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MOST RESPECTFULLY SHOWETH:
1. The present Petition is being filed under Section 14 and Section 15

of Electricity Act, 2003 read with Maharashtra Electricity Regulatory

Commission (General Conditions of Distribution License)



Regulations, 2006 read with Distribution of Electricity License
(Additional Requirements of Capital Adequacy, Creditworthiness and
Code of Conduct) Rules, 2005, as amended in 2022, for grant of
Distribution License to the Petitioner No. 1 as detailed in the present

petition.

The License Application Form as required under MERC (General
Conditions of Distribution License) Regulations, 2006, is being

enclosed herewith as Exhibit-I.

The Petitioner No.1 (hereinafter "AENML") which was formerly
known as AEML Infrastructure Limited and was recently renamed as
Adani Electricity Navi Mumbai Ltd. w.e.f. 21.10.2022, was
incorporated under the provisions of the Companies Act, 2013 on
12.12.2018 and is a fully owned subsidiary of Adani Transmission
Limited/ Petitioner No. 2. A copy of Certificate of Incorporation
pursuant to name change dated 21.102.2022, is annexed herewith and
marked as Exhibit-II.

The Petitioner No. 2 (hereinafter “"ATL") is one of the largest private
sector power transmission companies of the country with a presence
across all the regions of India. ATL owns and operates various High
voltage AC transmission lines and substations and also High Voltage
DC transmission lines and substations. Presently, ATL has portfolio
of more than 18,500 ckt km of transmission lines and around 38,600

MVA of power transformation capacity.

ATL has consistently been engaged in diversifying its business
portfolio. One of its subsidiaries namely Adani Electricity Mumbai

Ltd. (hereinafter "AEML"”) which was formed post acquisition of



integrated Generation, Transmission and Distribution utilities of
Reliance Infrastructure Limited, is continuously and relentlessly
catering to the power demand of the consumers of Suburban
Mumbai and Mira-Bhayander Municipal Corporation (MBMC) area for

over nine decades.

In order to fulfil its Universal Supply Obligation as a Distribution
Licensee, in terms of the Electricity Act, 2003 (hereafter “EA,
2003"), AEML has established a vast distribution network across the
city so much so that it spans over 400 Sq. kms for catering to the
electricity needs of over 3.1 million customers with 99.99%
reliability, which is among the highest in the country. Pertinently,
the area lying in the Suburban Mumbai being served by AEML, spans
from Bandra to Mira-Bhayander on the western side, and Sion to
Mankhurd on the eastern Side. As such, AEML meets approximately
2000 MW of power demand in Mumbai’s largest and the most

efficient power distribution network.

Evidently, ATL and its subsidiary AEML which has been engaged in
the business of power distribution for over nine decades and has laid
enormous distribution network of 400 sq. kms. across the city,
possess sufficient knowledge and experience to manage the
distribution business. AENML, the Petitioner No. 1 herein, while
taking benefit of the expertise of its sister concerns i.e., ATL and
AEML, seeks to develop the distribution network in adjoining areas
of Mumbai and cater to the ever-increasing power demand of

various consumers of those area.

In view of further expanding its footprint and to provide reliable and

competitive power to the consumers, the present petition is being



filed by AENML/ Petitioner No. 1, which is also a 100% owned
subsidiary of ATL, for seeking grant of Distribution License with
respect to the entire geographically contiguous area comprising of
Mulund, Bhandup, part of Thane District, Navi-Mumbai, Panvel,
Kharghar, Taloja and Uran. Accordingly, the present petition under
6t proviso of Section 14 of Electricity Act, 2003 (“"EA, 2003") read
with provisions of Maharashtra Electricity Regulatory Commission
(General Conditions of Distribution License) Regulations, 2006 is
being filed for the aforesaid areas, which are more particularly

delineated in the Annexures- 11 & 12 of Application Form.

The Petitioner No. 1 has proposed present license area comprising
of Mulund, Bhandup, part of Thane District, Navi-Mumbai, Panvel,
Kharghar, Taloja and Uran, mainly due to following

reasons/synergies.

() Securing the area contiguous to existing License area having
similar consumer mix shall provide advantage of using
existing experience, managerial bandwidth and organizational
structure for managing the new area efficiently and effectively
without starting from scratch.

(i) A new Airport, namely ‘Navi-Mumbai International Airport’ at
Navi Mumbai, is coming up which will require bulk power as
the said airport is one of the largest and state of the art.

(iii) Many Data Centres, who too requires bulk power, in and
around Navi Mumbai area, are being developed.

(iv) The above businesses require reliable and quality supply for
maintaining International Standards. In addition to this, the
aforesaid businesses will also get choice of supplier to

optimize their costs.
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(v) In addition to above, many residential and commercial

complexes are also being developed in this area.

Further, it is submitted that, the proposed license area comprising
of Mulund, Bhandup, part of Thane District, Navi-Mumbai, Panvel,
Kharghar, Taloja and Uran, for which AENML vide the present
Petition is seeking Distribution License, presently falls within the
distribution area of Maharashtra State Electricity Distribution
Company Limited (hereinafter “"MSEDCL"). Pursuant to the grant of
Distribution License by this Hon’ble Commission to AENML, for the
said areas, it shall hold the Distribution License in terms of 6t
proviso to Section 14 of EA, 2003.

The Petitioners seeks to submit that EA, 2003 envisages and clearly
provides a mechanism for operation of multiple licensees within the
same area of supply. In this regard, reference may be made to 6th
proviso to Section 14 of EA 2003 which empowers this Hon’ble
Commission to grant a license to 2 (two) or more persons for
distribution of electricity within the same area of supply, subject to
the compliance of the additional conditions or provisions framed by
the appropriate authorities. For the sake of ready reference, 6%

proviso to Section 14 is reproduced herein below:

“Section 14. (Grant of licence):

The Appropriate Commission may, on an application
made to it under section 15, grant a licence to any

person -
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Provided also that the Appropriate Commission may
grant a licence to two or more persons for
distribution of electricity through their own
distribution system within the same area, subject
to the conditions that the applicant for grant of
licence within the same area shall, without prejudice to
the other conditions or requirements under this Act,
comply with the additional requirements relating
to the capital adequacy, credit-worthiness, or
code of conduct as may be prescribed by the
Central Government, and no such applicant, who
complies with all the requirements for grant of
licence, shall be refused grant of licence on the
ground that there already exists a licensee in the
same area for the same purpose:”

(Emphasis Added)

From a reading of the above, it can reasonably be inferred that the
license can be issued to other entity, besides the existing licensee,
provided the Petitioner No. 1 complies with the additional
requirements prescribed by the Central Government in relation to
the capital adequacy, credit-worthiness, or code of conduct. In this
context, reference may be made to the Rules framed by the Central
Government viz. Distribution of Electricity License (Additional
Requirements of Capital Adequacy, Creditworthiness and Code of
Conduct) Rules, 2005 (“Distribution License Rules”), which
provide for the additional requirements as regards the capital

adequacy, creditworthiness or code of conduct.

That, Rule 3 of Distribution License Rules specified the following

requirements of capital adequacy and creditworthiness:

“3. Requirements of capital adequacy and
creditworthiness
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(1) The Appropriate Commission shall, upon receipt
of an application for grant of licence for distribution of
electricity under sub-section (1) of section 15 of the
Electricity Act, 2003, decide the requirement of
capital investment for distribution network after
hearing the applicant and keeping in view the size
of the area of supply and the service obligation
within that area in terms of section 43.

(2) The applicant for grant of licence shall be
required to satisfy the Appropriate Commission that
on a norm of 30% equity on cost of investment as
determined under sub-rule (1), he including the
promoters, in case the applicant is a company,
would be in a position to make available
resources for such equity of the project on the
basis of networth and generation of internal
resources of his business including of promoters
in the preceding three years after excluding his
other committed investments.

Explanation: - For the grant of a licence for
distribution of electricity within the same area in
terms of sixth proviso to section 14 of the Act, the
area falling within a Municipal Council or a
Municipal Corporation as defined in the article
243(Q) of the Constitution of India or a revenue
district shall be the minimum area of supply.”
(Emphasis Added)

The aforesaid Rule 3 of Distribution License Rules was recently
amended on 08.09.2022, wherein the Explanation provided under

Rule 3(2) was modified, to state as follows:

"Explanation - For grant of a license for distribution of
electricity within the same area in terms of sixth
proviso to section 14 of the Act, the area falling within
either a Municipal Corporation as defined in article
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15.

243Q of the Constitution or three adjoining revenue
districts, or a smaller area as may be notified by the
Appropriate Government shall be the minimum area of

supply.

It is stated that the Petitioner No. 1 qualifies with the terms and
conditions of the aforesaid amendment, as the proposed licensed
area includes within itself atleast one municipal corporations, as

detailed hereinafter.

In view of the above, this Hon’ble Commission analyses the
following eligibility criterion of the Applicant for grant of distribution
licence in terms of 6% proviso to Section 14 of EA, 2003: (a)
Minimum area of supply (b) Capital adequacy (c) Credit worthiness
and (d) Code of conduct.

As a matter of fact, it is submitted that the Petitioner No. 2 i.e., ATL,
the parent company of AENML, duly satisfies the criteria laid down
under Rule 3 of Distribution License Rules. In this regard, reference
may be made to Order dated 28.06.2018 passed in Case No. 140 of
2017 wherein this Hon’ble Commission upheld the eligibility of ATL
in terms of Distribution License Rules. The relevant observation of
this Hon’ble Commission is reproduced herein below for ready

reference:

A\Y

Capital Adequacy Requirement

81. The Networth as on March 31, 2017 is Rs. 2,946.53
crore, which is the maximum in the preceding 3 years.
Its maximum IRG over the last 3 years is Rs. 811.90
crore in FY 2016-17.



82. Further, from the submissions of the Petitioner, the
Commission notes that ATL does not have committed
investments tied up in other projects. Therefore,
according to the test determined by the Commission,
the Networth, adjusted for the committed equity
investments elsewhere, is computed as Rs. 2,946.53
crore. However, ATL is required to satisfy the
Commission that the minimum of Rs. 362 crore for this
licensed business is potentially available. Thus, ATL’s
Networth of Rs.2,946.53 crore is far greater than the
equity requirement of Rs. 362 crore. Therefore, the
Commission is of the opinion that ATL satisfies the
Networth criteria.

83. Additionally, according to the test determined by
the Commission, the IRG, adjusted for the equity
investments committed elsewhere, was computed to be
Rs. 4,059.50 crore. ATL needs to satisfy the
Commission that minimum of Rs. 362 crore for this
licensed business is potentially available. The adjusted
IRG is far greater than the equity requirement of Rs.
362 crore. Hence, ATL satisfies the IRG criteria.

84. Therefore, ATL has met the eligibility requirement
for Capital Adequacy as it has passed the tests for both
Networth and Internal Resource Generation.”

Creditworthiness Requirement

85. The Electricity Licence Rules 2005 do not elaborate
on the method of Creditworthiness assessment. While
granting the licence to RInfra, the Commission has
relied on the Judgment of the Hon’ble APTEL in Appeal
No. 7 of 2010. In this Judgment, the Hon’ble APTEL
observed as under:

“The Capital Adequacy is determined on the above
basis; and on the basis of the Capital Adequacy so
determined the ability of the Applicant to raise finances



and funds has to be determined. The creditworthiness
of the Applicant will have to be tested by considering
whether external borrowings from Banks or Financial
institutions will be available to the Applicant based on
the fulfilment of the Capital Adequacy norms”

[...] 89. The debt requirement of ATL in the proposed
business is 70% of the total capital investment
requirement of Rs. 4,640 Crore, which is about Rs.
3,248 crore. The Applicant should be able to raise this
debt. Based on the solvency certificate, ATL can be
treated as solvent. In addition, the rating received
indicates that ATL has comfortable liquidity and has
strong financial flexibility. Based on the credit rating
report and solvency certificate, the Commission is
satisfied that ATL meets the requirement of
Creditworthiness.

