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SCHEME OF ARRANGEMENT
BETWEEN

JAIPRAKASH POWER VENTURES LIMITED
TRANSFEROR COMPANY

AND
HIMACHAL BASPA POWER COMPANY LIMITED
TRANSFEREE COMPANY
AND

THEIR SHAREHOLDERS AND CREDITORS



PARTS OF THE SCHEME:

The Scheme is divided into the following parts:

(a)

(b)
(c)

(d)

(€)

O

(g)
(h)

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

Part II - which deals with the definitions used in this Scheme,

Part I1I — which deals with the share capital of the Transferor and Transferee
Companies;

Part 1V — which deals with the transfer of the Transterred UndertakingNo. 1to
Transferee Companyand matters incidental thereto;

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

Part VI- which deals with the business (other than Transferred Undertakings)
of the Transferor Company;

Part VII- which deals with the accounting and tax treatment; and

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

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



1.1

1.2

PART -1

INTRODUCTION, RATIONALE AND BENEFITS

INTRODUCTION:

(a)

(b)

(c)

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

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

The Scheme provides for transfer of the Transferred UndertakingNo.l and the
Transferred UndertakingNo.2 of the Transferor Company to and
vestingthereof in the Transferee Company, in accordance with the terms of
this Scheme and pursuant to the provisions of sections 391 and 394 of the
Companies Act, 1956 and other relevant provisions of the Act.

RATIONALE AND BENEFITS:

The transfer of the Transferred Undertakings of the Transferor Company to the
Transferee Company pursuant to this Scheme shall, inter alia, result in the following
bencfits:

()

(i)

In case of the Transferor Company helping the Transferor Company in
deleveraging its balance sheet, including reduction of debt and interest outgo
as well as help in taking further steps for enhancing shareholder value of the
Transferor Company.

In case of the Transferee Company:
a. the acquisition will enable the Transferee Company to carry on the
businesses for which ithas been incorporated and enable jndependent

evaluation of the Transferred Undertakings.; and

b. the businesses of the Transferred Undertakings can be carried out more
conveniently with greater focus and attention.
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PART - 11

DEFINITIONS

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

(a)

(b)

(©)

(d)

(e)

(H

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

It is clarified -

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

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

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

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

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

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

“Effective Date” or “coming into effect of this Scheme” or “effectiveness of
this Scheme”, or “Schemc becoming effective” or the like. expressions used
in the Scheme shall be a reference to the later of the date op"which:
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(8)

()

(M

0

(k)

O]

(1) thecertified copyof the order passed by the High Court under Section
394 of the Act of 1956 sanctioning the Schemeisfiled with the Registrar
of Companies, Himachal Pradesh;

(1) conditions referred to itf Clause 8.3 are satisfied; and

(i) the following consents "have been obtained for the Transferred
Undertaking No. )] and Transferred Undertaking No. 2 or. waived in
accordance with Clause 8.4(g):

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

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

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

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

“Equity Shares” means Equity Shares | and Equity Shares 2;

“Equity Shares 1” means equity shares of Rs. 284,00,00,000 (Rupees Two
Hundred Eighty Four Crores only), comprising of 28,40,00,000 (Twenty Eight
Crores Forty Lakh)fully paid up equity shares of the Transferee Company with
face value of Rs. 10/- each as would be issued at par to the Transferor
Company upon the coming into effect of the Scheme and the term “Equity
Share 1” shall be construed accordingly;

“Equity Shares 2” means equity shares of Rs. 966,00,00,000(Rupees Nine
Hundred Sixty Six Crores only), comprising 0f96,60,00,000 (Ninety Six
Crores Sixty Lakhs) fully paid up equity shares of the Transferee Company
with face value of Rs. 10/- each as would be issued at par to the Transferor
Company upon the coming into effect of the Scheme and the term “Equity
Share 2” shall be construed accordingly;

“Excluded Liabilities” means (i) Taxes in relation to prior schemes of
arrangement under the Companies Act, 1956, of the Transferor Company, and
(ii) any liabilities on account of income-tax in relation to the Transferor
Company pertaining to the period prior to the Effective Date;

“Intellectual Property Rights” means any and all forms of intellectual
property including without limitation, trademarks, patents, service marks,
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(m)

(n)
(0)

(p)

(9)

logos, trade names, copyrights, designs, software codes efc.;

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

“NCDs” mean NCD | and NCD 2;

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

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

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

“NCD 2”means non convertible debentures of Rs. 1932,00,00,000 (Rupces
One Thousand Nine Hundred Thirty Two Crores), comprising of 19,32,00,000
(Nineteen Crore Thirty Two Lakh) number of fully paid up non convertible
debentures with face value of Rs. 100/- each as would be issued at par by the
Transferee Company to the Transferor Company, and which shall:

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

(1) be redeemed at the end of 10 years from the date of issue.
“Permitted Asset Encumbrances” means:

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

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

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

a. Articles 14.3, 14.82 and 14.8.3(b) of the power purchase
agreement between the Transferor Company and Himachal
Pradesh State Electricity Board Limited for sale of the power
generated from Transferred Undertaking No. 1, dated 4 June
1997 and amended on 7 January 1998;

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

(s)

®

(v)

)

(W)

()

)

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

“Project Lendcrs’collectively means the lenders relating to the Transfecrred
Undertakings and a Project Lender means any one of them;

“Project Locations” means (i) the District Kinnaur in the State of Himachal
Pradesh including the villages Kaksthal, Sherpa, Wangtoo, Sholtu, Karcham
and Kuppa; (11) Bithal in District Shimla; and (iii) the land situated at Plot No.
8, Block Na. 185, Taluka Kalol, Mouje Dhanot, District Mehsana, Gujarat.

