the Definitions and Share Gapltal;

(i) Part B deals with demerger of Power Trading Business of JSW Power Trading
Company Limited ( ‘the Demerged Company') info JSW Green Energy Limited (‘the
Resulting Company') ; ‘ y -

(i) Part C deals with merger of Remaining JSW Power Trading with JSW Energy Limited

(JSW Energy’ or 'the Transferee Company!);

o 3 )Er -,
(iv) Part D deals with theOtherTf}: isand,¢
R R
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1.2

1.3

1.4

-
n

PARTA

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS
in this scheme unless repughant to the meaning or conlext thereof, the fullowing

expressions shall have the following meanings:

"Act” or "the Act” means the Companies Act, 1956 and spail include any statutory
modifications, re-enactment or amendments thereof for the time being in force and also
shall mean and refer to corresponding sections of Companies Act, 2013, the rules and
regulations made thereunder, as has been notified, or as and when such corresponding
sections and rules and regulations will be notified, by the Central Government and as

may be applicable;

“Appointed Date* means

(a) Closing of buslness hours on 31% March 2015 or such other date as may bhe
approved by the High Court or any other competer{t authority for the purposes of
demerger of Power Trading Business of JSW Power Trading Company Limited into
JSW Green Energy Limited;

(b) Closing of business hours on 315 March 2015 or such other date as may be
approved by the High Court or any other compelent authority for the purposes of
merger of Remaining JSW Power Trading Compeny Limited with JEW Energy

Limitesd

"Board of Directors” means lhe Board of Directors of JSW Power Trading Company
Limited or JSW Green Energy Limitad or JEW Enetgy Limited or ali as the sontexd may

require and Includes a commiltee thereof;

"Court" or “High Court’ means the High Court of Judicature at Bombay and shall

ihélude the National Company Law Tribunal if and when applicable;

“Effactive Date” means the later of the dates on which the cerifled or authenticated

copy of the Orders of High Court of Judicature at Bombay or any o@‘lgp_gl_'gprialn
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authority under Sections 391 to 394 of the Companies Act, 19,_8@
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1.6

“Power Trading Business” shall mean undertaking, business, activities and operations
pertaining to power trading and related business, and comprising of all the assets
(moveable, incorporeal and immoveable) and liabilities which relate thereto, or are
necessary therefor and including specifically the following:

(a) Al assets, title, properties, interests, investments, loans, advances (including
accrued interest) and rights, including rights arising under contracts, wherever
located (including in the possession of vendors, third parties or alsewhere),
whether real, personal or mixed, tangible, intangible or contingent, exclusively used
or held, by the Demerged Company in, or otherwise identified for use in business,
activities and operations pertaining to its power business, including but not limited
to all land, fagtory building, equipments, planvtvand machinery, offices, capital work
in progress, furniture, fixtures, office equipment, appliances, accessoriss,
receivables, vehicles, deposits, all stocks, assets, cash, balances with banks,
investments, all customer contracts, contingent rights or benefits, etc, pertaining to
its power business (collectively, the “Power Trading Assets")

(b) All debts, liabilities, guarantees, assurances, commitments aqd chligations of any
nature or description, whether fixed, contingert or absolute, asserted or
unasserted, matured or Unmatured, liquidated or unliquidated, accrued or not
accrued, known or uniknown, dueor to become dug, whenever or however arising,
(including, without limltation, whether ‘arising out of any contract or tort based on
negligence or strict liability), ér pertaining to the Power Trading Business, aclivities
and operations pertaining tk) fifts ‘power business {collectively, "Power Trading
Liabilities")

(c) Al contracls, agreements, licenses, leases, linkages, memoranda of Undertakings,
memaranda of agreemenl, memoranda of agreed poinls, Iett;ars of agreed poinis,
arrangements, underakings, whether wwrilten or olherwise, deeds, bonds,
schemes, arrangements, sales orders, purchase orders or other instruments of
whatsoaver nature to which the Demerged Company is a party, exclusively relating

o the undertaking, business, activities and operations periaining to iis F‘ower

Trading business or otharwise identified to be for the benefil of the an%“%

[ %
bt not limited o the relevant licerises, waler supply/ enwronn;ﬁht ppravals. caaf

linkages, and all other rights and approvals, electncny”ﬂenmls Ielephmne
connections, building and parking rights, pending appilvalm s Im- consents o
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(@)

(6)

()

extension, ali incentives, tax benefits, deferrals subsidies, cancessions, benelity
grants, rights, ciaims, liberlies, special status and privileges enjoyed or confened
upon or held or availed of by the Demerged Cempany in refation to its Power
Trading Buslness, permits, quatas, consents, registrations, lease, tenancy rights in
relation to offices and residential properties, permissions, incentives, il any, in
relation to its power business, and all other rights, title, interesls, priviieges and
benefits of every kind in relation to its power business (collectively, "Power
Ti‘ading.Contrac_ts");

All registrations, trademarks, trade names, sarvice marks, copyrights, patents,
designs, domain names, applications for rademarks, trade names, service rnarks,
copyrights, designs and domaln names exclusively used by or held for use by the
Demerged Company in the Power Trading Business, business, activities and
operations pertaining to its power business (collectively, “Power Trading IP”)

all permits, licenses (including Category “I” license issued by Ceniral Electricity
Regulatory Commission (CERC), membership with Inclia Energy Exchanga (IEX)
and Power Exchange of India Limited (PXIL), consents, approvals, authorizations,

quotas, rights, entitlements, allotmerils, concessions, exemptions, liberties,

advantages, no-objeclion cerificates, certifications, easements, tenancies,

privileges and similar rights, and any waiver of the foregoing, issued by any
legislative, executive, or judicial unil of any Govarnmental o semi-Governranial
entity or any deparlmenl, commission, board, sgency, bureau, official or other
regulatory, local, administrative or judicial authority exclusively user or held for use
by the Demerged Company in the undertaking, business. aclivitles and oparalions
pertaining to the power business (collectivaly, "Power Trading Licenses '), and

all such permanent employees of the Demerged Company, emplovees/perdonngl
engaged on contract basis and contract labourers and interng/ rainews, bolh on-
shore and off-ahore, as are prin:mrily_ engaged In or in relation to the undertaking,
business, activities and operations pertaining to fhe power business, at e
respective offices, branches ete, and any other employess/personnel arcl gentizet
labourers and inlernsitrainees hired by the Defmerged Company aflei the dats
hereof who are primarily engeged in or In relation to the undertsking{j{usﬂﬁ\sa
aclivilies and cpaiations pertaining to the power business (co!pw‘éu\(eiyw {%\ 5%