Code of Conduct Requirement

[..]192. The Commission directed the Petitioner to
submit a declaration from ATL, under affidavit, as
required under the requirement of Code of Conduct
(Rule 4) of the Electricity Licence Rules 2005. The
Petitioner submitted the said affidavit from ATL dated
January 25, 2018 to the Commission. Based on the
information submitted under affidavit, the Commission
is satisfied that ATL is not in violation of the Code of
Conduct and meets the requirement of Rule 4 of
Electricity Licence Rules 2005.

Management and Technical Expertise

[..] 101. Further, the Adani Group already has
significant experience in the distribution business, by
virtue of being the Distribution Licensee at the Mundra
SEZ and having City Gas Distribution at 13 prominent
cities, as elaborated earlier. Additionally, Adani Group

10
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It is evident from Order dated 28.06.2018 that ATL duly complies
with the requirements of capital adequacy and creditworthiness in
terms of Distribution License Rules. Despite that, the Petitioner
No.1, which is 100% owned subsidiary of Petitioner No. 2/ ATL,

hereby seeks to re-establish the capital adequacy and credit

has dedicated its senior most hand-picked resources
from its core team for the Mumbai Power Business,
having insights of the business by virtue of having
worked in the sector for most of their career.

102. Hence, ATL qualifies in terms of management and
technical experience for undertaking the licensed
distribution business.

103. In view of the above, the Commission
concludes that ATL is eligible to be assigned the
Distribution Licence of RInfra, after taking over
100% shareholding in REGSL."

worthiness of ATL.

(i)

Capital Adequacy requirement

In order to comply with the Capital Adequacy requirement laid
down in the Distribution License Rules, the entity should have
the ability to make available the equity to the extent of 30%
of the capital investment requirement for distribution in the
proposed area of supply. In view of this requirement, the
Petitioner No. 1 is enclosing herewith the certificates of Net
worth and internal resource generation of business and
promoters in the preceding three years after excluding other

committed investment, as Exhibit-III & IV respectively.

11



(i)

(iii)

Creditworthiness requirement

The Distribution Licence Rules do not elaborate on the method
of Creditworthiness assessment. However, as per the Order
passed in Appeal No. 7 of 2010 by Hon’ble APTEL the
creditworthiness of the Applicant will have to be tested by
considering whether external borrowings from Banks or
Financial institutions will be available to the Applicant based
on the fulfilment of the Capital Adequacy norms. With respect
to this requirement, the Petitioner No. 1 submits that it relies
on the credentials of its parent company i.e., ATL. Therefore,
the Petitioners are hereby enclosing the solvency certificate of
ATL as Exhibit-V and credit rating report of ATL as Exhibit-

VI to assess the creditworthiness.

Minimum area of supply requirement

As per the amended Explanation of Rule 3(2) of Distribution
Licence Rules, for grant of a Distribution Licence in terms of
sixth proviso to section 14 of EA, 2003, the area falling within

either a Municipal Corporation as defined in article 243Q of

the Constitution or three adjoining revenue districts, or a

smaller _area as may be notified by the Appropriate

Government, shall be the minimum area of supply.

At this stage, it is pertinent to mention that the Explanation
of Rule 3 (2) (as existed before amendment) came for
interpretation before the Hon’ble Supreme Court in Civil
Appeal Nos. 3607-3610 of 2008, titled as Jindal Steel and

Power Limited v. CSERC & Ors. wherein a recent judgment

12



dated 29.09.2022 has been passed. The relevant extract of
the said judgment of the Hon’ble Supreme Court is

reproduced hereinbelow:

“37. In order to answer the aforesaid
contention, it would be necessary to consider the
sixth proviso to Rule 14 in light of the definition
of ‘area of supply’ and the Explanation to Rule 3
of the 2005 Rules. On a conjoint reading of the
same, it is noted that the sixth proviso to Section
14 applies to a situation where the appropriate
Commission may grant a licence to two or more
persons for distribution of electricity through their
own distribution system within the same area
subject to the applicant JSPL complying with the
additional requirements. Therefore, it is clear that
within the same area, there could be two or more
persons for distribution of electricity. As to what
is the area within which there could be grant of
licence to two or more persons is concerned under
the sixth proviso to Section 14, the Explanation
to Rule 3 prescribes the area falling within a
Municipal Council or a Municipal Corporation as
defined under Article 243 (Q) of the Constitution
of India or Revenue District. The area of supply

authorised by the Appropriate Commission
shall be the minimum area is supply.

38. The ‘area of supply’ is defined under
subsection 3 of Section 2 to mean that area within
which the distribution licensee is authorised by his
licence to supply electricity. This ‘area of
supply’ must fall ‘within’a Municipal Council or
a Municipal Corporation as defined under Article
243 (Q) of the Constitution of India or a Revenue
District. That means that the ‘area of supply’ must
fall ‘within’ the local authority of a Municipal




Council or a Municipal Corporation as defined in
subsection 41 of Section 2 of the Act or a Revenue
District, as the case may be, and within which
area of supply, licence is granted for distribution
of electricity. Therefore, the expression area in
the sixth proviso of Section 14 is explained as the
‘area falling within’ a Municipal Council or a
Municipal Corporation as defined under Article
243 (Q) of the Constitution of India or a Revenue
District which shall be the ‘area of supply’. As
already noted, within such area, there could be
two or more persons who are granted a licence to
distribute electricity which is in terms of the
provision granting license. The ‘area within
which they are authorised to supply
electricity’ is the ‘area of supply’ and such
‘area of supply’ in respect of which
authorisation is granted under the licence is
the "minimum area of supply.

39. Therefore, when two or more persons are
granted licence within an area forming a Municipal
Council or a Municipal Corporation or a Revenue
District, the authorisation to supply electricity
granted to a distribution licensee within the
aforesaid area is the actual area of supply and the
actual area of supply in respect of which the
authorisation is granted under the licence is called
the minimum area of supply.

40. Thus, on a conjoint reading of the
aforesaid _provisions, it is clear that the

‘minimum area of supply” would fall ‘within
the area’ which is comprising of a Municipal
Council or a Municipal Corporation or a
Revenue District but it does not imply that

the licence to supply electricity for an area
or an '‘area of supply which is the ‘'minimum

14



area of supply’ must extend to the ‘entire
area falling within’ a Municipal Council or a
Municipal Corporation or a Revenue District.

41. But if the interpretation as suggested by
the respondent No.2 is to be accepted, then the
expression ‘area falling within’ in the Explanation
would become otiose or redundant. The object of
providing a Municipal Council or a Municipal
Corporation or a Revenue District as an area is to
provide a standard area, within which area, two
or more persons could distribute electricity. It
does not mean that the licensee must
distribute electricity in the entire standard
area. The words used are 'the area falling within’
a Municipal Council or a Municipal Corporation or
a Revenue District. The same does not mean that
the area comprising of or an area equivalent to a
Municipal Council or a Municipal Corporation or a
Revenue District. It is only in an ‘area falling
within’ a Municipal Council or a Municipal

Corporation or a Revenue District that two

or more persons could be granted licence for
distribution of electricity which interpretation is

supported by the use of the expressions ‘within
the same area’ used twice in the sixth proviso to
Section 14 of the 2003 Act. Also, the use of the
expression '‘within the same area’ in the sixth
proviso as well as in the Explanation to Rule 3
have to carry the same meaning.

42. Moreover, the expression ‘within the same
area’ in the sixth proviso to Section 14 of the
2003 Act and the Explanation is analogous to the
expression 'the area falling within’ a Municipal
Council or a Municipal Corporation or a Revenue
District in the Explanation. Thus, the
expression 'within the same area’ cannot

15



refer to the entire Municipal Council or_a
Municipal Corporation or a Revenue District
but 'the area falling within”a Municipal Council or
a Municipal Corporation or a Revenue District in
respect of which a distribution licensee is
authorised by its licence to supply electricity.
Therefore, by the aforesaid interpretation it is

held that the authorised ‘area of supply’
shall be 'the minimum area of supply’.

45, In view of the aforesaid interpretation, we find
no substance in the contentions advanced on
behalf of the respondent No.2. On the other hand,
on a reading of the order passed by the
respondent No.1Commission in C.A. Nos.
36073610 of 2008, we find that there has been
an application of mind to the licence that was
granted to the appellant for distribution of the
electricity.

46. In view of the aforesaid discussion, we find
that the Appellate Tribunal was not right in
cancelling/setting aside the licence granted to the
appellant JSPL and hence, the impugned
judgment is liable to be set aside.”

(Underline and Emphasis Supplied)

Notably, the aforesaid interpretation is qua the Explanation of
Rule 3(2) as it stood prior to the amendment dated
08.09.2022. However, the same is also squarely applicable to
the amended Explanation, as the words “area falling within"”

is same as in the previous Explanation.



In view of the judgment passed by the Hon’ble Supreme
Court, it is invariably clear that the ‘minimum area of supply’
as defined under amended Explanation of Rule 3(2), would
mean, inter-alia, falling ‘within the area’ which is comprising

of a Municipal Corporation.

In this context, it is submitted that the area of supply proposed

by the Petitioner No. 1 contains, inter-alia, the following:

a) Municipal Corporation of Greater Mumbai (MCGM);
b) Thane Municipal Corporation

C) Navi Mumbai Municipal Corporation

d) CIDCO

e) Jawaharlal Nehru Port Trust (JNPT)

f) Navi Mumbai Special Economic Zone (NMSEZ)

g) Maharashtra Industrial Development Corporation
(MIDC)

Therefore, it is clearly evident that the Petitioners duly comply
with the requirement of ‘minimum area of supply’ as laid down
under Rule 3(2) of Amended Distribution License Rules. The
test laid down by the Hon’ble Supreme Court in the
aforementioned judgment is that the area can be within a
municipal corporation, however, the case of the Petitioners
stands on a much greater footing as the proposed area is
much more than a municipal corporation, and in fact includes
more than one municipal corporation. Thus, there is no

impediment for grant of distribution license to the Petitioner

17



No. 1 under 6% proviso of section 14 of the EA 2003 qua the

minimum area requirement.

(iv) Code of Conduct requirement

In terms of Rule 4 of Distribution License Regulations, the
Petitioners are hereby attaching the requisite declarations. As such
the Petitioners have not been found guilty or have not been
disqualified or no order has been passed under any of the following
statutory provisions within the last three years, viz. Companies Act,
1956, Income Tax Act, 1961, Securities and Exchange Board of
India Act, 1992, Excise Act, 1944 and Customs Act, 1962. The
declaration issued under Rule 4 of Distribution License Rules, is
annexed herewith and marked as Exhibit-VII for AENML and
Exhibit-VIII for ATL.

(v) Management and Technical Expertise

As a matter of fact, the Adani Group already has significant
experience in the distribution business, by virtue of being the
Distribution Licensee at the Mundra SEZ, Mumbai and having City

Gas Distribution at 13 prominent cities.

Further, in order to fulfil its Universal Supply Obligation as a
Distribution Licensee, in terms of EA, 2003, AEML has established a
vast distribution network across the city so much so that it spans
over 400 Sq. kms for catering to the electricity needs of over 3.1
million customers with 99.99% reliability, which is among the
highest in the country. Pertinently, the area lying in the Suburban

Mumbai being served by AEML, spans from Bandra to Mira-

18
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18.

19.

Bhayander on the western side, and Sion to Mankhurd on the
eastern Side. As such, AEML meets approximately 2000 MW of
power demand in Mumbai’s largest and the most efficient power

distribution network.

In view of above, it is submitted that the Petitioner No. 2/ ATL duly
complies with all the requirements specified under 6" proviso to
Section 14 of EA, 2003 read with Distribution Licence Rules notified
by the Central Government. Therefore, the Petitioner No. 1, the
wholly owned subsidiary of ATL, qualifies for grant of Distribution
License by this Hon’ble Commission in terms of 6" proviso to Section
14 of EA, 2003.