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

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

“Taxation”(including with correlative meaning, the terms Tax and Taxes)
means (a) any and al) taxes, assessments, cess, levy, duties, impositions,
}iabilities and other governmental charges imposed by any governmental
authority, including taxes on income, profits, service, book profits, sales,
wealth, use and occupation, and value added, ad valorem, transfer, franchise,
withholding, capital gains, distribution taxes, excise, stamp duty, regjstration
fees, taxes on entry of goods and property taxes, together with all interest,
penalties and additions imposed with respect to such amounts; and (b) any
liability for the payment of any amounts of the type described in clause (2);

“Transferred Undertaking No. 1” shall have themeaningascribed to it under
Part A of Schedule I;

“Transferred Undertaking No. 2”shal} have themeaning ascribed to it under
Part B of Schedule I;

“Transferred Undertakings” collectively mean the Transferred Undertaking
No.l and Transferred Undertaking No.2 and Transferred  Undertaking
means any one of them. $ '
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2.2

2.3

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

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

{



3.1

3.2

3.4

PART - 111

SHARE CAPITAL

The present authorized, issued, subscribed and paid up share capital of the Transferor

Company is as under:

AmountRs., |

"Comprising 8,30,00,00,000 equity shares of Rs. 10 cach

83,00,00,00,000

'_ Comprlsm 30,00,00,000 preference shares oi Rs. 100 each

30,00,00,00,000

ribed and Paid-Up Capital

Aniount Rs. |

Comprising 2,93,80,03,084 equity shares of Rs. 10 each

29.38,00,30,840

The equity shares of the Transferor Company are listed on BSE Limited and National

Stock Exchange of Tndia Limited.

The present authorized, issued, subscribed and paid up share capital of theTransferee

Company ts as undex:

{ Authorized Capitil

Amount Rs.

Comprising 50 000 equity shares of Rs. 10 each

5,00,000

*d and Paid-Up Capital

Amount Rs,

[ C (.).mpnsmg 50, 000 equity shares of Rs. 10 each

5,00,000

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

It is clarified that the right of the Transferor Company to alter its authorized, issued,
subscribed or paid up capital share capital during the pendency of this Scheme or at

any time thereafter is not affected by this Scheme.
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PART -1V

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

4.1

4.2

TRANSFEREE COMPANY

VESTING OF TRANSFERREDUNDERTAKING 1

(a)

(b)

(©

(d)

With effect from the Appointed Date, the Transferred Undertaking No. | in its
entirety shall, pursuant to Sections 391 to 394 of the Act of 1956 rcad with
other relevant provisions of the Act and without any further act, instrument,
deed, matter or thing, be transferred to and vested in or be deemed to have
been transferred to and vested in the Transferee Company on a “going
concern” basis as set out hereinafter in the Scheme, free from all
Encumbrances except Permitted Asset Encumbrances.

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

For avoidance of doubt, all the assets andliabilitieswhich form part of the
Transferred Undertaking No. 1shall be vested inthe Transferee Company and
the Remaining Business Liabilities shall continue to vest in the Transferor
Company.

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

ASSETS:

Without prejudice to the generality of Clause 4.1,with effect from the Appointed
Date, the assets and properties forming part of the Transferred Undertaking No. 1shall
be fransferredinto the Transferee Company by the Transferor Company and shall
stand vested in the Transferee Company in the following mannper:

(a)

All assets and properties of the Transferred Undertaking No. 1 as are movable
in nature or are otherwise capable of transfer by manual delivery or by
endorsement or acknowledgement of possession and/or delivery, the same
may be so transferred by the Transferor Company, and shall, upon such
transfer, become the assets and properties of the Transferee Company and title
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(b)

(©)

(d)

to the property will be deemed to have been vested accordingly without any
further act, instrument or deed and pursuant to the provisions of Sections 391
and 394 of the Act of 1956. Such transfer of movable propertiesshall be {ree
from all Encumbrances except Permitted Asset Encumbrances.

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

The assets and properties relating to Transferred UndertakingNo. 1 other than
those dealt with in Clause 4.2(a) and (b), including but not limited to sundry
debts, receivables, bills, credits, loans, advances and deposits, if any, whether
recoverable in cash or in kind or for value to be received, bank balances, etc.,
shall stand transferred to and vested in the Transferee Company without any
notice or other intumation to any person in pursuance of the provisions of the
Sections 391 to 394 of the Act of 1956 read with other relevant provisions of
the Act, to the end and intent that the right of the Transferor Company to
recover or realise the same stands transferred to the Transferee Company. The
Transferee Company shall, at its sole discretion but without being obliged to
do so, give notice in such form as it may deem fit and proper, to such person,
as the case may be, that the said debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in the Transferee Company.

Without prejudice to the aforestated and Clause 4.4, the Transferee Company
may, if so required under any Applicable Law or otherwise, at any time after
the Scheme becoming effective, in accordance with the provisions hereof,
execute or enter into any arrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments relating to any asset of the
Transferred Undertaking No.l with any party to any contract or agreements to
which Transferor Company is a party.For such purposes, if so requested by the
Transferee Company, the Transferor Company shall provide all the necessary
assistance but all costs and expenses for execution of such documents shall be
borne by the Transferce Company,

The resolutions, including resolutions passed under Section 293(1)(d) of the
Act of 1956 or section 180(1)(c) of the Act of 2013, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date, and which
pertain 10 the business of the Transferred Undertaking No. 1, shall, mutatis
mutandis, continue to be valid and subsisting and be considered as resolutions
of the Transferee Company and if any such resolutions have monetary or other
limits being imposed under the provisions of the Act,.of any-other applicable
provisions, then all the said limits shall be added to'the existing limits of the
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(f)

€3]

()

Q)

Transferee Company and the same shall constitute the aggregate of the said
Jimits in the Transferee Company.