Trading Employees”);




{(g) all liabilities present and future (including contingent liabilities pertaining te or
relatable 1o the Power Trading Business of the Demerged Company), as may be
determined by the Board of the Demerged Company;

(h) all depusits and balances with Government, Semi-Government, local and other
authorities and bodies, customers and other parsons, earnest moneys ‘and/ or
security deposits paid or received by the Demerged Company, directly or indirectly
in connection with or in refation to the Power Trading Business of the Demerged
Company,

(i) all books, records, files, papers, directly or indirectly relating to the Power Trading
Business of the Demerged Company; but shall not include any portion of the
Remaining Btisiness of JSW Power Trading Company Limited; and

() Any other asset / IiaBility which is deemed to be pertaining to the Power Trading

Business by the Board of the Demserged Company

Any question that may arise as to whether a specific asset or liability pertaing or
does not pertain to the Power Trading Business or whether it arlses out of the
activities or operations of the Power Trading Business shall be decided by mutual
agreement between the Board of Dlrectors of the Demerged Company and the -

Resulting Company.

1.7 “Scheme” or “thie Scheme” or “this Schame" means the Scheme of Arrangement [n
its present form as submitted to the High Court of Judicature at Bombay or this Schema

with such modification(s), if any made.

1.8 “The Demerged Company” means JSW Power Trading Company Limited, a
company Incorporated under the Companies Act, 1956 and having its registered office at

JSW Cenire, Bandra-Kurla Complex, Bandra (East), Mumbai — 400 051;

1.9 "Remaining JSW Power Tradlng Company Limited” means JSW Power Trading

Company Limited as it stands on the Appointed Date i.e. 31* March 2015subsedu@ntte.

. e S
demerger of the Power Trading Business of JSW Power Trading Con]p'any '.Lirﬁifeﬂ'"’(-ﬁo;b’ RN

fi : b p\N
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1.10 “The Transferor Company" means Remaining JSW Power Trading Y;:\om:';:'i.any Limited. "+

defined under Clause 1.6 of this Scheme of Arrangement).




111 "The Resulting Company” means JSW Green Enrergy Limited, a company

1.12

143

jincorporated under the Companles Act, 1856 and having its registered office at J3W

Centre, Bandra Kurla Complex, Bandra (East), Mumbai — 40C 051,

“The Transferes Company” means JSW Energy Limiled, a company incorporaled

under the Companies Act, 1956 and having its registered olfice. at JSW CGentre, Bandra

Kurla Complex, Bandra (East), Mumbai ~ 400 051

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the

context or meaning thereof, have tha same meaning ascribed to them under the Act and

other aipp]ioable laws, riles, regulations, bye-laws, as the case may be or any statulory

madification or. re-enactment thereof from time to time.,

DATE GF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in Its present form or with any modification(s) approved or

imposed or diracted by the High Colrt of Judicature at Bombay, shall b effective from

the Appointed Date but shall be.operative from the Effettive Date:

SHARE GAPITAL

The authorized, igsued, subscribed and paid-up share capital of the Derherijed

Company as on 31* March 2014'is as under:

Amount In INR

Preference Shares of Rs, 10 each

Particulars

Crores
Authorized Capital =i
100,000,000 Equity Shares of Rs. 10I each T100.00 |
750,000,000 Redesmable Nor- Cumulative Prefarence o
Shares of Rs. 10 each 250.00
Total e 350.00
Issued, Subscribed and Paid-up § .
7.00.00,000 Equily Shares of Rs. 10 each fully paid up 70.00
132,000,000 10% Redeemable Non Cumulative f:;-;;-f;

Total




Subsequenl to the above date, there is no change in the capital structure of the

Demerged Company.

22 The authorized, issued, subscribed and paid-up share capital of the Resulting Company

as on 31% December 2014 is as under.

Particulars Amount in INR
“Authorized Capital
50,000 Equity Shares of Rs, 10 each §,00,000
Total 5,00,000
Issued, Subscribed and Paid-up
| 60,000 Equity shares of Rs. 10 sach 5,00,000
Total 5,00,000

Subsequent to the above date, there is no change in the capilal structure of the

Resulling Company.

2.3 The authorized; issued, subscribed and paid up capital of the Transferee Company as

on 31% March 2014 is as under:

Particulars Amount in INR
Crores

Authorized Capital

5,000,000,000 Equity Shares of Rs. 10 each 5,000.00
Total 5,000.00
Issued, Subscribed and Pald-up

1,640,064,795 Equily shares of Rs. 10 each 1,640.05
Total N 1,640.05

Subsequent to the above date and as on the dale of filing of drait scheme with the stock

axchanges, here is no change in the capital structure of the Transferes Company.

%




PART B

DEMERGER OF THE POWER TRADING BUSINESS INTO THE RESULTING

COMPANY
3.1 TRANSFER AND VESTING OF POWER TRADING BUSINESS OF THIZ DEMERGED
COMPANY INTQ THE RESULTING COMPANY
The Power Trading Business of the Demerged Company as defined in Clause 1.6 shail
stand transferred to and vested in or deemed to be transferred to and vested in the

Resulting Company, as a going concern, in accordance with Section 2(19AA) of the

Income Tax Act, 1961 and in the following manner.

3.1.1 All Power Trading Assets that are movabie in nature or incorporeal property or are
otherwise capable of transfer by physical or constructive delivery and/or by endorsement
and delivery or by operation of law pursuant to the vesting order of the Court sanclioning
the Scheme and its filing with the Registrar of Companies concerned. Such assets shalt
stand vested in the Resulting Company and shall be deemed to be and became the
property and as an integral part of the Resulting Company by operation of law. The
vesting order and sanction of the Scheme shall operate in relation to the movable
property in acecordance with its nermal mode of vesting through the Resulting Gompany
and as the context may pravide, by physical or constructive delivery, or by endorsement
and delivery, or by mere operstion of the vesting order and its recordal or registralion
with the Registrar of Companies in accordance with the Acl, as appropriate to the nature
of the movable property vésted, Upon the scheme becoming effective the title to such
property shall be deemed to have been mutated and recognized as that of the Resulting

Company.

3.1.2 Al Power Trading Assets that are other movable properties, including sundry debilors,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, f any, with Gavernment, semi-Government, jocal
and other authorities and bodies, customers and other persorts, shall without any further
act, instrument or deed, pursuant 1o the vesting order and by operation of law become
the property of the Resulting Company, and the tille thereof together wigﬁ_aﬂ%;\_t__sk

fﬁ/i recarded 2¥
gs e M
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that of the Resulling Company and any document of title pertaining
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tiiles of the Resuliing Company to the same extent and manner as originally held by the
Demerged Compary and enabling the cwnership, right, title and inlerest therein as if the
Resulting Company was originally the Demerged Company. The Resulting Company
shall subsequent to the vesting order be entitled to the delivery and possession cf all
documents of title of such movable property in this regard.