At this stage, it is pertinent to deal with the issue of distribution
network roll-out plan to be adopted by the Petitioners in order to
cause supply of power to various consumers of proposed
geographical areas, post grant of Distribution License by this Hon’ble
Commission. As such, the primary objective of the Petitioners for
planning the electrical distribution network in the proposed license
area, is to provide world class reliability and quality of supply of
power. While the power shall be received from transmission
licensee, the Petitioners propose the downstream to be distributed
across 33kv level, 11kv level & LT level voltages. The network
element is designed in such an efficient manner that the consumers
across different voltages have been provisioned to have alternate
source of supply in the event of any disturbance in the normal flow

of supply.

In the process of achieving the objective of building a robust

distribution network in the proposed license area, the Petitioners
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shall ensure non-discriminatory treatment to various category of

consumers. The Petitioners seek to briefly submit their approach to

roll-out the distribution network in the proposed license area:

(1)

(ii)

(iii)

All customers who opt for supply from the Petitioner No. 1 shall
be served without any discrimination/ differentiation. The
network roll out in the entire area would take approximately 5
years. The “"Network Rollout Plan” defined in MERC (Distribution

License Conditions), Regulations, 2004 is as under:

"(j) "Network Rollout Plan” means a plan describing the
rollout of the distribution system of the Distribution
Licensee or of the proposed distribution system of the
applicant, as the case may be, including geographical
coverage of such distribution system, phasing of the
rollout and such other details as may be required by
the Commission;”

The network Rollout Plan as approved by the Hon’ble
Commission shall be strictly adhered to by the Petitioners,
subject to timely availability of right of way, land for
substations and outlets from Transmission EHV substations. It
is also envisaged that periodical report of network laying, shall

be submitted to the Hon’ble Commission for its review.

Hon’ble Commission has issued Maharashtra Electricity
Regulatory Commission (Approval of Capital Investment
Schemes) Regulations, 2022 on 22.07.2022 of which applicability

is as under:

"1.3 These Regulations shall be applicable to
existing and future Generation Businesses/ Companies,
Transmission Businesses/  Licensees, Distribution
Businesses/ Licensees, State Transmission Utility (STU),
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(iv)

(v)

(vi)

Maharashtra State Load Despatch Centre (MSLDC), and
their successors [Regulated Power Entities] for approval
of Capital Investment, in all matters covered under these
Regulations:” (Emphasis Added)

In view above it is submitted that on grant of Distribution License
and Network rollout plan, the Petitioner 1 shall comply with the
provisions of the above Regulations, and submit Detailed Project
Report (DPR) based on the Network rollout plan. On receipt of In-
principle approval of Hon’ble Commission, the Petitioner No. 1

shall proceed with execution of works on site.

Network rollout shall be planned in small, localized pockets and
such pockets shall be declared ‘Universal Supply Obligation
(USO)’ compliant upon completion of laying of the network. In
such pockets, any consumer who applies to the Petitioner No.
1, supply shall be released as per prevailing MERC
Regulations/protocols, which will ensure appropriate consumer
mix without any discrimination whatsoever. However, for
consumers requiring supply at Extra High Voltage USO can be
met on grant of license subject to grant of connectivity by STU.
Similarly, supply USO for consumers requiring supply at 33 kV
or 11 kV can be declared on larger areas as compared to small

pockets proposed for LT consumer USO.

To address the apprehension of discrimination or cherry picking
of pockets, the Petitioners shall select pockets starting from all
four sides of supply area and move inwards. The Petitioners
shall lay 33 kV feeders from EHV sub-station of the
Transmission Licensee and connect various Distribution
Substations (DSS) and shall also connect to the required

Consumer Substations (CSS). The Petitioner No. 1 has clearly
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21.

22.

specified its network laying philosophy in its network roll out
plan, as discussed in the Proposed Business Plan which has

been annexed as Annexure-11 of Application Form.

Further, Regulation 4 of MERC (General Conditions of Distribution
License) Regulations, 2006 Specifies Eligibility Conditions/

Disqualifications for an applicant seeking Distribution License:

"The Commission may specify eligibility conditions and
disqualifications for being entitled to grant of licence
under these regulations. Notwithstanding the
generality of the foregoing, no applicant shall be
qualified for grant of license under these regulations, if,
the Commission is of the opinion that conditions or
circumstances exist that cast a doubt on the ability of
the Applicant to perform its duties and obligations
under the Act.”

It is submitted that the Applicant/ Petitioner No. 1 and its group
entities are one of the leading companies in the Indian Power Sector
having a strong presence in generation, transmission, and
distribution of electricity. As such, in the distribution business,
Hon’ble Commission has granted Distribution License No. 01 of 2011
dated 11.08.2011 to Adani Electricity Mumbai Limited/ AEML, the
subsidiary of ATL/ Petitioner No. 2.

As a matter of fact, AEML supplies electricity of about 10,000 MUs
to more than 3 million consumers in the Suburban area of Mumbai
and Mira-Bhayander Municipal Corporation area. In fact, by way of
its operational excellence in the distribution business, AEML has
created world class power distribution infrastructure, including the
creation of extensive underground network, in its areas of operation

in Mumbai, while further being able to achieve power availability of
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24.

above 99.99 % and Distribution Losses of 6.55 %, which are

comparable to global benchmarks across the world.

In view of the above and the detailed business plan furnished by the
Petitioners, it is evident that the Petitioner No. 1 is eligible for grant
of distribution license for the proposed license area comprising of
Mulund, Bhandup, part of Thane District, Navi-Mumbai, Panvel,
Kharghar, Taloja and Uran, in terms of 6% proviso of Section 14 of
EA, 2003 read with Distribution of Electricity License (Additional
Requirements of Capital Adequacy, Creditworthiness and Code of
Conduct) Rules, 2005 and MERC (General Conditions of Distribution
License) Regulations, 2006.

The Applicant craves leave for furnishing any further information/
data/ documents, if required, at a later stage, in the interest of
justice. It is submitted that the present application/ petition is

bonafide and made in the interest of justice.

PRAYER

In view of the foregoing, the Petitioners most respectfully prays that this

Hon’ble Commission may be graciously pleased to:

(a)

grant Distribution License to the Petitioner No. 1 for the proposed
license area comprising of Mulund, Bhandup, part of Thane District,
Navi-Mumbai, Panvel, Kharghar, Taloja and Uran (as delineated in
the Annexure- 12 of Application Form), for a period of 25 years, in
terms of 6" proviso to Section 14 of EA, 2003 read with Distribution
of Electricity License (Additional Requirements of Capital Adequacy,

Creditworthiness and Code of Conduct) Rules, 2005, as amended in
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2022, and MERC (General Conditions of Distribution License)
Regulations, 2006 and based on the information provided under
APPLICATION FORM (Exhibit-I) and in the present petition;

(b) allow addition, alteration, changes, modifications to the application

if deemed necessary;

(c) allow or grant any other relief, order or direction which the Hon'ble

Commission may deem fit; and

(d) condone any inadvertent omissions/ error/ shortcomings in the

application.

g

PETITIONER NO. 1
e

PETITIONER NO. 2

PLACE: Mumbai

DATE: 10.11.2022
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BEFORE THE HON'BLE MAHARASHTRA ELECTRICITY
REGULATORY COMMISSION, MUMBAI
CASE NO. OF 2022

IN THE MATTER OF:

Petition under Section 14 and Section 15 of Electricity Act, 2003 read
with Maharashtra Electricity Regulatory Commission (General
Conditions of Distribution License) Regulations, 2006 read with
Distribution of Electricity License (Additional Requirements of Capital
Adequacy, Creditworthiness and Code of Conduct) Rules, 2005, for
grant of second/ parallel Distribution License for the entire
geographically continuous area comprising of Mulund, Bhandup, part
of Thane District, Navi-Mumbai, Panvel, Kharghar, Taloja and Uran.

AND IN THE MATTER OF:

Adani Electricity Navi Mumbai Ltd.

[Formerly known as AEML Infrastructure Limited]

Adani Corporate House, Shantigram,

Near Vaishno Devi Circle, S. G. Highway,

Khodiyar Ahmedabad

Gujarat- 382421 ..PETITIONER NO. 1

Adani Transmission Limited

Adani Corporate House, Shantigram,

Near Vaishno Devi Circle, S. G. Highway,

Khodiyar Ahmedabad,

Gujarat-382421 ..PETITIONER NO. 2

And office for communication at
CTS 407/A (New), 408 (Old)
Village Eksar, Devidas Lane, Off SVP Road,
Borivali (West), Mumbai 400 103
AFFIDAVIT VERIFYING THE PETITION

I, Kishor Rajaram Patil, S/o. Late Rajaram Ramu Patil, aged about 61

years, Authorized Representative of the Petitioner No. 1, residing at
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E-302, Vasant Pride, Thakur Complex, Kandivali-East, Mumbai- 400

101, do solemnly affirm and say as follows:

1. I am the Authorized Representative of the Petitioner No. 1 in
the above matter and am duly authorized and competent to

make this affidavit.

2; The statements made in paragraphs _ 1 to _ 24 of the

Petition are true to my knowledge and belief and statements

made in paragraphs 1 to _ 24 are based on information

and I believe them to be true.

3. I say that there are no proceedings pending in any court of law/
tribunal or arbitrator or any other authority, wherein the
Petitioner is a party and where issues arising and/or reliefs

sought are identical or similar to the issues arising in the matter

S

DEPONENT

pending before the Commission.

b, 7 0
;\,\l‘.; \‘1 1930 2
g, % \,_,‘-s.h.,l,,.

VERIFICATION

Solemnly affirm at Mumbai on this 10t day of November, 2022 that

the contents of the above affidavit are true to my knowledge, no part

of it is false and nothing material has been concealed therefrom.
DEPONENT

Identified before me

- JAGDISH TRYAMBAKRAO DONGARIVE
Mumbai ADVOCATE & NOTARY(GOVT OF INDIA)

. Ganesh Chawl Committee, Kranti Nagar,
Datisdy B0l iiljeges Akurti oad, Kandivali (East),
tvlumbai - 400101.




BEFORE THE HON'BLE MAHARASHTRA ELECTRICITY
REGULATORY COMMISSION, MUMBAI
CASE NO. OF 2022

IN THE MATTER OF:

Petition under Section 14 and Section 15 of Electricity Act, 2003 read
with Maharashtra Electricity Regulatory Commission (General
Conditions of Distribution License) Regulations, 2006 read with
Distribution of Electricity License (Additional Requirements of Capital
Adequacy, Creditworthiness and Code of Conduct) Rules, 2005, for
grant of second/ parallel Distribution License for the entire
geographically continuous area comprising of Mulund, Bhandup, part
of Thane District, Navi-Mumbai, Panvel, Kharghar, Taloja and Uran.

AND IN THE MATTER OF:

Adani Electricity Navi Mumbai Ltd.

[Formerly known as AEML Infrastructure Limited]

Adani Corporate House, Shantigram,

Near Vaishno Devi Circle, S. G. Highway,

Khodiyar Ahmedabad

Gujarat- 382421 ..PETITIONER NO. 1

Adani Transmission Limited

Adani Corporate House, Shantigram,

Near Vaishno Devi Circle, S. G. Highway,

Khodiyar Ahmedabad,

Gujarat-382421 ..PETITIONER NO. 2

And office for communication at
CTS 407/A (New), 408 (Old)
Village Eksar, Devidas Lane, Off SVP Road,
Borivali (West), Mumbai 400 103
AFFIDAVIT VERIFYING THE PETITION

I, Manish Kumar, S/o. Late Braj Kishore Prasad, aged about 33 years,
Authorized Representative of the Petitioner No. 2, residing at A-12,
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Yogiswami Cooperative Housing Society, Borivali West, Mumbai-

400091, do solemnly affirm and say as follows:

1, I am the Authorized Representative of the Petitioner No. 2 in
the above matter and am duly authorized and competent to

make this affidavit.

2. The statements made in paragraphs _ 1 to _24 of the

Petition are true to my knowledge and belief and statements

made in paragraphs _1 to 24 are based on information

and I believe them to be true.

31 I say that there are no proceedings pending in any court of law/
tribunal or arbitrator or any other authority, wherein the
Petitioner is a party and where issues arising and/or reliefs

sought are identical or similar to the issues arising in the matter

DEPONENT

pending before the Commission.