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

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

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

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

LIABILITIES:

Without prejudice 1o the generality of Clause 4.1and with effect from the Appointed

Datce,

the followingliabjlities and obligations forming part of the Transferred

UndertakingNo. 1 shall stand transferred to and vested in the Transferee Companyin
the following manner:

(2)

(b)

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

all the Remaining Business Liabilities, whether provided for or not in the
books of account of the Transferor Company, shall continue 10 remain the
liabilities and obligations of the Transferor Company and the Transferor
Company shall remain Jiable to meet, discharge, satlsfy and. fulfill the same to
the exclusion of the Transferee Company. {/



4.4

4.5

(©)

(d)

i1 is expressly provided that, save as mentioned in this Clause, no other terms
or conditions of the liabilities and obligations pertaining to and forming part of
the Transferred Undertaking No.1 15 modified by virtue of this Scheme except
to the extent that such amendment is required by necessary implication.

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

CONTRACTS, DEEDS, ETC.:

With effect from the Appointed Date,

(2)

(b)

(c)

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

The Transferee Company shall, wherever necessary, enter into and/or execute
deeds, writlings, confirmations or novations to which Transferor Company
will, if necessary, also be a party in order to give formal effect 10 the
provisions of this Clause. The Transferee Company shall, under the provisions
of this Scheme, be deemed to be authorized to execute any such writings on
behalf of the Transferor Company to carry out or perform all such formalities
or compliance, referred to above on the part of the Transferor Company.

It is clarified that even after the Effective Date, the Transferor Company, with
prior consent of the Transferee Company, shall be entitled to realize all
monies and to complete and enforce all pending contracts etc. in respect of the
Transferred UndertakingNo. 1, in trust and at the cost and expense of the
Transferee Company in so far as may be necessary until the transfer of rights
and obligations of the Transferor Company in respect of such pending
contracts etc. stand fully devolved in favour of the Transferee Company.

LEGAL PROCEEDINGS:

;/-.

With effect from the Appointed Date,



4.6

(a)

(b)

any suit, appeal or other proccedings (whether pending in any coust or before
any stawutory or judicial or quasi-judicial authority or tribunal) including
proceedings relating to Taxation,pertaining to and forming part of the
Transferred Undertaking No. 1, of whatsoever nature, by or against the
Transferor Company is pending as on the Effective Date, the same shall not
abate, or be discontinued or in any way be prejudicially affected by reason of
this Scheme coming into effect and all such proceedings may be continued,
prosecuted and enforced, by or against the Transferee Company in the same
manner and {0 the same extent as they would or might have been continued,
proseculed and enforced by or against the Transferor Company, if this Scheme
had not come into effect, pursuant to the provisions of Sections 391 and 394 of
the Act of 1956 and without any further act, instrument or deed. The
Transferee Company shall get itself substituted in all such proceedings in
place of the Transferor Company and take all steps as may be necessary to
have the proceedings continued, prosecuted and enforced by or against the
Transferee Company to the exclusion of the Transferor Company.

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

EMPLOYEES:

Upon the Scheme becoming effective,

(a)

(b)

(c)

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

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

The balances standing in the accounts of e¢mployees of the Transferred
Undertaking No. 1 who are transferred to the Transferee Company in terms of
this Scheme, in Provident Fund, Superannuation / Pension Fund, ESI or other
such funds and investments relatable thereto as on the Effective Date, shall be
transferred to the necessary funds, schemes or trusts,to be. created by the
Transteree Company or to funds, schemes or trusts under the rélevant statute,
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4.7

as required by the Transferee Company, and till the time such necessary funds,
schemes or trusts are created by the Transferce Company, all contribution
shall continue to be made to the existing funds, schemes or trusts of Transferor
Company.

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

(e) The Transferee Corupany agrees that the secrvice of all the employees
transferred to the Transferee Company as above up to the Effective Date shall
be taken into account for the purpose of all retirement benefits to which they
may be eligible in the Transferor Company up to the Eifective Datc. The
Transferee Company further agrees that for the purpose of payment of any
retrenchment compensation, gratuity or other terminal benefits, such past
service with the Transferor Company, shall also be 1aken into account and
agrees and undertakes to pay the same as and when payable.

LICENSES AND PERMISSIONS:

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

Undertaking No. 1 as wel) as the Remaining Business of Wr Company
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4.8

without any interruption, difficulty or disadvantage. The Transferee Company and/or
the Transferor Company shall file appropriate intimations, where ever required, for
the record of the competent authorities concerned who shall take the same on record
and make the necessary changes and modifications in the relevant records pursuant to
the sanction of the Scheme.