All immavabie properties of the Power Trading Business, including land together with the
buildings and structures standing thereon and rights and interests in immovable
properties of the Power Trading Business, whether freehold or leasehold or otherwise
and all documents of tille, rights and easements in relation thereto shall stand vested in
and/or be deemed lo have been vested in the Resulting Company, by operation of law
pursuant to the vesting order of the Court sanctioning the Scheme, and its filings with the
Registrar of Companies concerned. Such assets shall stand vested in the Resulting
Company and shall be deemed to be and become the property as an integral part of the
Resulting Company by operation of law. The Resulting Company shall simultaneous with
the filing and registration of the order of the Court sanctioning the Scheme be always
entitlied to all the rights and privileges attached in relation to such immovable properties
and shall be liable to pay appropriate rent, rates and taxes and fulfil all obligations in
relation thereto or as applicable to such immovable property. Upon the Scheme
becoming effective, the title to such properties shall deemed to have been mutated and
recognised as that of the Resulting Company and the mere filing thereof with the
appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government
shall suffice as record of continuing titles with the Resuiting Company pursuant to the
Scheme becoming effective and shall constitute a deemed mutation and substitution
thereof. The Resulting Company shall subsequent to the vesting order be entitled to the
delivery and possession of all documents of litle to such immovable property in this
regard. It is hereby clarified that all the rights, title and interest of the Power Trading
Business in any leasehold properties shall, pursuant to Section 394(2) of the Act and the
provisions of this Scheme, without any further act, instrument or desd, be vested in or be
deemed to have been vested in the Resulting Company.

All Power Trading Liabilities including debts, liabilities, contingent liabilities, duties and
obligations, secured or unsecured, whether provided for or not in the books of accoﬂmg
disclosed in the balance sheets of the Demerged Company shall stand vegtlgl};kxﬁgl

Resulting Company and shall upon the scheme beceming effective be daer;ﬁéi‘ii-téi Lbe';lfé;,: ;
| ST
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3.1.5

and the Resulting Company shall, and undertake {0 meet, discharge and satisty the
same in tarms of their respective terms and conditions, if any It is hereby clarified that it
shall not be nacessary to obtain the consent of any third party or other parson who is a
party to any contract or arrangement by virtue of which such debts, liabilities, duties zind
obligations have arisen in order to give effect to the provisions of this Clause.

All Power Trading Contracts including contracts, deeds, bonds, agreements. schumes,
arrangements and other instruments, permits, rights, entitlements, licenses {including
the licenses granted by any Governmental. statutory or regutatery bodies) for the
purpose of carrying on the Power Trading Business of the Demerged Campany, and in
relation thereto, and those relating to tenancies, privileges, powers, facilitiss of every
kind and description of whatsoever nature in relation to the Power Trading Business of
the Demérged Company, or to the benefit of which, Power Trading Business of the
Demerged Coripany may be eligible and which are subsisting or having effect
immediately before the Effective Date, shall by endorsement, delivery or recordal or by
operation of law pursiianit to the vesting order of the Court sanclioning the Scheme, and
its filing with the Registrar of Companies congerned be deemed to be contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments, permits, fights,
entitlements, licenses (including the licenses granted by any Governmentad, statutory or
regulatory bodies) of the Resulting Company. Such properties and rights described
hereinabove shall stand vested-in the Resulting Company and shall be deemed to be the
property and become the. property by operation of law as an inegral part of the Resulting
Company. Such contracts and propertles described abiove shali continue to be in full
force and continue as effective as h‘ilhé_r{'ofbre in favour™pf or against the Resulting
Company and shall bé the legal and enforceable rights and interests of the Resulting
Company, which ¢an be enforced and acted Gpon as fully and effectually. as if, it were
the Demerged Company, as the Resulting Company is and successor in interest. Upan
the Schéme becoming effective, the rights: duties, obligations, interests flowing from
such contracts and properties, shall be desmed to have been entered in and novated to
the Resulting Company by operation of law and the Resulting Corpany shall be
deemed. to be its substituted palty or beneficiary or obligor thereto. ln relation o the

same any procédural requirements required to be fulfiled solely by the Demerged

Company (and not by any of its successors), shall be fulfilled by the Resulting Copspary—_
= :
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as if it were the duly constituted attorney of the Demerged Gompany. Upc-ﬂg[ﬁ. ‘Sohdme
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Demerged Company relating to or benefiting at present the Demerged Company and the
Power Trading Business, shali be deemed tc constitute separate contracts, thereby
relating to and/or benefiting the  and the Resulting Company, respectively.

3.1.6 Any pending suits/appeals or other proceedings of whaisoever nature relating to the
Power Trading Business of the Demerged Company, whether by or against such The
Demerged Company, shall not abate, be discontinued or in any way prejudicially
affecled by reason of the demerger of the Power Trading Business of the Demgrged
Company into the Resulting Company or of anything contained in this Scheme, but by
virtue of the vesting and sanction order, such legal proceedings shall continue and any
prosecution shall be enforced by or against the Resulting Company in the same manner
and to the same extent as would or might have been continued, prosecuted and/or
enforced by or against the Demerged Company, as if this Scheme had not been
implemented.

3.1.7 All the Power Trading Employees shall become employees of and be engaged by the
Resulﬁng Company pursuant to the vesting order and by operation of law, with effect
from the Effeclive Date, on such terms and conditions as are no less favourable than
those on which they are currently engaged by the Demerged Company, without any
interruption of service as a result of this hiving-off, without any further act, deed or
instrument on the part of the Demerged Company ar the Resultlng Company. With
regard to provident fund, gratuity, leave encashmerit and any othef special scheme or
benefits crealed ot existing for the benefit of such employees, the Resulling Company
shall stand substituted for the Demerged Company for all purposes whatsoever, upon
this Scheme becoming effective, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner
or to such olher funds maintained by the Demerged Company, in accordance with the
provisions of applicable laws or otherwise. It is hereby clarified that upon this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided to
such employees and the services of all such employees of the Demerged Company for
such purpose shall be treated as having been continuous.