VERIFICATION

Solemnly affirm at Mumbai on this 10t day of November, 2022 that
the contents of the above affidavit are true to my knowledge, no part

of it is false and nothing material has been concealed therefrom.

il

DEPONENT
Identified before me BEFORE ME
Mumbai JAGDISH TRYAM KRAODONGARJVE dﬂ@‘ Nov 2022

Dated: 10/11/2022 l:\sDVOCATE & NOTARY(GOVT OF iNDIA)
anesh Cf_zawf Cnmnn‘!tee, Kranti Nagar
Akurli Road, Kandivali (€ast) -

Mumbai - 400101,

OVT. O
_ INDIA
‘ \o\ Reg. No
\. 10302




Exhibit-1

APPLICATION FORM FOR DISTRIBUTION LICENCE
IN THE STATE OF MAHARASHTRA

[Pursuant to Regulation 5.1 of MERC (General Conditions of Distribution Licence)

Regulations, 2006, dated

27th November 2006.]

| PART A: GENERAL INFORMATION |

1. Name of Distribution Licensee to appear

on License:

Adani Electricity Navi Mumbai Limited
(AENML)

2. Primary Contact

a. Name: Shri Kishor Patil

b. Designation: Sr. Vice President

= Registered Office:

Adani Electricity Navi Mumbai Limited
"Adani Corporate House”, Shantigram,

Near Vaishno Devi Circle, S. G. Highway, Khodiyar,

c. Contact Address: | Ahmedabad 382421

. Operational Office:
Devidas Lane, Off SVP Road,
Near Devidas Telephone Exchange,
Borivali (W), Mumbai - 400 103

d. Phone Number:

+91-22-50549999

e. Fax Number:

+91-22-50548852

f. E-Mail Address:

kishor.patil@adani.com

3. Full name of Applicant:

Adani Electricity Navi Mumbai Limited
(AENML)

[formerly known as AEML Infrastructure
Limited]

4. Registration number under applicable statute:

CIN: U40106GJ2018PLC105571

5. Date of incorporation and registration:

12.12.2018

6. Address of Registered office:

Adani Electricity Navi Mumbai Limited
(AENML), "Adani Corporate House”,
Shantigram, Near Vaishno Devi Circle,
S. G. Highway, Khodiyar,

Ahmedabad 382421
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7. Details of Ownership

100% Subsidiary of Adani Transmission
Limited (ATL).

a. Company / Firm / Association of

persons / Co-operative Society / Others

(specifyy

Company

b. Company Incorporation/ Registration:

Place of Incorporation/ Registration:

Ahmedabad, Gujarat

Year of Incorporation:

2013

Registration Number:

L40300GJ2013PLCO77803

c. Name and address of Directors /

Principal Shareholders / Partners/

Members, Names of promoters, along with

their respective ownership pattern /

shareholding pattern.

e The name and address of Directors of
ATL is enclosed as Annexure-1A. and
name and address of Directors of
AENML is enclosed as Annexure-1B.

e The name of promoters along with their
respective ownership pattern of ATL is
enclosed as Annexure-2A and name of
promoters along with their respective

ownership pattern of AENML is

enclosed as Annexure-2B.

PART B: CORPORATE, FINANCIAL AND TECHNICAL INFORMATION

Documents (attested copies) to be submitted along with the License application:

Memorandum and Articles of Association (in case of a company) as in force on the date of

application / Deed of partnership (in case of a partnership firm) as in force on the date of

application / similar organization Documents / deed or charter of incorporation, if any (in

other case) as in force on the date of application.

The applicant being a Company, the Memorandum and Articles of Association of ATL are

enclosed as Annexure-3A and the Memorandum and Articles of Association of AENML are

enclosed as Annexure-3B.
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An organization chart detailing the management structure of the Applicant, which shall

include information (in respect of operations, projects, commercial, finance, regulatory, IT

and HR functions):

Proposed function wise organization chart pertaining to AENML is enclosed as Annexure-

4.

a.

Senior Executive Management (along with curriculum vitae)

The requisite details of Senior Executive Management (along with curriculum vitae) in
respect of Operations, Projects, Commercial, Finance, Regulatory, IT and HR function

is enclosed as Annexure-5.

Board of Directors

The requisite details of the Board of Directors for ATL are provided in Annexure-1A
and details of the Board of Directors for AENML are provided in Annexure-1B. The

curriculum vitae of Board of Directors of AENML is enclosed as Annexure-5.

Number of middle / lower management personnel of AENML:

AENML shall engage the middle and lower management personnel as and when
required. AENML shall also adopt the Service Level Agreement (SLA) based

contracting method for execution of various works on site.

Relationship (including intending relationship, where applicable between the
Applicant and key service providers in terms of the management and running of
the Electricity Distribution Business, including the details of all existing or intended
management agreements or technical service agreements between key service
providers, their associates and the Applicant. Copies of any such draft or executed
agreements should be provided as an attachment to the application for grant of

License.

o ATL and its subsidiary (AEML) has sufficient knowledge and experience to manage
the distribution business. AENML, with the help of ATL and AEML, shall develop

required skill manpower to manage day to day activities.
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o Further, AENML shall use the services of OEMs and expert service providers as

and when required and as per need.

Details of Income Tax PAN / TAN:

The AENML details are as under:

PAN: AARCA6682Q TAN: AHMA18211D

The copy of PAN issued to AEML Infrastructure Limited (Now Known as AENML) is
attached as Annexure-6 and TAN issued to AEML Infrastructure Limited (Now Known as
AENML), is provided in Certificate of Incorporation, attached as Annexure 7.

AENML, pursuant to the name change, has applied for copy of the PAN and TAN. The same

will be brought on record before this Hon’ble Commission, as and when the same are issued.

Details of import Licence, if any:

Not Applicable.

Bank references asserting that the Applicant is financially solvent;

AENML being a new company, accordingly, the solvency certificate of parent company ATL

is attached as Annexure-8.

Annual Audited Reports for the past 3 years for the Applicant and for any Holding Company,
Subsidiary or affiliated company (if any).

The financial statements for ATL from FY 2019-20 to FY 2021-22 are enclosed as
Annexure-9A, Annexure-9B and Annexure-9C. The financial statements of AENML
(formerly AEML Infrastructure Ltd.) from FY 2019-20 to FY 2021-22 are enclosed as

Annexure-10A, Annexure-10B, Annexure-10C.

Any other documentary evidence to substantiate the financial capabilities / technical

competence and others.

The requisite financial details are provided in financial statements provided above and the

details for technical competence are provided in Part C section.

Details of the actual or proposed location of the system of electric lines and electrical plant

by means of which the applicant intends to enable distribution of electricity, indicating which



plant and lines are to be constructed and which are existing plant and liens, and the area to

which the application for License relates.

The proposed Business Plan prepared on the basis of estimates / projections is attached

herewith as Annexure-11.

Detailed electrical distribution map or maps of the proposed geographical area of supply, on
a scale of not less than 10 centimeters to a kilometer, or if no such maps are available, of not
less than that of the largest scale of ordnance maps, available, depicting the proposed
distribution system of the applicant (including information on substations and configuration
of the system). The map shall clearly distinguish between the existing system and new

facilities that shall be required for meeting the obligation under the licence and shall indicate:

Maps of the proposed geographical area of supply is attached as Annexure-12.

a. List of the whole or any part of any cantonment, aerodrome, fortress, arsenal, dockyard
or camp or any building or place in the occupation of the Government for defence

purposes located within the proposed area of supply.

List of the whole or any part of any cantonment, aerodrome, fortress, arsenal, dockyard

or camp, etc. is attached as Annexure-13.

b. Names of streets or parts of streets which are repairable by a person other than the Central
Government, State Government or local authority and of railways, tramways, canals and

waterways for which the applicant has obtained authorization to undertake works.

As of now, no such streets or part of streets are identified. However, AENML assures
that as and when required, for development of network, AENML shall obtain appropriate

approval in compliance with respective rules and regulations.

c. A list of all local authorities vested with the administration of any portion of the area of

distribution.

List of all local authorities vested with the administration of any portion of the area of

distribution is attached as Annexure-14.
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d. Anapproximate Statement describing any lands, which the Applicant proposes to acquire
under the provisions of Land Acquisition Act, 1894 (Act 1 of 1984) for the purpose of

the Licence and the means of such acquisition.

Currently, no such acquisition proposed. AENML submits that the required land shall be

acquired as and when required while developing distribution network.

10. Data relating to the Applicant’s Proposed Business:

a. Business Plan (with 5 years projection) for the proposed business for which licence is
sought (which should contain year wise load growth, year wise distribution loss reduction
proposal along with specific action plan, metering plan, investment plan (including
investment in Generating Stations or a Trading Company), treatment of previous losses,
debt restructuring plan, program for rural electrification, cost reduction plan, projected
profit and loss account, projected balance sheets, projected cash flow statements and
projected important financial parameters).

b. Five year annual forecasts of costs, sales, revenues, project financing and funding
arrangements (clearly specifying assumptions involved).

c. Indicative investment plan and Network rollout plan for the next five years, detailing

year-wise and area-wise rollout of the distribution system.

The aforesaid are provided in the proposed Business Plan (prepared on the basis of

estimates / projections) enclosed herewith as Annexure-11.

11. Copy of Receipt evidencing payment of license application processing fee.

The copy of the receipt is enclosed as Annexure-15.

12. Supporting information on compliance with the additional requirements prescribed by the

Central Government, as may be applicable.

Provided as Exhibits to Main Petition.

1/ We certify that the particulars submitted herewith are true, complete and correct, to the best
of my / our knowledge and belief at the time of submission and does not contain any untrue
statement of a material fact or omits to state a material fact necessary to make the statement /
particulars contained herein not misleading.

Petitioner No. 1:
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Place: Mumbai Sign:
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g

Date: 10.11.2022 Name and Designation: Kishor Patil, Sr. Vice President

PART C: FORMAT FOR ASSESSING COMPETENCE OF APPLICANT

(This form to be filled by an Applicant applying for a distribution Licence under Regulation 5.1
of MERC (General Conditions of Distribution Licence) Regulations, 2006, dated 28th November

2006)

1. Previous Experience (Past 5 years details for Related Business)

[To be filled in by the applicant or by each participant separately in case of JVC/consortium

(As applicable)]

AENML proposes to use the expertise of AEML. The detailed write-up on AEML capabilities

is attached as Annexure-16. The details of AEML in required format are as under.

General Information

Name and Address of the Distribution
project(s) developed

Brief description of projects developed

The sample distribution projects (DPRs) developed for
Mumbai Licensed Area for the period from FY 2016-17 to
FY 2020-21 along with the description and the benefits

achieved is enclosed as Annexure 16.

Cost of the project developed — Rs
Lakhs

The total cost of the project developed for the Mumbai
Licensed area pertaining to Distribution and Retail Supply
implies the capitalization incurred. The data provided is
inclusive of the expenses and interest capitalized. The

capitalization is as follows:

FY 2016-17: Rs. 41,814 Lakh
FY 2017-18: Rs. 35,851 Lakh
FY 2018-19: Rs. 44,041 Lakh
FY 2019-20: Rs. 71,226 Lakh
FY 2020-21: Rs. 1,00,204 Lakh
FY 2021-22: Rs. 1,04,579 Lakh

Name & Address of the Client
Company for whom the project were

developed

Consumers of Adani Electricity Mumbai Limited —

Distribution (AEML-D)

Name, Designation and Address of

Sh Suraj Phalak
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Reference person of Client Company Head (Network Management)
Adani Electricity Mumbai Limited
Contact: Mobile — 9322218741
Email ID: suraj.phalak@adani.com
Details of Distribution / Transmission
project(s) managed in the last 5 years | 2020-21 2019-20 | 2018-19 | 2017-18 | 2016-17
— Commercial Operations
Data provided is for AEML-Distribution Mumbai
Licensed Area.
Assets
Transformers (Nos.)
630 kVA & above 5184 5053 4939 4894 4850
500 kVA 90 87 84 84 86
400 kVA 1510 1512 1523 1523 1504
315kVA 50 52 53 54 60
250 kVA 144 102 95 89 96
200 kVA 1 1 1 1 1
100 kVA
63 kVA
25 kVA 2 2 2 2 2
10 kVA
Others
HT Line (Overhead) (Ckt. Kms.)
220 kV
110 kV
66 kV
33kV 48 48 48 48 48
22 kV
11kV 6 6 6 6 6
LT Line (Ckt. Kms)
440 Volts - - - - -
HT Cable (U/G) (Ckt. Kms)
220 kV
110 kV
66 kV
33kV 894 840 828 806 733
22 kV 141 189 189 208 235
11 kV 3789 3708 3492 3483 3397
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LT Cable (Ckt. Kms) — including
service line cable

440 Volts

17840

17626

17383

17079

17091

Number of Contracts with details

N.A.