TRANSFER OF AUTHORISED CAPITAL:

(a)

(b)

(©)

(d)

Upon coming into effect of the Scheme, Rs. 1250,00,00,000(Rupees One
Thousand Two Hundred and Fifty CroresOnly) shall stand transferred from
the authorized capital of the Transferor Company and get combined with the
authorized capital of the Transferee Company.Accordingly Clause V of the
Memorandum of Association of the Transferee Company shall automatically
stand amended so as to rcad as under -

“V.  The  Authorised  Share  Capital of the Company s
Rs.1250,05,00,000(Rupees One Thousand Two Hundred and Fifty Crores and
Five Lakhs only) divided into 125,00,50,000 (One Hundred Twenty Five
Crores and Fifly Thousand) equity shares of Rs. 10/- (INR ten only) each and
from time to time to increase, reduce or modify the capital and to divide all or
uny of the shares in the capital of the Company. for the time being, in
accordance with the relevant provisions of the Articles of Association of the
Company for the time being in force in that behalf and the provisions of the
Companies Act, 1956 or the provisions of the Companies Act, 2013 as
applicable.”

It is clarified thatthe resolution approving the Scheme shall be deemed to be
resolution under Sectjon 61and other applicable provisions of the Act of 20)3.

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

The Transferor Company owns and operates the 300 MW Baspa Hydro
Electric Project Stage 1I forming part of the Transferred Undertaking No. 1.
Under the power purchase agreement entered into with the Himachal Pradesh
State Electricity Board for this project, the tariff for the power generated is
determined by the Himachal Pradesh Electricity Regulatory Commission
(HPERC) based on the project cost and other financial parameters approved
by the HPERC from time to time. After the Appointed Date, the tariff
determination by HPERC shall continue to be based on such approved project
cost and parameters. The paid-up equity capital for the purposes of Return on
Equity shall be as per the said approved projei:_t cost notwithstanding the
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4.9

4.10

4.1]

change in the equity share capital consequent upon this Scheme becoming

effective.
SLUMP EXCHANGE:
(a) Upon the coming into effect of the Scheme, the Transferee Company shall

assume the liabilities which form part of the Transferred Undertaking No. ]
and shall issue and atlot the following securities to the Transferor Company, in
dematerialised form, free from ail Encumbrances (other than Permitted Asset
Encumbrances), towards transfer and vesting by the Transferor Company of
the Transferred Undertaking No. 1 with the Transferee Company:

(1)  Equity Shares 1; and

(i) NCD 1.

(b) The authorized, issued, subscribed and paid up share capital of the Transferee
Company pursuant to issuance of Equity Shares | and Equity Shares 2 shall

be:

‘Authorized Capital e _: | Amount Rs. .
Conlprlsmo 125,00,50,000 equity shares of Rs 10 cach 1250,05,00,000
Issued, Subscribed and Paid-Up Capital . | AmountRs.
Comprising 125,00,50,000 equity shares of Rs. 10 each 1250,05,00,000

(c) The Equity Shares land NCD 1, issued and allotted by the Transferee
Company in terms of the Scheme, shall be subject to the provisions of the
Memorandum and Articles of Association of the Transferee Company. The
Equity Shares 1 shall rank pari-passu in all respects with the existing equity
shares of the Transferee Company for dividend, voting rights and for all other
benefits and in all other respects, with effect from the date of allotment of
Equity Shares 1.

After the Effective Date and as soon as possible, the Transferor Company shall
handover to the Transferee Company al! the relevant records, title deeds, contracts,
agreements, licences, instruments, and all other documents and information pertaining
to the assets, properties, rights, privileges, liabilities and obligations etc. of the
Transferred Undertaking No. 1 which shall stand transferred to and vested in the
Transferee Company in terms of this Scheme.

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

PART -V




TRANSFER AND VESTING OF TRANSFERRED UNDERTAKING NO. 2 TO/ IN

5.1

5.2

TRANSFEREE COMPANY

VESTING OF TRANSFERRED UNDERTAKING NO. 2:

(a)

(b)

(c)

(d)

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

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

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

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

ASSETS:

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

(a)

All assets and properties of the Transferred Undertaking No. 2 as are movable
in nature or are otherwise capable of transfer by manual delivery or by
endorsement or acknowledgement of possession and/or deljvery, the same
may be so transferred by the Transferor Company, and-shall,. upon such
transfer, become the assets and properties of the Transfefe¢ Company and title
to the property will be deemed to have been vested accordingly without any

%
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(b)

(c)

(d

(e)

further act, instrument or deed and pursuant to the provisions of Sections 391
and 394 of the Act of 1956. Such transfer of movable properties shall be free
from all Encumbrances except Permitted Asset Encumbrances.

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

The assets and properties relating to Transferred Undertaking No. 2 other than
those dealt with in Clause 5.2(a) and (b), including but not limited to sundry
debts, receivables, bills, credits, loans, advances and deposits, if any, whether
recoverable in cash or in kind or for value to be received, bank balances, etc.,
shall stand transferred to and vested in the Transferee Company without any
notice or other intimation to any person in pursuance of the provisions of the
Sections 391 10 394 of the Act of 1956 read with other relevant provisions of’
the Act, to the end and intent that the right of the Transferor Company to
recover or realise the same stands transferred to the Transferee Company. The
Transferee Company shall, at its sole discretion but without being obligedto do
s0, give notice in such form as it may deem fit and proper, to such person, as
the case may be, that the said debt, receivable, bill, credit, loan, advance or
deposit stands transferred to and vested in the Transferee Company.

Without prejudice to the aforestated and Clause 5.4, the Transferee Company
may, if so required under any Applicable Law or otherwise, at any time after
the Scheme becoming effective, in accordance with the provisions hereof,
execute or enter into any arrangements, conveyance, confirmations, deeds,
documents, letters or any other instruments relating to any asset of the
Transferred Undertaking No. 2 with any party to any contract or agreements to
which Transferor Company is a party. For such purposes, if so requested by
the Transferee Company, the Transferor Company shall provide all the
necessary assistance but all costs and expenses for execution of such
documents shall be borne by the Transferee Company.