3.1.8 All Power Trading IP including registrations, goodwill, licenses, trademarks, service
marks, copyrights, domain names, applications for copyrights, tfr/aelé?zfrﬁ;;nd l:&de

marks, appertaining to the Power Trading Business of The Dey Ef;;;ﬁ Eo‘rr‘tp;;!y. if‘(_g;n:y \\

! i\
shall stand vested in the Resulting Company without any fuﬂTr aci. 1nslrument or débd 1\
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3.1.10

filing of the order of tha Court sanctioning the Scheme, witl: the Rlegistrar of Companies
concerned.. The other inellectual propery rghis presently hawd by The Demergsd
Company, that relate to ar benefit al present Residual The Demerged Cuorspay aad the

Power Trading Busingss, shall be deemed 1o constitule separate intellectual pro

y
rights and the necessary substitution/endorsemeni shall be made and duly recorded in
the name of The Demerged Cornpany and the Resulting Cempanry, respectively, by the
relevant authorities pursuant to the sanction of this Scheme by the Court.

All taxes (including but not limited to value added tax. sales tay, servica tax and any
other indirect tax etc.) payable by or refundable to the Power Trading Business of The
Demerged Company, including all or any refunds or claims shali be treated 25 lhe tax
Jiability or refunds/claims, as the case may be, of the Resulting Company, and atny ax
incentives, advantages, privileges, exemptions, credits, holidays, remissions, redugtions,
ete, as would have been available to Power Trading Business of The Demerged
Company, shall pursuant to this Scheme becoming effeclive, be available to he
Resulting Company.

All Power Trading Licenses in.cluding approvals, consents, exemptions, registrations, no-
objection cerlificates, permits, quotas, rights, entitiements licenses (including the
licenses granted by any Governmental, statutory or regulatory bodies for the purpose of
carrying on its business or in connection therewith), ang certificates of every Kind and
description whatsoever in relation to the Power Trading Business of The Demerged
Company, or to the benefit of which the Power Trading Busingss of The Demsrged
Company may be eligible/entitied, and which are subsisling or having etfect immediately
before the Effective Date, shall by endorsement, delivery or racardal or by operalion of
law pursuant to the vesting order of the Court sanctioning the Scheme, and its filing with
the Registrar of Companies concerned, shall be deemed to be approvals, sonsents,
exemptions, registrations, no-objection certificales, permits, guotas, rights, entitlernents,
licenses (including the licenses granted by any Governmenial, statutory or reguiatory
bodies for the purpose of carrying on its business or in connection therewiln), and
certificates of esvery kind and description of whatsoever nature of ihe Resuking

Gompany, and shall be in full force and effect in favour of the Resulting Company and

may be enforced as fully and effectually as i, instead of The Demerged he

A
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certifications, easements, tenancies, privileges and similar rights, and any waiver of the
foregoing. as are held at present by The Demerged Company, but relate to or benrefitting
the Demerged Company and the Power Trading Business, shall be deemed to constitute
separate permits, licenses, consents, approvais, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages, no-objection
certificates, certifications, easements, tenancies, privileges and similar rights, and any
waiver of the foregoing, and the necessary substitution/endorsement shall be made and
duly recorded in the name of the Resulling Company, respectively, by lhe relevant
authorities pursuant to the sanction of this Scheme by the Court. It is hereby clarified
that if the consent of any third party or authority is required to give effect to the
provisicns of this Ciause, the said third party or authority shall {gke on racord the drawn
up order of the Court sanctioning the Scheme on its file and make and duly record the
necessary substitulion or endorsement in the name of lhe Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by the Court, and upon
this Scheme becoming effective in accordance with the terms hereof, For this purpose,
the Resulting Tompany shall file certified copies of such sanction order, and if required
file appropriate applicalions, forms or documents with relevant authorities concerned for
statistical, information and record purposes only, and there shall be no break in the
validity and enforceability of approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitlements, licenses (including the licenses granted
by any Governmentai, statutory or regulatory. badies for the purpose of carrying on its
business or in connection therewith), and certificates of every kind and description of
whatsoever nature,

31.11 Benefits of any and all corporate approvals as may have already been taken by The
Demerged Company with respect to the Power Trading Business, whether being in the
nature of compliances or otherwise, including without limitation, approvals under
Sections 179, 180, 185, 186 and 188 etc, of the Act and Sections 293(1)(a), 293(1)(d),
295, 297 and 372A of Companies Act, 1856 read with the rules and regulations made
there under, shall stand vested in the Resulting Company and the said corporate
approvals and cempliances shall, upon this Scheme becoming effective, be deemed to

have been taken/complied with by the Resulting Compary. IO
B e
1 P
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3.1.12 All estates, assets, rights, lille, interests and authorities accrued 1o

N

shal e deéied \

=

The Demerged Company in relation to the Power Trading Busing,
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41

4.2

4.3

4.4

4.5

4.6

shall, upon this Schemea coming irte effect, pursuznt to the provisions of Sectian 394(2]
and other applicable provisions of the Act, without any furlner acl, instrumant o7 deed de
and stand vesied in or be deemed to have been vested in the Resulting Company (o that
extent and shall become the estates, assets, right, title, interasts and authorities of the

Resulting Company.

ISSUE OF SHARES BY THE RESULTING COMPANY PURSUANT TG DEMERGER
Upon the Scheme becoming effective and upon vesting of the Power Trading Business
of the Demerged Company in the Resulting Cempany, the Resulting Corapany shall
withoul any furlher application or deed, issue and aliot le the sharehoidery of 1he
Demerged Company whose name appears in the Ragisier of Mambers of he Damiergen
Company as on Ihe Effective Dale, hisfher heirg, executors, administratars or the
successors in lille, as the case may be as may be recognizad by the Board of fiiractors,
in the following proporiion viz:

“f (One) fully paid-up Equity Share of Rs. 10 of ihe Resulting Company shalt be issued
and allotted as fully paid up for avery 1 (one) Equity Shars of Rs. 10 fully paid up hield in
the Demerged Company.”

A (One) fully pald up Preference Sharss of Rs. 10 of the Resulting Company shall be
isswed and allotted as fully paid up for every 10 {Ten) Preference Shares of Re: 10 1ully

paid up heid in the Demerged Company.”

Any [raction arising on issue of shares as above will be rounded off to the nzarest
integer.
The above Preference Shares shall be Issued and allotled on the térms d@pd conditions

sel out In Schedule 1 to this Scheme

The Resulting Company shall take necessary steps lo increase or alter or ye-classify, il
necessary, its Aulthprized Share Capltal suitably lo enable il lo issue and allol the sheres

required to bie issued and allotted by It under this Schems.

The shares to be iszued and allolted as above shali be subject to and in secordancs wilh
the Memorandurm and Arlicles of Association of the Resultling Company.