N.A.

N.A.

N.A.

N.A.

Transmission

Domestic

International

Distribution

Domestic

International

Specific details of Projects
(Top 5 Projects)

(Name of
the
Project)

(Name of
the

Project)

(Name of
the
Project)

(Name of
the
Project)

(Name of
the
Project)

Timelines

These details for AEML-Distribution Mumbai Licensed
Area are covered under Annexure-16.

Commencement of Construction

Scheduled Date

Actual Date

Commissioning

Scheduled Date

Actual Date

Commercial Operations

Scheduled Date

Actual Date

Project Cost

These details for AEML-Distribution Mumbai Licensed

Area are covered under Annexure-

16.

Estimated Cost

Actual Cost on Completion

Consumer Base (Nos.) — (End of the
year)

2020-21

2019-20

2018-19

2017-18

2016-17

Details for

AEML-Distribution Mumbai Licensed area
Retail consumers are as under:

EHT

HT Industrial 167 170 195 197 191
HT Others 413 401 383 360 365
LT Industrial 20871 17575 18031 18098 17991
Commercial 430369 431979 432546 429513 423849
Domestic 2040978 | 2018925 | 2008947 | 1991852 | 1957302
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Others

5276

6448

6380

5664

5368

Quantum of Energy Distributed

2020-21

2019-20

2018-19

2017-18

2016-17

Details for AEML-Distribution Mumbai Licensed area

Retail consumers are as under:

Total Million Units 8819 10327 10169 10243 9857
Metered Sales (%) 100% 100% 100% 100% 100%
Revenue Collection 2020-21 | 2019-20 | 2018-19 | 2017-18 | 2016-17

Revenue details for AEML-Distribution Mumbai Licensed

area are as under:

Amount (Rs. Lakhs) 573095 835059 807319 784951 721609
Collection Efficiency (%) 100.55% | 99.17% | 100.55% | 99.37% | 100.65%
Financial Information (Rs. Lakhs) 2020-21 | 2019-20 | 2018-19 | 2017-18 | 2016-17

Fixed Assets — Mumbai Licensed
Business — at the end of FY

Fixed Assets details for AEML-Distribution Mumbai

Licensed area are as under:

Gross Fixed Assets 813003 716545 650024 609869 579199
Accumulated Depreciation 345003 304905 278772 253315 230210
Net Fixed Assets 468000 | 411640 371252 356554 348990
pauty - Regulaied cquiy for Mumbat | 971975 | 242087 | 223731 | 212326 | 203953
Promoters’ N.A. N.A. N.A. N.A. N.A.
Slcs’tvlf;‘;‘;f;t / Financial N.A. N.A. N.A. N.A. N.A.
Public N.A. N.A. N.A. N.A. N.A.
Others N.A. N.A. N.A. N.A. N.A.
Liabilities — Regulated normative debt
for Mumbai Licensed Business — at the
end of FY
Long Term 208031 179924 162073 159409 155298
Short Term
Income
Sale of Power 526608 775281 750992 718112 667395
Others 46486 59778 56326 66839 54214
Expenses
gfl‘:;?si:;ra“o” and General 286.20 | 30507 | 31034 | 21169 | 19351
Repairs and Maintenance 34678 28926 26448 25771 28539
Employee Cost 67148 73025 69663 70536 81150
Depreciation 400.98 27901 26186 24384 22195
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Interest and Financial Charges
Long Term 158.92 14709 15930 16845 16697
Short Term 5844 4062 2132 - -
Others (income tax, bad-debts,
contribution to reserve, other 10102 87143 78543 40642 31964
expenses)
Profits and Returns
Net Profits — Regulated return
on equity pertaining to 48705 36428 34201 32642 31148
Mumbai Licensed area
Dividends Paid (incl. tax) N.A. N.A. N.A. N.A. N.A.

Note: Figures for FY 2019-20 and FY 2020-21 provisional.

2. Details of Proposed Project (Business for which Licence is sought)

[To be filled in by the applicant or by each participant separately in case of JVC/consortium (As

applicable)]

@) Is the applicant acquiring Existing Assets or Creating New Assets?

The applicant proposes to carry the distribution business in the proposed area by

creating new assets.

(ii) Acquiring of Existing Assets / Construction of New Assets

Funding

Proposed means of Finance
Equity (Rs. Lakhs)
Applicant

Co-promoters

Other (specify)

Debt
Domestic (Rs. Lakhs)
Indian Financial Institutions

Commercial Banks

Others (specify)

International (FC Million)

estimates / projections)

As proposed under Annexure-11 (Proposed

Business Plan- prepared on the basis of




Supplier’s Credit
Direct Borrowing
Others (specify)

Equivalent INR (with Exchange rate used)

Others (specify)

In case Asset Procurement / Project
is proposed to be jointly funded by

an External Agency

Name and Address of the Agency,
and contact details of the reference
person of the Agency (name,
address, telephone/fax numbers,

email etc.,)

Proposed Equity from the Agency
(Rs. Lakhs)

Agency’s equity as a percentage of
total equity (%)

Nature of proposed tie-up between

Applicant and the other agency.

NO

Details of debt proposed for the

Asset Procurement / Project

Details of Lenders (name &
address).

Details of Loan packages indicating
the loan amount, currency, Term of

loan, interest rate, up-front fees,

As proposed under Annexure-11 (Proposed
Business Plan- prepared on the basis of

estimates / projections)
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Commitment charges etc.

Whether any guarantee is being

sought for the loans from any

agency. If Yes, provide details

(iii) For Applicants creating New Assets

EPC

Whether the Applicant is proposing NO
to employ an EPC Contractor.

If Yes, Name, Address and

contact details of the same.

Proposed Contract Value

Foreign Currency Equivalent INR

(with Exchange rate used)

(iv) For Applicants employing other contractors

Other Contracts

Whether the Applicant is proposing NO
to employ any Contractor for

Operation and Maintenance work.

If Yes, Name, Address & contact

details of the same.

Period of the Contract.

Details of the experience of the

O&M contractor in similar business

Note:



Consent letters of the other Agency and Contractors to associate with the Applicant for the above

project to be enclosed.

Necessary approvals and no objections to be obtained at appropriate time and forwarded to the

Commission.

3. Appropriate Expertise (Personnel)

Name of
Personnel

Qualification Specialisation

Years of

. Status in the Firm
Experience

Note: At least one full time professional, having experience in each of the following disciplines

like Power Systems Operation, Finance should be part of the Core team.

Kindly refer to the data already provided for in Part B (Annexure 5).

4. Revenue Potential (Business for which license is sought)

General Information

In case of acquired assets

Quantum energy distributed
during previous financial year

(MU)

Expected life of assets acquired

(in years)

In case of construction of new Assets

Quantum energy distributed
during previous financial year on
parallel network already existing

(MU)

Not Applicable

As proposed under Annexure-11 (Proposed
Business Plan-prepared on the basis of

estimates / projections).
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Consumer Base (Nos.)

EAT

HT Industrial

HT Commercial

LT Industrial

LT Commercial

Domestic

Agricultural

Others (specify)

HT- Housing Societies

HT- Temporary

As proposed under Annexure-11 (Proposed
Business Plan- prepared on the basis of

estimates / projections).

Sale of Electricity
Expected Quantum (MU)

Anticipated growth in demand (%)

As proposed under Annexure-11 (Proposed
Business Plan- prepared on the basis of
estimates / projections)

Commercial Information

Average Tariff (Rs. / Unit)

EAT

HT Industrial

HT Commercial

LT Industrial

LT Commercial

The tariff shall be proposed under separate
ARR proceedings to be initiated post grant of
License. Till such time the tariff of existing
license in the proposed area of supply shall be

applicable.
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Domestic

Agricultural

Others (specify)

HT- Housing Societies
HT- Temporary

Revenue

Realization (Rs. Lakhs)

Collection Efficiency (%)

As proposed under Annexure-11 (Proposed
Business Plan-prepared on the basis of

estimates / projections)

Financial Information

Capital Base (Rs. Lakhs)

Annual Expected Turnover (Rs.Lakhs)

As proposed under Annexure-11 (Proposed
Business Plan- prepared on the basis of

estimates / projections)

5. Financial Soundness (other Subsidiary Business Units)

[To be filled in by the applicant or by each participant separately in case of JVC/consortium (As

applicable)]

General Information

Names of Subsidiary Business Units

Products Manufactured / Services

Net Fixed Assets

1. 1.
2. 2.
3. 3.
4. 4.
5. 5.
Financial Indicators Year 1 Year 2 Year 3 Year 4 Year 5
Fixed Assets
Gross Fixed Assets
Accumulated
Depreciation
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Equity
Promoters’
Government /
Financial Institutions
Public
Others

Liabilities
Long Term
Short Term

Income
Sale of Power
Others (specity)

Expenses
Administration and
General Expense
Repairs and
Maintenance Employee
Cost
Depreciation
Interest and Financial
Charges
Long Term
Short Term
Others (specify)

Financial Indicators

Year 1

Year 2

Year 3

Year 4

Year 5

Overall Turnover (Rs. Lakhs)

Profits and Returns (Rs.
Lakhs)
Net Profits
Dividends paid

Operating Ratios
Return on Equity
Return on Capital
Employed
Return on Fixed Assets

Liquidity Ratio
Debt Service Coverage
Ratio
Current Ratio
Quick Ratio

Capital Adequacy and Credit
worthiness

Debt / Networth

Debt / Equity

Turnover Ratio
Total Asset Turnover
Fixed Asset Turnover

Please refer the details of AEML-Distribution are provided under Part-C, Sr. No. 1.
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6. Baseline Information (Business for which License is sought)

General Information

Assets

Transformers (Nos.)
630 KVA & above
500 kVA
400 kVA
315 kVA
250 kVA
100 kVA
63 kVA
25 kVA
10 kVA
Others

HT Line (Overhead) (Ckt. Kms)
220 kV
110 kV
66 kV
33kV
22kV
11kV

LT Line (Ckt. Kms)
440 Volts

HT Cable (Underground)(Ckt. Kms)
220 kV
110 kV
66 kV
33kV
22kV
11 kV

LT cable (Ckt. Kms)
440 Volts

As proposed under Annexure-11 (Proposed
Business Plan- prepared on the basis of

estimates / projections).

Commercial Information

Metering Status
Metered Consumers (as a % of total

Consumers)

Will be 100%
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Billing Status
Billing (as a % of Total Input) NA

Revenue Realization
As proposed under Annexure-11 (Proposed

Revenue Realization per Unit Sale
(Rs. /Unit)

Collection Efficiency (%)

Business Plan- prepared on the basis of

estimates / projections).

Loss As proposed under Annexure-11 (Proposed
Technical Loss (%) Business Plan- prepared on the basis of
Commercial Loss (%) estimates / projections).

Note:

1. Certificates / documents in support of all the credentials detailed above, from the Owner /
Client for whom the project were promoted should be submitted along with the application.
2. Wherever conversion factor is used (for currency conversion and others), mention the

conversion factor used for this purpose.