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

(h)

(1

Transferce Company and the same shall constitute the aggregate of the said
limits in the Transferee Company.

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

Any Lncumbrance over the assets of the Transferor Company to the extent
they relate to the liabilities pertaining to and forming part of the Transferred
Undertaking No. 2, shall, without any further act, instrument or deed, be
released and shall no longer be available as a security for such liabilities.

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

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

LIABILITIES:

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

(2)

(b)

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

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

-
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(c)

(d)

it is expressly provided that, save as mentioned in this Clause, no other terms
or conditions of the labilities and obligations pertaining to and forming part of
the Transferred Undertaking No. 2 is modified by virtue of this Scheme exccpt
to the extent that such amendment is required by necessary implication.

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

CONTRACTS, DEEDS, ETC.:

With effect from the Appointed Date,

(a)

(b)

(c)

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

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

It 15 clarified that even after the Effective Date, the Transferor Company, with
prior consent of the Transferee Company, shall be entitled to realize all
monies and to complete and enforce all pending contracts etc. in respect of the
Transferred UndertakingNo. 2, in trust and at the cost and expense of the
Transferee Company in so far as may be necessary until the transfer of rights
and obligations of the Transferor Company in respect of such pending
contracts etc. stand fully devolved in favour of the Transferee Company.

LEGAL PROCEEDINGS:

With effect from the Appointed Date, 4,/’_
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5.6

(a)

(b)

any suit, appeal or other proceedings (whether pending jn any court or before
any statutory or judicial or quasi-judicial authority or tnbunal) including
proceedings relating to Taxation, pertaining to and forming part of the
Transferred Undertaking No. 2, of whatsoever nature, by or against the
Transferor Company is pending as on the Effective Date, the same shall not
abate, or be discontinued or in any way be prejudicially affected by reason of
this Scheme coming into effect and all such proceedings may be continued,
prosecuted and enforced, by or against the Transferee Company in the same
manner and (o the same extent as they would or iight have been continued,
prosecuted and enforced by or against the Transferor Company, if this Scheme
had not come into effect, pursuant to the provisions of Sections 391 and 394 of
the Act of 1956 and without any further act, instrument or deed. The
Transferee Company shall get itself substituted in all such proceedings in
place of the Transferor Company and take all steps as may be neccssaty to
have the proceedings continued, prosecuted and enforced by or against the
Transferee Company to the exclusion of the Transferor Company.

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

EMPLOYEES:

Upon the Scheme becoming etfective,

(a)

(b)

(©)

Pursuant to the provisions of Sections 391 and 394 of the Act of 1956 and
without any further act, instrument or deed, all the employees engaged in or in
relation to the business activities and operations of the Transferred
Underlaking No. 2 who are in service of the Transferor Company on the
Effective Date, shall become the employees of the Transferee Company on
such date without any break or interruption in service and on terms and
conditions as 1o remuneration and otherwise, not less favourable than those
subsisting as on the Effective Date.

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

The balances standing in the accounts of employees of the Transferred
Undertaking No. 2 who are transferred to the Transferee Company in terms of
this Scheme, in Provident Fund, Superannuation / Pension [F'und, ESI or other
such funds and investments relatable thereto as on the-Effective Date, shall be
transferred to the necessary funds, schemes or frusts to be created by the
Transferee Company or to funds, schemes or trusts under the relevant statute,

{‘/,.
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5.7

as required by the Transferee Company, and till the time such necessary funds,
schemes or trusts are created by the Transferee Company, all contribution
shall continue to be made to the existing funds, schemes or trusts of Transferor
Company.

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

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

LICENSES AND PERMISSIONS:

Upon the Scheme becoming effective, all licences, no-objection certificates,
permissions, approvals, sanctions, consents, authorizations, registrations, quotas,
rights, entitlements, including those relating to privileges, powers, facilities of every
kind and description of whatsoever nature and the benefits thereto pertaining to the
Transferred Undertaking No. 2 or the business activities and operations thereof, which
are subsisting or having effect immediately before the Effective Date, shall stand
transferred to and vested in the Transferee Company and shall be deemed to constitute
separate licence etc. in the name and for the benefit of the Transferee Company with
effect from the Effective Date, pursuant to the provisions of section 394 of the Act of
1956 and without any further act or deed by the Transferor Company and/or the
Transferee Company and such licences etc. shall be appropriately mutated/
transferred/ changed/ modified/ endorsed/ split up by the competent authorities
concerned in the name and for the benefit of the Transferee Company as soon as the
Scheme becomes effective without any hindrance so as to enable the Transferee
Company to continue to carry on the operations of the Transferred Undertaking No. 2
without any interruption, difficulty or disadvantage and in the same manner and with
the same privileges and benefits as were being enjoyed by the Transferor Company
before the Effective Date. However, if any such licenses etc. as referred to above, are
for the benefit of or applicable to or govern the operations of the Transferred
Undertaking No. 2 as well as the Remaining Business of the Transferor Company,
then upon the Scheme coming into effect, the same shall be deemed to have been
automatically split up without any further act, instrument or deed by the Transferor
Company or the Transferee Company so as to appropriately apply to or govern the
operations of the Transferred Undertaking No. 2 and the Remaining Business of the
Transferor Company, separately without putting either of them to any disadvantage of
whatsoever nature. The compelent authorities concerned shall take appropriate action
to split up/ change/ modify/ endorse the said licenses eic. to give effect to these
provisions and to ensure the confinuation of operations of the Transferred
Undertaking No. 2 as well as the Remaining Business of the Transferor Company
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without any interruption, ditficulty or disadvantage. The Transferee Company and/or
the Transferor Company shall file appropriate intimations, where ever required, for
the record of the competent authorities concerned who shail take the same on record
and tnake the necessary changes and modifications in the relevant records pursuant to
the sanction of the Scheme.