The approval of this Scheme by the shareholders of the Resulhng ,C«cm‘\"'émkbc

'md allolmen ."crf &h pl‘rf:s
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51,2

5.2
521

522

5.2.4

525

by the Resulting Company to the shareholders of the Demerged Company, as provided

in this Scheme.

ACCOUNTING TREATMENT

IN THE BOOKS OF DEMERGED COMPANY

The book value of all assets and liabilities pertaining to the Power Trading Business
which cease to be the assets and liabilities of the Demerged Corﬁpany shall be reduced ~
by the Demerged Company at their book values.

The difference beiween the book value of assets pertaining to the P,ower_ Trading
Business and demerged from the Demerged Company pursuant to this Scheme.and the
book value of the liabilities pertaining to the Power Trading B_tfsiness"and demerge_d from
the, Demerged Company pursuant to this Scheme should be charged to the balanceAin

trie Profit and Loss Account of the Demerged Company.

IN THE BOOKS OF THE RESULTING COMPANY

The Resulting Company :shall record the asssts and liablliti‘es pérfaining to Power
Trading Business, at the respsctive book values of the Demergad Company as on the
Appointed Date.

The Resulting Company shall credit to the Share Capital Aggount in it§ books of account,
the a‘ggre'gate face value of tﬁe e‘qﬁit‘y shares igsued and allotted by it pursuant to this
Scheme.

The Resuliing Company shall credil to the Share Capital Account in its books of account,
the aggregate face value of the Preference shares Issuad and allottad by it pursuant to
this Scheme.

The excess of the value of the nét assets as reduced by the face value of the shares

_ issued by the Resulting Compah‘y’ jburleant‘ to clause 5.2.2 and clause 5.2.3 abave

would be credited to the Capital Reserve Acéount of the Resumng Company In case of
there bemg a deficit, the same would be recorded as Goodwill in the books of the
Resulting Company.

In case of any differences in atcounting policies between the Deme_rged Company and

the Resulling Comipany, the impact of the same till the Appainted Date w'll-b_e:.ﬁilan!iflﬁd
ik |y l.‘rL_' -

financial statements of Reaulting Company reflgct the finangial cfs:ﬂmn orf lhq basla @r

I -
consistent.accounting policy followed by the'Resulting Compan '. ',i-

=
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Explanation: Net Assets Shall be computed &s the difference between the book value of
the assets of the Power Trading Business of the Demerged Company teansferted 1o the
Resuiting Company less the book value of the liabilities of the Power Trading Businass

becoming liabilities of the Resulting Company.

6 CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE
B4 With effect from the Appeinted Date and up to and including the Effective Date:

(a) The Demerged Company shall carry on and be desmed to have carried on he
business ancd activities in relation to Power Trading Business and shall stand
possessed of thelr properiles and assats relaling lo Fawsr Trading Business lor
and in tiust for the Resulling Company and all the profits [ losses acuring on
account of the Power Trading Business shall Tor all purposes be trealed as profits
losses of Ihe Resulting Comipany.

(b) The Demergsd Company shall not utitize the profits or income, if any, ralaling lo
the Power Trading Business for the purpose of declaring or paying any dividend o
for any other purpose in respect of the period falling on and after the Apgointad
Date, without the prior wiilten cansent of the Board of Difectars of the Resulling
Company..

(c) The Demerged Company shall not without the prior writlen censent of the Beard of
Directors of the Resulling Company or pursuant to any pre-existing ebligabion. sell,
transfer or olherwise alienate; charge, morlgage or encumber or othenwise dezl
with or dispose of the undertaking relating to Power Trading Busingss o any pat
thereof excapt in the ordinary course of ils business,

{d) The Derﬁe'med Company shall not vary the existing terms and conditions of semvice
of its permanent employees refating to Power Trading Fusipess sxcspt in the
ordinary course ¢f its business or without prior consent of the Resulling Company
or pursuant to any pre-existing obligation undertaken by the Demerged Company

as the case may be, prier to Effective Date.

6.2 The Resulting Company shall be entitled, pending the sanctien of the Seheme, to apply

to the Central/State Governiment, and all other agencies, depadmeants and =ulhotitics
“cansents, Appavals and

1

.concerned as a_[*e necessary under any law or rules, for sugh

o

P * iy
10 this Sehgme

A ~
Iy

g . "/
sanctions, which the Resulting Company may require purgﬁeu‘r _
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STAFF, WORKMEN & EMPLOYEES
All the permanent employees of the Derergad Company ergaged in or in relation to
the Power Trading Business of the Demerged Cempany, who are in service on the date
immediately preceding ihe Effective Date shall, on and from the Effective Date become
and be engaged as the employees of the Resuliing Company, without any break or
interruption in service as a resuft of the transfer and on lerms and conditions not iess
favourable than those on which they are engaged by the Demerged Company
immediately preceding the Effeclive Date. Services of the employegs of the Demerged
Company shall be taken into account from the date of their respective appointment with
the Demerged Company for the purposes of all retirement benefits and all other
entitlements for which they may be eligible. The Resulting Company further agrees that
for the purpose of payment of any reirenchment compensation, if any, such past
services with the Demerged Company shall also be taken into account. The services of
such employees shall not be treated as having been broken or interrupted for the
purpose of Provident Fund or Gratuity or Superannuation or other statutory purposes
and for all purposes will be reckoned from the date of their respective appuintrments with
the Demerged Company.
It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or existing for the benefit of the
staff, workmen and other employees of the Demerged Company are concerned, upon
the Scheme becoming effective, the Resulting Company shall stand substituted for the
Demerged Company in respect of the employees transferred with the Power Trading
Business for all purposes whatsoever reiating to the administration or operation of such
Funds or Trusts or in relation to the obligation té make contribution to the said Funds or
Trusts in accordance with the provisions of such Funds or Trusts as provided in the
respective Trust Deeds or other documents, It is the aim and the intent of the Scheme
that all the rights, duties, powers and obligations of the Power Trading Business of the
Demerged Company in relation to such Funds or Trusts shall become those of the
Resulting Company, The Trustees including the Board of Directors of the Demerged
Company and the Resulting Company or through any committee / person duly
authorized by the Board of Directors in this regard shall be entitled to adc/pt,’s_gcp;cqprse
Al e

of action in his regard as may be advised provided however lh%ﬂ?g: Jall be
S 1.