Petitioner No. 1:

g

Date: 10.11.2022 Name and Designation: Kishor Patil, Sr. Vice President

Place: Mumbai Sign:
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Transmission

ADANI| TRANSMISSION LIMITED

LIST OF DIRECTORS AS ON 30™ JULY, 2022

Sr | Name of Directors Designation | Residential Address
No
1 Mr. Gautam S. Adani | Chairman Shantivan Farm House,
B/h. Karnavati Club, Mohemadpura
Village Ahmedabad - 380057
2 Mr. Rajesh S. Adani | Director Shanti Sagar Bunglow Rajpath Club to
Bopal Road, Near Kantam Party Plot
Cross Road, Bodakdev Ahmedabad -
380059
3 Mr. Anil Sardana Managing 22 A/B, New Akash Ganga Co-operative
Director & Housing Society Ltd.,
CEO 89, Bhulabhai Desai Road,
Mumbai - 400 026
4 Mr. K. Jairgj Director Vaishnavi Splendour, A-1003, #12/44, 3™
(Non- Cross, Poojari Layout, Geddala Halli, RMV
Executive & Extension, 2 stage, Bangalore - 560094,
Independent) | Karnataka
5 Dr. Ravindra H. Director A-1/302, Meadows,
Dholakia (Non- Adani Shantigram Township,
Executive & Near Vaishnodevi Circle,
Independent) | S. G. Highway,
Ahmedabad - 382 421
6 Mrs. Meera Shankar | Director Tower 34, Flat No. 202, Commonwealth
(Non- Games Village, Delhi — 110 092
Executive &
Independent)
7 Mrs. Lisa Caroline Director 6 Cowper street, Brighton, 3186 Victoria,
MacCallum (Non- Australia
Executive &
Independent)

Certified True Copy

FWsmission Limited

Jaladhi Shukla
Company Secretary

Adani Transmission Ltd
Adani Corporate House
Shantigram, Near Vaishno Devi Circle,
S. G. Highway, Khodiyar,

Ahmedabad 382 421
Gujarat, India

CIN: L40300GJ2013PLCO77803

Tel +91 79 2555 7555

Fax +9179 2555 7177
info@adani.com
www.adanitransmission.com

Registered Office: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad - 382 421
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List of Directors as on 20t October 2022

51

Sr.
No

Name of the
Director

DIN

Date of
Appointment

PAN

Address

Anil Kumar
Sardana

00006867

19/10/2022

AAMPS0961N

22 A/B, New Akash
Ganga Co-operative
Housing Society Ltd.,
89, Bhulabhai Desai
Road, Mumbai — 400
026

Maharashtra

Rohit Soni

09336186

19/10/2022

AFHPRO780G

Flat No-C 14, Sai Kripa
Apartments, Shanmugam
Nagar,

Coimbatore North,
Coimbatore — 641025
Tamil Nadu

Mehul Tejpal
Rupera

09627825

19/10/2022

ADTPR7587B

C1/903, Meadows
Shantigram,

Nr. Vaishnodevi Circle, S
G Highway, Khodiyar,
Ahmedabad — 382421,
Gujarat



http://www.mca.gov.in/mcafoportal/companyLLPMasterData.do
http://www.mca.gov.in/mcafoportal/companyLLPMasterData.do
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Transmission

ADANI TRANSMISSION LIMITED

SHAREHOLDING PATTERN AS ON 30" JULY, 2022

Sr. No. Name of the Shareholder No. of Equity | Total
Shares of shareholding
Rs. 10/- each | as % of total
no of equity
shares
Promoter and Promoter Group
1. Gautambhai Shantilal Adani 1 0.00
2. Rajeshbhai Shantilal Adani 1 0.00
3, Shri Gautam S. Adani/Shri Rajesh S. | 630034660 56.48
Adani (on behalf of S. B. Adani Family
Trust)
4, Adani Tradeline Private Limited 99491719 8.92
5. Afro Asia Trade and Investments 30249700 2.71
Limited
6. Fortitude Trade and Investment 30249700 2.71
Limited
7. Worldwide Emerging Market Holding 30249700 2.71
Limited
8. Flourishing Trade And Investment 3688000 0.34
Ltd.
Total Shareholding of Promoter and Promoter | 823963481 73.87
Group (A)
Total Public Shareholding (B) 291529202 26.13
Total Shareholding (A + B) 1115492683 100.00

Certified True Copy
For Adani Transmission Limited

N\

Jaladhi Sh

ukla

Company Secretary

Adani Transmission Ltd
Adani Corporate House

Shantigram, Near Vaishno Devi Circle,

S. G. Highway, Khodiyar,
Ahmedabad 382 421
Gujarat, India

Tel +91 79 2555 7555

Fax +9179 2555 7177
info@adani.com
www.adanitransmission.com

CIN: L40300GJ2013PLCO77803

Registered Office: Adani Corporate House, Shantigram, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, Ahmedabad - 382 421
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List of Shareholders as on 30t June 2022

Sr. No. Name of the shareholder No of shares held
1 Adani Transmission Limited 9994
2 Mr. Pranav Adani 1

(Nominee of Adani Transmission Limited)

3 Mr. Gunjan Taunk 1
(Nominee of Adani Transmission Limited)

4 Mr. Jatin Jalundhwala 1
(Nominee of Adani Transmission Limited)

5 Mr. Kamlesh Patel 1
(Nominee of Adani Transmission Limited)

6 Mr. Pritesh Shah 1
(Nominee of Adani Transmission Limited)

7 Mr. Krutarth Thakkar 1
(Nominee of Adani Transmission Limited)

Total 10,000
Adani Electricity Navi Mumbai Limited Tel +079 26565555
""Adani Corporate House", Shantigram, Fax +079 25555500

Near Vaishno Devi Circle, S. G. Highway, Khodiyar,
Ahmedabad 382421

CIN: U40106GJ2018PLC105571

Email: aeml.mcafiling@adani.com
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MEMORANDUM
AND
ARTICLES OF ASSOCIATION
OF
ADANI TRANSMISSION LIMITED
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PHIURE UgaTT AT : U40300GJI2013PLC0O77803 2013 - 2014

# UdegRT AT HRT 5 b Has

ADANI TRANSMISSION LIMITED

BT USTIART, AT JFfAfTH 1956 (1956 T 1) & 3fdiid ameT fbar Sar © &R I8
T farfies 2

g fRTE-u1 3197 ferie A fogwN 31 89IR ORg &I ITEAeEE § SN fhar SIrdr 2 |

Form 1
Certificate of Incorporation

Corporate Identity Number : U40300GJ2013PLC077803 2013 - 2014
I hereby certify that ADANI TRANSMISSION LIMITED is this day incorporated
under the Companies Act, 1956 (No. 1 of 1956) and that the company is limited.

Given at Ahmedabad this Nineth day of December Two Thousand Thirteen.

Registrar of Companies, Gujarat, Dadra and Nagar Havelli

BRI ISR, T[OIRT, TGRT Ud TR gdatl
*Note: The corresponding form has been approved by Deepak Persoya, Assistant Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the
Companies (Electronic Filing and Authentication of Documents) Rules, 2006.
The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

HHH ISR © HRATAT AT H IUALT GIAR BT U -

Mailing Address as per record available in Registrar of Companies office:
ADANI TRANSMISSION LIMITED

Adani House, Nr. Mithakhali Six Roads,, Navrangpura,

Ahmedabad - 380009,

Guijarat, INDIA
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FE TR I I e e

TR YR B BT JHTOT-US
HT STAIH 1956 BT IRT 149(3) B TTART H

hlaRe gar 9T : U40300GJ2013PLC077803

H UdegRT AT HRT g b 7
ADANI TRANSMISSION LIMITED

Rt e, H7= ST, 1956(1956 &1 1) @ faiid fadie A feTwR a1 g9IR
AxE BT o T3 o iR e FafRa yu= & arvon wga & € a1 faftad ganfua
fram & o S BRI 1, SIfSe @1 aRT 149(2) () & (1) Tb BT AT BT AT
B o € 3R AR o) & oI ghaR B |

IE YT 3T e =g fegwR S7 B9I oRE Bl 3g9erdie d SN fohar Sirar 2 |

Pursuant of Section 149(3) of the Companies Act, 1956

Corporate Identity Number : U40300GJ2013PLC077803

| hereby certify that the ADANI TRANSMISSION LIMITED which was
incorporated under the Companies Act, 1956(No. 1 of 1956) on the Nineth
day of December Two Thousand Thirteen , and which has this day filed or
duly verified declaration in the prescribed form that the conditions of the
Section 149(2)(a) to (c) of the said act, have been complied with and is
entitled to commence business.

Given at Ahmedabad this Seventeenth day of December Two Thousand
Thirteen.

Registrar of Companies, Gujarat, Dadra and Nagar Havelli

B %I\ﬂ‘{;’(N ORI, QTaNT Td TR gJel

*Note: The corresponding form has been approved by Deepak Persoya, Assistant Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the
Companies (Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).

B IVRER & BT T H YT YR HT Il -
Mailing Address as per record available in Registrar of Companies office:

ADANI TRANSMISSION LIMITED

Adani House, Nr. Mithakhali Six Roads,, Navrangpura,
Ahmedabad - 380009,

Guijarat, INDIA
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THE COMPANIES ACT, 1956
[COMPANY LIMITED BY SHARES]

MEMORANDUM OF ASSOCIATION
OF
ADANI TRANSMISSION LIMITED
The name of the Company is"ADANI TRANSMISSION LIMITED."
The Registered Office of the company will be situated in the State of Gujarat.

The objects forwhich the Company is established are:
THE MAIN OBJECT OF THE COMPANY TO BE PURSUED ON ITSINCORPORATION IS:

To carry on in India or abroad the business of establishing, commissioning, setting up, operating and
maintaining electric power transmission systems/ networks, power systems, generating stations based on
conventional/ nonconventional resources for evacuation, transmission, distribution or supply of power
through establishing or using stations, tie-lines, sub-stations and transmission or distribution lines in any
mannerincluding build, own and transfer (BOT), and/or build, own and operate (BOO) and/or build, own, lease
and transfer (BOLT) and/or build, own, operate and transfer (BOOT) basis or otherwise, and to acquire in any
manner power transmission systems/networks, power systems, generation stations, tie-lines, sub-stations
and transmission or distribution systems from State Electricity Boards, Vidyut Boards, Power Utilities,
Generating Companies, Transmission Companies, Distribution Companies, Central or State Government
Undertakings, Licensees, other local authorities or statutory bodies, other captive or independent power
producers and distributors and to do all the ancillary, related or connected activities as may be considered
necessary or beneficial or desirable for or along with any or all of the aforesaid purposes which can be
conveniently carried on these systems, networks or platforms.

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

[Sub-clause 2 inserted by passing Special Resolution by the Members of the Company on 5" November, 2015
through Postal Ballot process.]

To provide assets such as dark fibres, Right of Way, duct space and towers to the telecom service providers
licensed U/S 4 of Indian Telegraph Act, 1885 on mutually agreed terms & conditions as also offering utility
services related to Telecommunications, E-Security, Entertainment, Gas, Fibre connectivity, Water and
adjunctservices associated with electricity retail supply, to customers.

[Sub-clause 3 inserted by passing Special Resolution by the Members of the Company on 7" August, 2018 at its
Annual General Meeting.]



(el

THE OBJECTS |INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF MAIN OQJECTS
ARE:

To acquire, build, construct, improve, develop, give or take in exchange or on lease, rent, hire, occupy,
allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may be necessary or convenient
any lease-hold or freehold lands, movable or immovable properties, including building, workshops,
warehouse, stores, easement or other rights, machineries, plant, work, stock in trade, industrial colonies,
conveniences together with all modern amenities and facilities such as housing, schools, hospitals, water
supply, sanitation, townships and other facilities or properties which may seem calculated directly or
indirectly to advance the company’'s objects and interest either in consideration of a gross sum of a rent
charged in cash or services.

To apply for, purchase, acquire, and protect, prolong and renew in any part of the world any patents,
patent rights, brevets d'invention, licences, protections and concessions which may appear likely to be
advantageous or useful to the company and to use and turn to account and or grant licences or
privileges in respect of the same and to spend money in experimenting upon and testing and improving
or seeking to improve any patents, inventions or rights which the company may acquire or proposes to
acquire.