5.8  TRANSFER OF AUTHORISED CAPITAL:

(2)

(b)

(d)

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

[t is clarified that the resolution approving the Scheme shall be deemed to be
resolution under Section 61and other applicable provisions of the Act 0f 2013,

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

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

59 SLUMP EXCHANGE

(a)

Upon the coming into effect of the Scheme, the Transferee Company shall
assume the liabilities which form part of the Transferred Undenaking No. 2
and shall issue and allot the following securities to the Transferor Company, in
dematerialised form, free from all Encumbrances (other than Permitted Asset
Encumbrances), towards transfer and vesting by the Transferor Company of
the Transferred Undertaking No. 2 with the Transferee Company:

(i) Equity Shares 2; and

(i) NCD 2. £

—
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(b) The authorized, issued, subscribed and paid up share capital of the Transferee
Company pursuant to issuance of Equity Shares 1 and Equity Shares 2 shall

be:

Authorized Capital 5 L | AmountRs.
Comprising 125,00,50,000 equity shales of Rs 10 each 1250,05,00,000
Issued, Subscribed and Paid-Up Capital. U ['AmountRs.

| Comprising 125,00,50,000 equity shares of Rs 10 each 1250,05,00,000 |

(c) The Equity Shares 2 and NCD 2, issued and allotted by the Transferee
Company in terms of the Scheme, shall be subject to the provisions of the
Memorandum and Articles of Association of the Transferee Company. The
Equity Shares 2 shall rank pari-passu in all respects with the existing equity
shares of the Transferee Company for dividend, voting nights and for all other
benefits and in all other respects, with effect from the date of allotment of
Equity Shartes 2.

5.10 Afler the Effective Date and as soon as possible, the Transferor Company shall
handover to the Transferee Company all the relevant records, title deeds, contracts,
agreements, licences, instruments, and all other documents and information pertaining
o the assets, propertjes, rights, privileges, liabilities and obligations etc. of the
Transferred Undertaking No. 2 which shall stand transferred to and vested in the
Transferee Company in terms of this Scheme.

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

§
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6.1

6.2

6.3

PART - VI

BUSINESSES (OTHER THAN TRANSFERRED UNDERTAKINGS) OF THE
TRANSFEROR COMPANY

The business, other than the Transferred Undertakingsof the Transferor Company
shall continue to belong to and remainvested 1n and be continued to be managed by
the Transferor Companyincluding in particularassets peraining thereto and the
Remaining Business Liabilities as hitherto.

All legal, Taxation or other proceedings (including before any statutory or quasi-
judicial authority or tribunal) by or against the Transferor Company under any
Applicable Law relating to the liability, obligation or dulies of the Transferor
Company in respect of the aforesaid remaining business and the Remaining Business
Liabilitiesshall be continued and enforced by or against the Transferor Company only.

In view of transfer ofRs. 1250,00,00,000 (Rupees One Thousand Two Hundred and
Fifty CroresOnly) from (he authorised capital of the Transferor Company to
Transferee Company as provided in Parts IV and V above, the authorised capital of
the Transferor Company shall stand correspondingly reduced by the aforesaid amount
and accordingly Clause V of the Memorandum of Association of the Transferor
Company shall, on the Appointed Date, stand automaticallyamended so as to read as
under:

“V. The Authorised Share Capital of the Company is Rs. 10050,00,00,000/- (Rupees
Ten Thousand and Fifty Crores only} divided into 705,00.00,000 (Seven Hundred
and Five Crores) equity shares of Rs. 10/~ each and 30,00,00,000(Thirty Crores)
Preference Shares of Rs. 100/~ each (whether convertible — optionally or compulsorily
or non convertible, cumulative or non cumulative ) with power to the Company 10
convert the Preference Shares into Equiry Shares at any time and from time to time o
increase, reduce or modify the capital and to divide all or any of the shares in the
capital of the Company, for the time being, and to classify and reclassify such shares
from shares of one class into shares of other class or classes and to attach thereto
respectively such preferential, deferred, qualified or other special rights, privileges,
conditions or restrictions and fo vary, modify or abrogate any such righis, privileges,
conditions or restrictions, in accordunce with the relevant provisions of the Articles of
Association of the Company for the time being in force in that hehalf and the
provisions of the Companies Act, 1956 or corresponding provisions of the Companies
Act, 20137

It is clarified that the resolution approving the Scheme shall be deemed to be a
resolution under Section 61 and other applicable provisions of the Act 0f2013.The
Transferor Company shall file the required returns/information/the amended copy of
its Memorandum and Articles of Association with Registrar of Companies, Himachal
Pradesh within 30 (thirty) days from the Effective Date.

i
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7.1

7.2

7.3

PART - VII

ACCOUNTING AND TAX TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEROR
COMPANY:

Upon the Scheme becoming cffective:

(@)

(b)

The book value of all assets and liabilities which cease to be assets and
liabibties of the Transferor Company shall be reduced by the Transferor
Company at their book values.

The Transferor Company shall record all the Equity Shares and NCDs
received pursuant to this Scheme at their respective fairvalues.