Sl

discontinuation or breakage in fhe sewices of the employeds of the [Deliergsd, -

Company. P e N 2
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7.2 Wilh effect from the first of the dates of filing of this Scheme with e High Cowt and up

8.1

8.2

8.3

9.1

to and including the Izffective Date, the Demerged Company shall not vary oy modidy he
terms and conditions of employment of any of its employees engaged in o in ralation io
the Power Trading Business of the Demerged Company, except with written conserst of

the Resulting Company.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Demerged Company pending
and/or arising before the Effective Date and relating to the Power Trading Business, shall
not abate or be discontinued or be in any way prejudicially affected by reason «f the
Scheme or by anything contained in this Scheme but shall be continuet! and enforced by
or against the Resulting Company, as thé case may be in the same manner and to the
same extent as would or might have been continued and enforced By or against the
Demerged Company. Any cost pertaining to the said proceedings betwesn the Appoirited
Date and the Effective date incurred by the Demerged Company shall be reimbursed by
the Resulting Company.

After the Effective Date, if any proceedings are taken against the Demerged Company in
respect of the matters referred to in the sub-clause 8.1 above, they shall défend the same
al the cost of the Resulting Company, and the Resulting Company shall reimburse and

inderanify the Demerged Company against all liabilities and obligations incurred by the

Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal ar other proceedings initisted by or
against the Demerged Company referred to/ln Clauses B 1 or 8.2 above transferred into its
name and to have the same continued, proseculed and enforced by or acainst the

Resulting Company as the case may be, to the exclusion of the Demarged Company.

CONTRACTS, DEEDS, ETC.
Notwithstanding anylhing to the conlrary contained in the contract, dead, bend
agreement or any other instrument, but subject to the olher provisions of this Schaine,

all contracts, deeds; bonds, agreemenis and other instruments, if any, of whatsoever

nature and subsisting or having effect on the Effective Date and relating tu ﬂ\a réawmu

SR

Trading Business of the Demerged Company, shall continue in full fc-&:ﬂ and NrﬂqL,_ i-}"'f \
.’ //-

against or in favour of the Resulting Company and may be enforced #-f!er:twalu bw, nr =X \l
¥ 2 Lnd
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10.

—

1

against the Resutting Company as fully and effectually as if, instead of the Demerged
Company, the Resulling Company had been a pasty therelc,

The Resulting Company may, al any Lime afler the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execule deeds, writings, confitmations, novations, declarations, or other
documents wiih, or in favour of any parly lo any contract or arrangement to which the
Demerged Company is a party or any writings as may be ngcessary to be executed in
order to give formal effect to the above provisions. The Resulting Company shall, be
deemed to be authorised.to execute any such writings on behalf cf the Demerged
Company and to carry out or perform all such formalilies or compliances required for the

purposes referred to above on the part of the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of of properties and liabilities under Clause 4.1 above and the continuance
of proceedings by or against the Resulting Company under Clause 8 above shall not
affect any transaction or proceedings already concluded by the Demerged Cempany on
or after the Appointed Date till the Effective Date, to the end and intent that the Resulting
Company accepts and adopts all acts, deeds and things done and executed by the
Demerged Company in relation to the Power Trading Business in respect thereto as

done and executed on behalf of itsell.

PART C

MERGER OF REMAINING JSW POWER TRADING COMPANY LIMITED OR THE

TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

With effect from the Appointed Date, Remaining JSW Power Trading Company Limited
or the Transferor Company (afier demerger of the Power Trading Business) including its
properties and assets (whether movable tangible or intangible) of whatsoever nature
including investments, shares, debentures, securities, licenses, permits, quotas,
approvals, lease, tenancy rights, permissions, incentives if any, benefits of tax relief

including under the Income-tax Act, 1961 such as credit for advance tax, credit for

Minimum Alternate Tax, taxes deducted at source and all other rigl*t!;}—-‘ilf'!'lé';ﬂi:j.ihlsr"b A
AT N

o

contracts, consent, approvals or powers of every kind, nature éﬁd_”'

whatsoever shall under the provisions of Sections 391 to 394 and pur&(uariflo the 'ordErs r
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1.3

12,
121

12.2

13.

of the High Gourt or any other apprepriate authority sanctioring this Scheme and withoul
further act, instrument or deed, but subject 1o the charges affecling the same as on the
Effective Date shall stand transferred and/or deemed to be transferred to and vested in
the Transferee Company so as to become the properties and assets of the Transferes
Company.

The liabilities shall also, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and vesled in and
assumed by the Transferee Company pursuant to the provisions of Sections 391 (o 394
of the Act, so as ta become the liabilities of the Transferee Company and further that it
shall not be necessary to obtain the consent of any third party or other persor who is a
party to any contract or arrangement by virtue of which such liabilities have ariser:, in
order to give effect to the provisions of this Clause.

All the existing securitles, mortgages, charges, encumbrances or liens, if any, as on the
Appointed Date and those created by the Transferor Company after the Appointed Date,
over the assets of the Transferor Company to the Transferee Company shall, after the
Effective Date, continue fo relate and attach to such assets or any part thereof te which
they are related or attached prior to lhe Effectiveé Date. Such securities, mortgigjes,
charges, encqmbrances or liens shall not relate or attach or extend to any of the other

assets of the Transferee Company.

CANGELLATION OF SHAR_E CAPITAL OF THE TRANSFEROR COMPANY

The eritire issued, subscribed and paid-up share capital of the Transferor Company is
held by the Transferee Company. Upen the Scheme becoming effective, no shares ol
the Transferse Company shall be allotled in lieu or exchange of itz holding In {he
Transferor Company and the share capital including authorized share capital, issued,
subscribed and paid-up share capital of the Transferar Company shall stand canceller.
Upon the coming into éffect of this Scheme, the share certificates, if any, and/or the
shares / depository receipts in electronic form representing the shares held by the
Transferee Company or by its wholly owned subsidiary in the Transferor Company shall
be deemed to be cancelled without any further act or deed {or cancellation thareof by the

Transferée Company or its wholly owned subsidiary.

20




131 All assels and liabiiitias of the Transferor Company shall be recorded in the books of the
Transferee Comipany at their respective fair values

132 Intercompany investments, balances and transactions, if any, shall stand cancelled.

13,3 The difference, being the excess of the value of the assets over the value of liabilities of
the Transferor Company, afler making the adjustment as mentioned above, shall be
credited to the Capital Reserve Account of the Transferee Company. In case of there
being a deficit, the sama would be recorded as Goodwill in the books of the Transferee
Company.

13.4 In case of any differences in accounting policy between the Transferor Company and the
Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference till the Appointed Date wlll be quantified and adjusted in the
Profit and Loss Account mentioned earfier to ensure that the financial stalements of the
Transferee Company reflect the financial position on the basis of consistent accounting
policy.