To establish, provide, maintain and conduct or subsidise research laboratories and experimental
workshops for scientific and technical researches, experiments and tests of all kinds and devices and/or
to sponsor or draw out programmes for promoting scientific, technical, social, economic and educational
research and development and assist in the execution and promotion of such programmes either directly
or through an independent agency or in any other manner, directly or indirectly and to secure such
approvals, exemptions and/or recognitions under the Income Tax Act, 1961 and any other law for the
time being in force and to promote studies and researches both scientific and technical investigations,
endowing or assisting laboratories, workshops, libraries, lectures, meetings and conferences and by
providing or contributing to the award of scholarships, prizes, grants to students and generally to
encourage, promote inventions of any kind that may be considered useful to the company.

To form incorporate, promote, purchase, acquire, undertake or takeover, the whole or any part of the
business, profession, goodwill, assets, properties (movable or immovable), contracts, agreements, rights,
privileges, effects, obligations and liabilities of any persons, firm or company or companies carrying on all
or any of proposing to carry on or ceasing to carry on any business, profession or activities which the
company is authorised to carry on or the acquisition of all or any of the properties, rights and assets of
any company or subject to the provisions of the Companies Act, 1956, the control and management of
the company or the undertaking of the acquisitions of any other object or objects which in the opinion of
the Company could or might directly or indirectly be beneficial or advantageous to the Company and to
pay all or any of the costs and expenses incurred in connection with any such promotion or incorporation
or takeover or acquisition and to remunerate any person, firm or company in any manner, it shall think fit
for services rendered or to be rendered for and in respect of such promotion or incorporation or takeover
or acquisition or in obtaining subscription of or the placing of any shares, stocks, bonds, debentures,
obligations or securities of any such company or companies, subject to the provisions of the Companies
Act, 1956.

Subject to the provisions of applicable law to procure registration, incorporation or recognition of the
Company in any country state or place and to establish and regulate agencies for the purpose of the
company's business and to apply or join in applying to any parliament, local government, municipal or
other authority or body, Indian or foreign for any rights or privileges that may seem conducive to the
Company’s objects or any of them and to oppose any bills, proceedings or applications which may seem
calculated directly or indirectly to prejudice the Company’s interest.

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

To acquire or amalgamate, absorb or merge with any other company or companies or to form, promote
subsidiaries having objects altogether or in part similar to those of this company.



10.

1.

12.

13.

14,

15.

16.

Subject to provisions of sections 391 to 394 of the Companies Act, 1956 to evolve sch(.ﬁn% for
restructuring or arrangement, to amalgamate or merge or to enter into partnership or into any
arrangement for sharing profits, union of interests, co-operation, joint venture of reciprocal concession
with any person or persons, partnership firm/firms, or company carrying on or engaged in any business or
transaction with the company is authorised to carry on or engaged in.

To manage, sell, dispose off, let, mortgage, exchange, redeem, underlet, grant leases, licences, easements
or turn to account or otherwise dispose off in any manner the whole of the undertaking or any properties
(movable or immovable), assets, rights, and effects of the Company or any part thereof, on such terms
and for such purposes and for such consideration as the company may think fit and in particular for
shares, debentures, or securities of any other company having objects altogether or in part similar to
those of this Company and in the event of winding up of the Company to distribute among the members
in specie or kind any properties or assets of the Company or any proceeds of sale or disposal of any
properties of the Company, subject to the provisions of the Companies Act, 1956.

To enter into arrangements with any government or authorities municipal, local or any persons or
company in India or abroad that may seem conducive to the objects of the company or any of them and
to apply for, secure, acquire, obtain from such government, authorities, persons or company any right,
privileges, powers, authority, charters, contracts, licences, concessions, grants, decrees, rights which the
Company may think desirable.

To pay all costs, charges and expenses of and incidental to the promotion, formation, registration and
establishment of the Company and charges in connection therewith and/ or make donations (by cash or
other assets) to remunerate by allotment of fully or partly paid shares or by a call or option on shares,
debentures, debenture-stocks or securities of this or any other company or in any other manner, whether
out of the Company’'s capital or profits to any person, firm, company assisting to place or guaranteeing
the subscription of other security of the company in or about the formation or promotion of the
Company or for any other reason which the company may think fit subject to the provisions of the
Companies Act, 1956.

To promote or join in the promotion of any company or companies including subsidiary companies
(wholly owned or partly owned) for the purpose of acquiring all or any of the properties, rights and
liabilities of the company or for any other purposes which may seem directly or indirectly calculated to
benefit the Company and to underwrite shares and securities therein.

To do all or any of the above things in India or in any part of the world as principals, agents, contractors
or trustees and either alone or in conjunction with others.

Subject to Section 58A of the Companies Act, 1956 and the rules framed thereunder and the directives
issued by the Reserve Bank of India, to borrow or raise money or to take money on loan on interest from
banks, financial institutions, government agencies, co-operative societies, persons, companies, firm, in
such manner as the Company may think fit and in particular by the issue of debentures or debenture-
stock, perpetual including debentures or debenture stock convertible into shares of this Company or
perpetual annuities and in security of any such money borrowed, raised or received to mortgage, pledge,
hypothecate, or charge the whole or any part of the properties (movable or immovable) assets or revenue
of the Company present or future including its uncalled capital by special assignments or to transfer or
convey the same absolutely or in trust and to give the lenders power of sale and other powers as may be
deemed expedient and to purchase, redeem or pay off any such securities. The Company shall not carry
on any banking or insurance business which may fall within the purview of Banking Regulations Act,
1949 or the Insurance Act, 1938, respectively.

To make, draw, accept, endorse, discount, execute, negotiate, assign, and issue cheques, promissory
notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading, warrants, debentures, and
other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under or in respect of any
promissory notes, bonds, debenture stocks, contracts, mortgages, charges, obligations, instruments and
securities of any company or of any authority, central, state, municipal, local or of any person
whomsoever whether incorporated or not incorporated and generally to guarantee or become sureties
for the performance of any contracts or obligations of any person, firm or company and to guarantee the
repayment of loan with interest availed from Financial institution/s, Banks, Private Financiers, availed by
any person, company, firm, society, trust or body corporate.
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To guarantee or become liable for the performance of the obligations and the payment of interest on any
debentures or securities of any company, corporation or association or a persons in which such
guarantees may be considered beneficial or advantageous, directly or indirectly to further the objects of
the Company or the interest of the members.

Subject to the provisions of the Companies Act, 1956 to accumulate funds and to invest or deal in with
and invest money belonging to the Company in any deposits, shares, stocks, debentures, debenture-
stocks, kinds obligations, or securities by original subscription, participation in syndicates having similar
objects and to tender, purchase, exchange and to subscribe for the same and to guarantee the
subscription thereof and to exercise and enforce all the rights and powers conferred by or incidental to
the ownership thereof.

To carry on the business of investment company and to invest in and acquire and hold shares, stocks,
debentures, debenture-stocks, bonds, obligations and securities issued or guaranteed by any company,
firm, person, local authority or institution whether in India or elsewhere and also carry on the business
for to buy and invest in National Saving Certificate, Unit Trust of India, Public Provident Fund and other
government schemes existing from time to time.

To open and operate current, overdrafts, loan, cash credit or deposit or any other type of accounts with
any banks, company, firm, association or person.

To establish, continue and support or aid in the establishment of cooperative societies, association and
other institutions, funds, trusts, amenities and conveniences calculated to benefit or indemnify or insure
employees or ex-employees of the Company or Directors or ex-Directors of the Company or the
dependants or connections of such persons and at its discretion to construct, maintain, buildings,
houses, dwelling or chawls or to grant bonus, pensions and allowance and to make payments towards
insurance and to pay for charitable or benevolent objects, also to remunerate or make donations by cash
or other assets or to remunerate by the allotment of shares credited as fully or partly paid for services
rendered or to be rendered in placing or assisting to place any 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 for the conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development including any
programme for promoting the social and economic welfare or uplift of the public in any such area and to
incur any expenditure on any programme of rural, semi-urban and urban development and to assist
execution and promotion thereof either directly or through an independent agency or in any other
manner.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and growth of
national economy and for the discharging of social and moral responsibilities of the Company to the
public or any section of the public as also any activities to promote national welfare or social, economic
and without prejudice to the generality of the foregoing, undertake, carry out, promote and sponsor any
activities for publication of any books, literature, news-papers or for organising lectures or seminars likely
to advance these objects or for giving merit awards or 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, funds or trusts having
any one of the aforesaid objects as one of its objects by giving donations and/or contributions, subsidies
and/or grants or in any other manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to charitable,
benevolent, religious, scientific, national, public or to other institutions, funds or objects, or for any
public, general or other objects and to accept gifts, bequests devices and donations from any firm,
company or persons as may be thought appropriate or conducive to the interest of the Company.

To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other special fund
whether for depreciation or for repairing, improving, extending or maintaining any of the properties of
the Company or for redemption of debentures, redeemable preference shares or gratuity or pension or
for any other purpose conducive to the interest of the Company.
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Subject to Section 78 of the Companies Act, 1956, to place, reserve, distribute, as dividend or bon§s40r to
apply as the Company may from time to time determine any moneys received in payment of dividend or
money arising from the sale of forfeited shares or any money received by way of premium on shares or
debentures issued at a premium by the Company.

To engage, employ, train, either in India or elsewhere, suspend and dismiss any agents, managers,
superintendents, assistants, clerks, coolies other employees and to remunerate any such persons at such
rate as shall be thought fit and to grant pensions or gratuities to any such person or to his widow or
children and generally to provide for the welfare of employees.

To refer or agree to refer any claims, demands, disputes or any other questions by or against 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 party to arbitration in India or
at any place outside India and to observe, perform and to do all acts, deeds, matters and things to carry
out or enforce the awards.

To use trademarks, trade names or brand names for the business activities products and goods and
adopt such means of making known the business and products in which the company is dealing as may
seem expedient and in particular by advertising on radio, television, newspapers, magazines, periodicals,
by circulars, by opening stalls and exhibition, by publication of books and periodicals, by distributing
samples and by ranting prizes, rewards and awards.

To undertake the payment of all rent and the performance of all convenants, contracts, conditions and
agreements contained in and reserved by any lease that may be granted or assigned to or acquired by
the Company.

To become members of or to enter into any agreement with any institution, association or company
carrying on or which may carry on research and other scientific work of investigation in connection with
any business of Company or other trades or industries allied therewith or ancillary thereto and to acquire
shares in any such institutions, association or company and contribute towards the capital or funds,
thereof.

To undertake and execute any trust which may be beneficial to the Company directly or indirectly.

To ensure properties, assets, undertakings, contracts, guarantees, liabilities, risks or obligations of the
Company of every nature and kind.

To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of money for the
furtherance of the objects of the Company.

To invest the funds of the Company not immediately required in Government or Semi Government
corporations, companies or firms.

To pay a share in the profit of the company or commission to brokers sub-agents, agents or any other
company, firm or person including the employees of the Company as may be thought fit for services
rendered 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, concessions,
properties and/or rights.

To open establish, maintain and to discontinue in India or overseas any offices, branch offices, regional
offices, trade centres, exhibition centres, liaison offices and to keep local or resident representative in
any part of the world for the purpose of promoting the business of the company.

To enter into arrangement for technical collaboration and/or other form of agreement including capital
participation with a foreign or Indian company for the purpose of manufacture, quality control and
product improvements and for marketing of the products which the Company is empowered to
manufacture and/or market and to pay or to receive for such technical assistance or collaborations,
royalties or other fees in cash or by allotment of shares of the Company credited as paid up or issue of
debentures or debentures-stock, subject to the provisions of laws for the time being in force.
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To secure contracts for supply of the products manufactured by the company to military, civil aﬁdsother
departments of the government or semi-government bodies, corporations, public or private contracts,
firms or persons and to recruit trained persons including persons retired from defence, police, military
and paramilitary forces to employ detectives.

To take part in the management, supervision and control of the contracts, rights, turnkey jobs, operations
or business of any company or undertaking entitled to carry on the business which the company is
authorised to carry on.

OTHER OBJECTS OF THE COMPANY NOT INCLUDED IN 'A' AND 'B' ABOVE.