The difference between the book value of assets of the Transferred
Undertakings over the aggregate of (1) the book value of the liabilities of the
Transferred Undertakings; and (ii) the fair value of the Equity Shares and
NCDs received pursuant to this Scheme shall be debited/credited to the capital
reserve account of the Transferor Company.

ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE
COMPANY:

Upon the Scheme becoming effective:

(2)

(b)

(©)

(d)

The Transferee Company shall record the face value of the respective Equity
Shares and NCDs issued by them to the Transferor Company pursuant to this
Scheme. *

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

The aggregate face value of Equity Shares, NCDs 1ssued hy the Transferee
Cormapany and the fair value of liabilities taken over by the Transferce
Company as above, will be apportioned to the various assets on a fair basis, to
the extent of their fair values as determined by competent valuers in
accordance with the accounting standards.

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

TAX TREATMENT:

(a)

Any liabilities on account of income-tax in relation to the Transferor Company
pertaining to the period prior to the Appointed Date,including all or any
liability/refunds/credits/claims pertaining to the periad-before the Appointed
Dateshall  be treated as liability/refunds/credits/claims — of  the

%
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(b)

(c)

(d)

TransferorCompany.

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

All tax holiday including but not limited to benefit under section 80(IA) of the
Income-tax Act, 1961 including its continuing benefits, incentives,
exemptions, concessions, carbon credits and other benefits or privileges
enjoyed by the Transferor Company in relation to the Transferred
Undertakings, granted by any Government body, regulatory authority, local
authority, by any other person or law or availed of by the Transferor
Company, are concerned, the same shall, without any further act or deed, in so
(ar as they relate to the Transferred Undertakings vest with and be available to
the Transferee Company on the same terms and conditions.

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

5
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8.1

8.2

83

PART - VIII
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT:

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

MODIFICATION OR AMENDMENTS TO THE SCHEME.:

(a) The Transferor Company and the Transferee Company by their respective
Boardsof Directors may make and/or consent to (1) any modifications/
amendments to the Scheme (including but not limited to the terms, conditions
and schedules thereof) or (ii) any conditions or limitations that the High Court
or any other regulatory authority may deem fit to direct or impose; or (iii)
amendments which may otherwise be considered necessary, desirable or
appropriate by them. No further approval of the shareholders or the creditors
of any of the Companies shall be necessary for giving effect to the provisions
contained 1n this clause.

(b) The Transferor Company and the Transfcree Company by their respective
Boardsof Directors are authorised to take all such steps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by
reason of any directive or orders of any other authorities or otherwise
howsoever arising out of, or under, or by virtue of the Scheme and/or any
matter concermned or connected therewith, including but not limited to any
questions relating to whether any asscts or liabilities of the Transferor
Company are included in the definition of “Transferred Undertakings”.

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

CONDITIONALITY OF THE SCHEME:

5

This Scheme is conditional upon and subject to:
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8.4

(a)

(b)

(©)
(d)

The consents by the requisite majority of the shareholders and creditors of the
Transferor Company and the Transferee Company to the Scheme;

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

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

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

OTHER TERMS

(a)

(b)

(c)

(d)

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

The respective Board of Directors of the Transferor Company and the
Transferee Company may empower any committee of directors or any
officer(s) to discharge all or any of the powers and functions, which the said
Board of Directors are entitled to exercise and perform under this Scheme and
may empower such committee or officer(s) to sub-delegate the authority so
delegated.

If any part of this Scheme is found invalid or ruled illegal by any court or
authority of competent jurisdiction or found unenforceable under the present
or future laws, then it is the intention of the Transferor and the Transferee
Company that such part shall be severable from the remainder of the Scheme
and the Scheme shall not be affected thereby, unless the deletion of such part
shall cause the Scheme 10 become materially adverse to any of the Transferor
Company or TransferceCompany, in which case the Board of Directors of the
respective companies shall attempt to bring about a modification in the
Scheme, as will best preserve for the respectivecompanies, the benefits and
obligations of this Scheme, including but not limited to such part or provision.
It is made clear that no further approval of the shareholders or the creditors of
any of the saidcompanies shall be necessary for giving effect to the provisions
contained in this clause.

In the event of the Scheme failing to take effect by March 31, 2016 or by such
later date as may be mutually agreed upon by the Boards of Directors of the
Transferor Company and the TransfereeCompany, or if any of them withdraw

~ from the Scheme in accordance with the provisions made hereinabove, the

Scheme shall become null and void and in that event, no rights and liabilities,
whatsoever, shall accrue to or bc incurred inter-se by the partics or their
shareholders or creditors or employees or any ofher person. No further
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8.5

(e)

(0

(g)

(h)

(h)

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

No person claiming to have acted or changed his position in anticipation of
this Scheme taking effect, shall get any cause of action against the Transferor
Company or the TransfereeCompany or their directors or officers, if the
Scheme does not take effect for any reason whatsoever, or is withdrawn,
amended or modified for any reason whatsoever.

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

The Board of Directors of the Transferor Company and the Transferee
Company shall have the right to waive any or all of the consents listed under
Clause 2.1(f)(ii1) hereof,

With effect from the Appointed Date:

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

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

(i1i) It is clarified that the aforesaid provisions in respect of declaration of
dividends, whether interim or final, are enabling provisions only and
shall not be deemed to confer any right on the shareholders to demand or
claim any dividends which, subject to the provisions of the Act, shall be
entirely at the discretion of the respective Board of Directors of the
company concerned and subject, wherever necessary, to the approval of
the shareholders of the respective cormpanies.