13.5 The Board of directors of the Transferee Company may account for any of the balances
in accordance with the prescribed Accounﬁng Standards and applicable Generally

Accepted Accounting Principles.

14, CONDUCT OF BUSINESS TiLL EFFECTIVE DATE
141 With effect from the Appointed Date and uplo and including the Effeclive Dale:

a) The Transferor Cempany shall carry on and deemed to have carried on its business
and activities and shall stand possessed of their entire business and undertakings, in
trust for the Transferee Company and shall account for the same to the Transferee
Company.

b) All the income or profits accruing or arising to the Transferor Company and all costs,
charges, expenses or losses incurred by lhe Transferor Company shall for all
purposes be {reated the income, profits, costs, charges, expenses and losses as the

case may be of the Transferee Company.

c) The Transferor Company shall carry on their business and aclivities with reasonable
diligence and business prudence and shall not alter or diversily their respective

businesses nor venture into any new businesses, nor alienate, ch;cge;_—'_r,iﬁﬁﬂgag_e,
P (THSTE Ay Seg

encumber or otherwise deal with the assets or any part thereof eg’éépfkjﬂ'ﬂﬁ‘é‘biﬁin&

course of business without the prior consent of the Tranufarea'Comp.anﬁEn-

pﬂ;rsuar‘fi;;
| e
to any pre-existing obligaticn undertaken prior to the date of acceptance of the
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Scheme by the respective Beards of Directars of the Transferor Campany arg the

Transferee Company

d) The Transferor Company shall not vary the terms and cenditions of emplayimant of
any of the employees except in the ardinary course of husiness or without lhe prior
consent of the Transferee Company of pursuant ic any pre-exisling . abligation
undertaken by the Transferor Company as the case may be, prior to the Appainied

Date.

14.2  The Transferee Company shall be entitted, pending the sanction of the Scheme to
apply to the Central/State Government, and all other agencies, depariments and
authorities concerned as are necessary under any law or rules, for such consents,
approvals and sanctions, which the Transferee Company may require purstant o this

Scheme.

15. STAFF, WORKMEN & EMPLOYEES

15.1 Al the permanent employees of the Transferor Company, who are in service on the date
immediately preceding the Effective Date shall, on and from the Effeclive Date become
and be engaged as the employees of the Transferee Company, without any break o
interruption in service as a result of the transfer and on lerms and conditions nat l2ss
favourable than those on which they are engaged by the Transferor Corapany
immediately preceding the Effective Date. Services of the employees of the Transfaror
Company shall be taken into account from the date of their respective apnointment with
the Transferor Company for the purposes of all retirement benefits and ail other
entitlements for which they may be eligible. The Transferce Company fuher sgrees
that for the purpose of payment of any retrenchment compensation, if any, suchy past
services with the Transferor Company shall also be taken into account.
The services of such employees shall not be treated as having been broken or
interrupted for the purpose of Provident Fund or Gratulty or Superannuation or sther
statutory purposes and for all purposes will be reckoned from the date of their respective
appointments with the Transferor Company;

It is provided that as far as the Provident Fund, Gratuity Fund and Beasion and/ or

v

Superannuation Fund or any other special fund created or existirig for, -ﬁiw!maf, s;,f
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the Scheme becoming effeclive, the Transferee Company shall stand substituled for the
Transferar Company in respect of the empioyees s0 transferred for all purposes
whatsoever relating to the administralion or operation of such Funds or Trusts or in
relation to lhe obligation to make contribution to the said Funds or Trusts in accordance
with the provisions of such Funds or Trusts as provided in the re;pective Trust Deeds or
other documents It is the aim and the intent of the Scheme that all the rights, duties,
powers and obligations of the Transferar Company in relation to such Funds or Trusts
shall become those of the Transferee Company. The Trustees including the Board of
Directors of the Transferor Company and the Transferee Company or through any
commiltae / person duly -authorized by the Board of Directors In this regard shall be
entitled to adopt such course of action in this regard as may be advised provided
however i{hat there shall be no discontinuation or breakage in the services of the

employees of the Transferor Company.

159 Wilh effect from the first of the dates of filing of this Scheme with the High Court and up to
and including the Effective Date, the Transferor Company shall not vary or moxlify the
lerms and conditions of employment of any of ils employees, except with wrilten consent

of the Transferee Company.

16. LEGAL PROCEEDINGS

161 Alllegal proceedinas of whatseever nature by or against the Transferor Company pending
andlor arising before the Effective Date and relating to the Transferor Company, shall riot
abate or be discontinued or be in any way prejudicially affected by reason of the Scheme
or by anything contained In this Scheme but shall be continued and enlfarced by or agains!
the Transferee Company, as th_é case may be in the same manner énd te the same extanl
as weuld or might have been continued and enforced by or agdinst the Transferor
Company, Any cos! pertaining to the said proceedings between the Appointed Dale and
the Effective date incuired by the Transferor Company shall be reimbursed by the

Transferea Company.

16.2  Alter the Effective Date, if any proceedings are taken against the Transferor Company in

raspect of the metlers referred te in the sub-clause 16.1 above, they shall defend the

same at the cosl of the Transferee Company, and the Transferes an’fﬁgm

SRy :,15,«‘,*\0 N\
reimburse and indemnify the Transferor Company against all 1I3b"ﬂl?’5 ‘and 'b]lgallsns A\
\
(A a4 % . .
incurred by the Transferor Company in respect thereof. {' AR e o
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17.

1.2

17.3

17.4

18,

CONTRACTS, DEEDRS, ETC,

Notwithstanding anything to the contrary contained in the contract, deed, bond,
agreement or any other instrument, but subject to the other provisions of this Schzine,
all contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever
nature and subsisting or having effect on the Effective Date and relating to the
Transferor Company, shall continue in full force and effect against or in favour of the
Transferee Company and may be enfarced effectively by or againsl the Transferee
Company as fully and effectually as if, instead of the Transferor Company, lhe
Transferee Company had been a party thereto.

The Transferee Company may, at any time afler the coming into effect of this Schemse in
accordance with the provisions hereof, if so required, under any law or othenwise, enter
into, or issue or execute deeds, writings, confirmatians, novations, deciarations, or other
documents with, or in favour of any party to any contract or arrangementi to which the
Transferor Company is a party or any wrilings as may be necessary to be executed in
order to give formal effect to the above provisions, The Transferee Company shiall, be
deemed to be authorised to execute any such writings on bebalf of the Transferor
Company and to carry out or perform all such formalities or compliances required for the
purposes referred to above on the part of the Transferor Company.

It is expressly clarified that upon the Scheme hecoming sffective all taxes payable by the
Transferor Company from the Appointed Date onwards shall be treated as the tax
liability of Transferse Company; similasly all ¢radils Tor lax deduclion al source, ciadil of
MAT paid and advance tax paid on the income of Transferor Company shall be available
to Transferea Company; or obligation for deduction of tax at source on any paymen:
made by or to be madé by Transferor Company shall be made or deemed to have been
made and duly complied with as if so made by the Transferee Company.

All cheques and other negotiable instruments, payment orders raceived i the name of
Transferof Company after the Effective Date shall be accepled by the bankers of
Transferea Company and credited to the account of Transferee Company. Similarly, the
banker of Transferee Company shall honor cheques issued by Transferor Company for

payment after the Effective Date

SAVING OF CONCLUDED TRANSACTIONS

'._.u'-'.'_.- I W i
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19.

19.1

20.

2001

29.

211

The transfer of properties and liabilities under Clause 11.2 atove and the continuance of
proceedings by or against the Transferor Company under Clause 16 above shail not
affect any transaction or proceedings already concluded by the Transferor Company on
or after the Appointed Date (il the Effective Date, io the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed
by the Transferor Company in respect thereto as done and executed on behalf of the

Transferee Company.

WINDING UP
On the Scheme becoming effective, the Transferor Company shall stand dissolved

withoui being wound-up.

PART D — GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

The Demeérged Company / the Transferor Company, the Resulling Company and the
Transferee Company shall make Applications / Petitions under Seclions 301 to 394 of
the Companies Act, 1956 and other applicable provisions of the Act to the High Coutt for

sanciion of this Scheme under the provisions of law,

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company / the Transferor Cempany, the Resulling Company and the
Transferee Company, with approval of their respective Board of Directors may consent,
from time lo time, on behalf of all persons concerned, to any modiiications /
amsndments or additions / deletions to the Scheme which may othenwvise be considered
necessary, desirable or appropriate hy the said Board of Directors to resolve all doubts
or difficulties that may arise for cacrying oul this Scheme and to do.and exacule all acts,
deeds matlers, and things necesgsary for bringing this Schame into effect or agrze o any
terms and / or conditions or limilations that the Hon'ble Court or any olher authorities
under law may deem fit to approve of, to direct and / or impose. The aforesaid powers of
the Demerged Company / the Transferor Company, the Restlting Company and the
Tratisleree Company o give effect Lo the modilication / amendments lo the Scheme may

b,

be exercised by Ihair respeclive Board of Direttors or any 'parson/apﬂf{i‘__ﬁgﬁ d

R S
behalf by the concerned Board of Directors subject to approval '9( the Hon'ble Cotirt or.".
iR W '!':;. \

Fret oy
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any other authorities under the applicable law.




22,

221

22.2

22.3

224

22.5

22,6

23,

CONDITIONALITY OF THE SCHEME

This Scheme is and shail be conditional Upon and subject to the following:

The reauisite consenl, approval or permission of the Cantral Government or any olher
statutory or regulatory authority, which by law may be nacessary for the implementaticn
of this Scheme.

The Scheme being approved by the requisite majorities in number an< value of such
classes of persons including the respective memters andior creditors of the Demerged
Company / the Transferor Company, the Resuiting Company and the Transferee
Company as may be directed by the High Court

The sanction of the High Court under Sections 381 to 384 in favour of the Demerged
Company / the Transferor Company, the Resulting Cempany and the Transferee
Company under the said provisions and o the necessary Order under Section 394 of the
Companies Act, 1256 of lhe sald Act being obtained;

Certified or authenticated copy of the Order of the High Court sanctioning the Scheme
being filed with the Registrar of Companies, Maharashtra at Mumbai by Ihe Demerged
Company / the Transferor Company, the Resulting Company and the Tranéferee
Company, as may be applicable;

Requisite form in relation to Part B of the Scheme alang with Certified or authenticated
copy of the Order of the High Court sanctioning the Scheme being filed with the
Registrar of Companies, of Maharashlra al Mumbai by the Demerged Company and the

Resulting Company as may be applicable,

Requisite form in relalion lo Part C of he Scheme along with Certilied or authenlcpted
copy of lhe Order of the High Court sanctioning the Scheme being filed with the
Registrar of Companies, of Maharashira at Mumbal by the Transleror Company and the
Transforee Company as may be applicable, Part 1] of the Scheme would tie given effect

to only after Part Il of the Scheme Is given effecl Lo.

CHANGE OF NAME
Pursuant o the Scheme, with effect from the Effective Date and after giving eifzct to the

Scheme in Its entirely, the nams of the Resulting Gompany will be clﬁuggd 0. JsW

e

Power Trading Company Limited" and would be in deemed gorfipli; e |U"‘¢.
A
Section 13 of the Act and Rule 29 of Companies (incorporation) il esra014u R

€
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24,

25.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by the jurisdictional
High Court or such other competent authority and / or the Order not being passed as
aforesaid before 31* March 2016 cr within such further period or periods as may be
agreed upon between the Demerged Company / the Transferor Company, the Resulting
Company and the Transferee Company by their Boards of Directors (and which the
Boards of Directors of the Companies are hereby empowered and authorized to agree {o
and extend the Scheme from time to time without any limitation) this Scheme shall stand
fevoked, cancelled and be of no effect, save ahd except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked out as s specifically provided in the Scheme or as may

otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, laxas including duties, levies and all other expenses, il any (save as
expressly otharwise agreed) of the Transferor Company, the Resulling Company and
ihe Transferes Company arising out of or Incurred in connection with and Implementing

thig Scheme and mallers Incidental thereto shall be borne by the Transferee Company:




SCHEDULE !

TERMS AND CONDITIONS FOR I1SSUE CF PREFERENCE SHARES

[1ssuer : JSW Green Energy Limited R o
Instrumant 10% Redeemable Non Cumulative Preference Shares i

| Face value Rs. 10 per Preference Share I “:

| Redemption 1) To be redeemed at par at the end of 20 years from e |
terms daie of allotment;

2) JSW Green Energy Limited will have an option lo radesm
the Preference Shares at any time after the end of § years
frem the date of allolment,

3) Similarly, the Praference Shareholder wiil have an optien
to seek redemption of Preference Sharcs at any timea after
the end of 5 years from the daie of allotment,

4) Upon exercize of such option, e Resulting Company's
liability lo the Prefarence Shareholders shall stand
exiinguishad from the date of dispalch of lhe cheques / pay

orier for lhe Redernplion Amount {subject to realization).
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