A fair valuation of the Transferred Undertakings and of the instruments issued
under the Scheme is carried out by M/s. Bansi S. Mehta & Co., Chartered
Accountants vide their valuation report dated November 14, 2014and a
fairness opinion thereon has been provided by M/s Sobhagya Capital Options
Limited vide their opinion dated November 15, 2014.

COST, CHARGES AND EXPENSES:

(a)

The Transferor Company and the Transferee Company shall pay the fees and
costs of any financial or technical advisors, lawyers or accountants engaged by
it in relation to the negotiations Jeading up to the traifsaetions contemplated
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(b)

hereunder and to the preparation, execution and carrying into effect of this
Scheme which relate to the transaction contemplated hereunder.

The Transferor Company and the Transferee Company shall bear the costs

relating to the High Court process, including the filing fees and costs of
convening meetings.
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SCHEDULE 1

DESCRIPTION OF UNDERTAKING

Part A — Transferred Undertaking No. 1

“Transferred Undertaking No. 1” means the entire business of Baspa Hydro
Electric Project Stage-II with an installed capacity of 300 MW located at Karcham in
the district of Kinnaur in the state of Himachal Pradesh and built on the lower reaches
of the Baspa river on a going concern basis comprising of the following:

(i)

(i)

(iif)

(iv)

)

(vi)

(vii)

(viii)

(ix)

)

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

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

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

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

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

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

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

employees employed for the Transferred Undertaking No. 1;

all financing arrangements which pertain to or relate to the Transferred
Undertaking No. 1;

all insurance policies or agreements for insurance and interests in insurance

pools and programs of the Transferor Company and related to the Transferred
Undertaking No. 1 and its business;
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(x1)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviii)

(xix)

all movable property relating to or comprising the Transferred Undertaking
No. 1 and interest therein, including without limitation, fixtures, furniture,
supplies, accessories, materials, equipment, tools, parts, vehicles, machinery,
office equipment, generators, computers, telephones, books and records and
all other assets and items of tangible personal property including the ones
hypothecated, in each case owned by, leased to or used by the Transferor
Company and related to the business of the Transferred Undertaking No. 1
and located at the land of the Transferred Undertaking No. 1. including all
equipment and vehicles which have been transferred to the Transferor
Company by Jaiprakash Associates Limited prior to the Effective Date;

all books, records, files, papers, engineering and process information,
computer programs, software licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form which
pertain to or relate to the Transferred Undertaking No. 1;

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

the goodwill of the Transferred Undertaking No. 1 as a going concern;
all Intellectual Property Rights relating to the Transferred Undertaking No. 1;

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

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

Liabilities

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

all claims, judgments, proceedings, demands, lawsuits, causes of action,
chose-in- action, and rights of recovery which pertain to _or relate to the
Transferred Undertaking No. 1 including litigations; [ Ve,
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(xx) The Certified Emission Reductions and Verified Emission Reductions
accrued for the period prior to the EffectiveDate in relation Transferred
Undertaking No. 1.

It is clarified that:

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

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

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

(d) any asset belonging to Jaiprakash Associates Limited, deployed at Transferred
Undertaking No. 1 shall be withdrawn on or before the Effective Date; and

(e) the Excluded Liabilities do not form part of the Transferred Undertaking No.
1.

Part B — Transferred Undertaking No. 2

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

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

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

(i1i)  all ancillary and support infrastructure, developments, buildings and other
facilities developed and/or used by the Transferor Company: (i) in connection
with the operation of the said hydroelectric plant at the relevant location of the
Transferred Undertaking No. 2; and (ii) in relation to fulfilling the Transferor
Company’s obligations towards local area development requirements under
contract or Applicable Law with respect to the said hydroelectric plant;

(iv)  all accounts receivable, notes receivable and other comparable rights together

with the collateral security thereof, if any, which pertain to or relate to the
Transferred Undertaking No. 2and its business;
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v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xi1)

(xiii)

(xiv)

(xv)

(xvi)

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

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

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

employees employed for the Transferred Undertaking No. 2;

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

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

all movable property relating to or comprising the Transferred Undertaking
No. 2and interest therein, including without limitation, fixtures, furniture,
supplies, accessories, materials, equipment, tools, parts, vehicles, machinery,
office equipment, generators, computers, telephones, books and records and all
other assets and items of tangible personal property including the ones
hypothecated, in each case owned by, leased to or used by the Transferor
Company and related to the business of the Transferred Undertaking No. 2 and
located at the land of the Transferred Undertaking No. 2, including all
equipment and vehicles which have been transferred to the Transferor
Company by Jaiprakash Associates Limited prior to the Effective Date;

all books, records, files, papers, engineering and process information,
computer programs, software licenses, drawings, manuals, data, catalogues,
quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer pricing
information, and other records whether in physical or electronic form which
pertain to or relate to the Transferred Undertaking No. 2;

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

the goodwill of the Transferred Undertaking No. 2 as a going concern;
all Intellectual Property Rights relating to the Transferred Undertaking No. 2;

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

(xviii)

(xix)

(xx)

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

Liabilities
all liabilities (actual or contingent), obligations and commitments which relate

to or are comprised in the Transferred Undertaking No. 2;

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

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

It is clarified that:

(a)

(b)

(©)

(d)

(e)

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

Wangtoo Abdullahpur transmission systems belonging to Jaypee Powergrid
Limited and assets owned by Jaypee Powergrid Limited do not form part of
the Transferred Undertaking No. 2;

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

any asset belonging to Jaiprakash Associates Limited, deployed at Transferred
Undertaking No. 2 shall be withdrawn on or before the Effective Date; and

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