To carry on the business as manufacturers, producers, processors, buyers, sellers, importers, exporters
and dealers in every kind and description of food and foodstuff, milk and milk products including cream,
butter, ghee, cheese, condensed milk, malted milk powders, skimmed milk, ice-cream, milk foods, canned
foods, and the foods made from any substances and the business of food processing.

To carry on the business of farming, agriculture and horticulture in its branches and to grow, produce,
manufacture, process, prepare, refine, extract, manipulate, hydrolize, buy, sell, market or deal in all kinds
of agricultural, horticultural, dairy, and farm produces and products including foodgrains, cereals, seeds,
soyabeans, corn, corn oils, cash crops, plants, flowers, vegetables, edible oils, foods and food products.

To cultivate any plantation or other agricultural produces in all its branches and carry on the business as
cultivators, buyers and dealers in vegetables, grains, vanaspaties and all other agricultural produces and
to prepare, manufacture and render marketable any such produces and to sell, market, dispose off or deal
in any such produces either in its prepared, manufactured or raw state and to purchase, hold, develop,
cultivate any agricultural, barren land for the purpose herein mentioned.

To carry on the business as travel agents, selling agents, buying agents, marketing agents, commission
agents, advertising agents, clearing and forwarding agents, estate agents, insurance agents, brokers or
representatives of any company, corporation, firm or individual and to transact and carry on all kinds of
agency business.

To carry on the business as printers, lithographers, stereotypers, electrotypers, photographic printers,
photolithographers, chromolitho engravers, block makers, die-makers, envelop makers, type founders,
photographers, manufacturers, dealers and designers in playing, visiting, railways, festives,
complementary and fancy cards, tickets, stamps and parchments board, straw board, leather board, mill
board, corrugated board, duplex board, triplex board, hard board, plywood board, art board, chromo card
and photo card.

To establish, maintain, conduct, provide and make available services as consultant, advisers of every kind
including commercial, statistical, financial accountancy, computer expert, programmer, technical
services, medical, legal, social services and to take such steps as may be necessary for the purposes and
to undertake for consideration on behalf of any client the work of examining, inspecting and carrying out
tests on any products and to issue certificates in respect of such products.

To perform and undertake activities and carry on business pertaining to leasing, giving on hire or hire
purchase, warehousing, factoring, providing financial assistance by means of leasing, giving on lease, hire
or hire purchase, lending, reselling or disposing off all forms of immovable and movable properties and
assets including buildings, godowns, warehouses and real of any kind, nature or user and all types of
agricultural, industrial, domestic and other plants, equipments and machineries, computers, electronic
data processors, tabulators, air-conditioners, medical equipments, domestic equipments or appliances or
any system or products whether industrial or consumer and all types of automobiles, aircrafts, vehicles
and ships.

To carry on the business as manufacturers, fabricators, assemblers, processors, finishers, repairers,
buyers, sellers, importers, let on hire, purchase and dealers in any kind of machine tools, machine tools
including drilling, boring and tapping machines, milling machines, lathe machines, grinding machines,
gear cutting and gear grinding machines, and tools for metal cutting and metal working, hammers, and
forging machines, welding machines and equipments, welding electrodes, press, sheet, metal shaping
machines and equipments, wire working and converting machines, weighing machines and weights,
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printing machines, cutting machines wood working machines, sewing machine and machine tooqssof all
types, sizes and description.

To carry on business of storing of goods, articles, food stuffs, commodities of all kinds in refrigerators, ice
chambers, deep freeze, cold storage or warehouses and for this purpose to construct, purchase, hire,
take on refrigerators, ice chambers, deep freeze and cold storage of lease, develop ware houses,
premises, buildings or units.

To carry on the business of textile engineers and manufacturers and dealers in textile machinery and to
manufacture, produce, repair, alter, convert, recondition, resale, hire, import, export, market, let on hire,
trade and deal in spares, plants, accessories, fittings, engineering goods, rolling stock, hardware required
for textile industries.

To carry on business as manufacturers, buyers, sellers, dealers, distributors, stockists, importers,
exporters, resellers clearing agents, transporters, processors in all kind of cements including ordinary,
white, coloured, portland, lime cement and cement products of all kinds including pipe fittings, poles,
roofs, bricks, prefabricated walls, blocks, tiles, covers, asbestos sheets and by-products and joint
products thereof.

To carry on the business as manufacturers, sellers, dealers, distributors, stockists, importers, exporters,
resellers, transporters, cleaning agents, processors of lime, bauxite, gypsum, asbestos, limestones, fixing
materials, sand, plasters, jute bags, paper bags, gunny bags, HDPE/PP valves, and woven bags, plastic
bags, packaging materials potteries, earthenwares, sanitary wares, refractories, ceramicwares, and
products thereof.

To carry on in India or elsewhere the business of mining, quarries and to prospect for, search for find, get,
work, process, crush, smelt, manufacture, refine, blend, clean, convert, store, transport, buy, sell, import,
export, distribute, market and deal in all kinds of mineral oil of all kinds, minerals of all kinds, fuels of all
kinds, their by-products, joint products, derivatives, mixtures, semifinished products and ores.

To manufacture, buy, sell, exchange, alter, improve, import, export, market or deal in all kinds of wires,
bars and conductors including insulated wires, PVC wires, flexible wires, flexible cords, cotton or silk
braided wires, conduct wires, low and high tension paper, copper conductors, aluminium conductors,
copper bars, aluminium bus bars and their accessories.

To manufacture, buy, sell, distribute, import, export, market and deal in welding electrodes, welding
machines, welding fluxes, gas cylinders of all types and sizes, power batteries and cells, torches, cooking
range and other domestic appliances.

To carry on business as timber merchants and timber growers and to buy, sell, grow, process, prepare for
market, manipulate, import, export, market and deal in timber and woods of all kinds and to manufacture
and deal in wooden articles such as furnitures, fixtures, toys, wooden packing cases, domestic
appliances, agricultural implements, windows, doors, articles required for construction work, wooden
plants and machineries, houses, carriages, sports equipments, chairs, stage materials, exhibition
materials, coaches, vehicle bodies and to buy, clear, work, develop and deal in timber estates.

To carry on in India or elsewhere, the business of producing, processing, manufacturing, formulating,
using, acquiring, storing, refining, packing, transporting, distributing, importing, exporting and dealing in
every kind and description of fertilizers, manures, chemicals, organic or inorganic chemicals, flouro
chemicals, heavy chemicals, fine chemicals, speciality chemicals, acids, alkalies, agrochemicals, industrial
chemicals, laboratory chemicals, fatty acids, cellulose derivatives, furfural and its derivatives, starch
derivative, nitrates, flouroides, sulphates, sulpher salts, tanins, chemical auxiliaries, disinfectants, PVC
compound, fibre glass, all kinds of gums and gums derivatives, carbon black caustic soda, soda ash,
conductive polymers, triopolymers, cellulose polymers, ethyl cellulose, hydroxy ethyl, nitro cellulose,
carboxy methyl cellulose and its salts, micro crystalling cellulose powder, heavy waters, radio isotopes,
nuclear reactors and atoms.

To carry on the business as manufacturers, purchasers, sellers, processors, refiners, exporters, importers,
and dealers in every kind or description of gases including oxygen, hydrogen, nitrogen, argon, acetylene
and its compounds, by-products, joint products, ancillary products and its derivatives.
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To carry on the business as civil engineer, mechanical engineer and for the purpose to buil§,7erect,
execute, administer, construct, alter, maintain, enlarge, pull down, remove or replace and market, deal in
work, manage and control any buildings, structures, offices, factories, mills, shops, machinery, engineers,
road ways, bridges, reservoirs, water house, wharves, electric works, tramways, railways, branches, or
sidings, docks, harbours, canals, irrigations, reclamation, sewage, drainage and conveniences of all kinds.

To carry on in India or elsewhere the business of processing, converting, producing, manufacturing,
formulating, using, buying, acquiring, storing, packing, selling, marketing, transporting, importing,
exporting and disposing of all types and description of drugs, drug, intermediates synthetic drugs,
medicines, vitamins, antibiotics, basic drugs, pharmaceuticals, biological products, food stuffs for human
and animal use, gelatine capsules, sugar, agrochemicals, bio-chemicals, pesticides, fungicides,
germicides, insecticides, weedicides, dye-stuffs, intermediates, textiles auxiliary, colours, acids, varnishes,
paints, pigments, synthetic resins, plasticizers, cosmetics, powders, creams, preparation for the teeth,
toilet requisites, detergents, surface active agents, cleaning agents, soaps, glasses, pottery, terracotta,
artificial stones, cokes, explosives, photographic materials and industrial chemicals.

To provide package of investment services by acting as managers to the public
issue of shares, debentures, debenture bonds, securities by underwriting and to act as issue houses.

To carry on business as manufacturers, buyers, sellers, dealers, distributors, exporters, importers, hirers,
stockists, surveyors, valuers, agents, clearing agents, processors, assemblers, repairers, erection and
commissioning of agricultural implements, equipments and machineries of all types and sizes either
power driven or hand operated including harvesters, thrashers, winnowers, cultivators, seeds and
fertilizer drillers, sprinklers, dairy machines, elevating machines, conveying machines, transmission
machines, tractors, sprayers, hullers, hand and industrial blowers, drilling machines, oil engines, diesel
engines, kerosene engines, petrol engines, internal combustion engines and their raw materials,
components, semifinished goods, accessories and spare-parts.

To carry on the business as manufacturers and dealers in all types of electrical, electronic, mechanical,
microprocessor based, electro-mechanical computerised equipments including X-ray machines, ultra
sound machines, scanners ECG machines, echo cardiographic machines, electro surgical instruments and
digital Blood Pressure instruments required for medical, surgical operations, hospitals, dispensaries,
medical centres, research laboratories, educational institutions, scientific and other institutions or
organisations or companies.

To carry on the business as electroplaters, nickelplaters, chromium platers, metalsprayers, oxidisers,
anodisers and metalplaters, general painters, varnishers, lacquerers, enamellers, polishers, welders,
braziers, gilders, goldsmiths, silversmiths, watchmakers and jewellers.

To carry on the business as manufacturers and dealers in metal wares, glass-wares, leatherwares,
research equipments and appliances.

To manufacture, fabricate, assemble, buy, sell, market, let on hire, import, export, repair, maintain and
deal in all kinds and description of automobile, whether propelled or assised by means of petrol, spirit,
gas, mineral oil, electricity, animal, atomic or any kind of fuel or power or energy including autocycles,
motorcycles, scooters, mopeds, motor cars, auto rickshaws, trucks, tractors, delivery vans, tankers, lorries,
buses, minibuses, metador tempo, motor boats, motor launches or other vehicles and their spareparts,
components, accessories and ancillary equipments, including automotive equipments, axles, hydraulic
jacks, airbrakes equipments, suspension units, pressed steel cabs, bearing, piston rings, crank shafts,
truck bodies, tyres and tubes.

To set up, operate, fabricate, market and deal in steel furnace, steel rolling mills, steel rolling plant and to
re-roll mild, low, medium, high carbon and alloy steel and alloy cold rolled and hot rolled strips, refine
alloy and manufacture ingots, skelped billets of special steel and alloy steels and to act as steel makers,
steel converters ship breakers and to manufacture metallurgical products in all forms.

To manufacture, produce, trade, export, import, market and deal in re-rolled sections of all sizes and
specifications of ferrous and nonferrous, including angles, bars, flats, plates, rods, rails, rounds, octagons,
hexagons, joint channels, sheets, strips, plates and cold twisted bars and other structures, steel extruded
sections, forgings and to manufacture and deal in domestic goods made up of any metals and to
manufacture and deal in steel and aluminium furniture and foils manufactured from aluminium and other
ferrous and non-ferrous metals.
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To carry on the business of manufacturers, fabricators, exporters of and dealers in wrought iron, pig iron,
copper, brass, aluminium and other metals, metal alloys and scrap metals, skullcap and metallic residue
and or compounds or products of any kind or description whatever.

To carry in India or elsewhere the business of designing, engineering, fabricating, manufacturing,
assembling, marketing, importing, exporting, selling, purchasing, leasing, distributing, supplying on
turnkey basis or servicing, maintaining, erecting and commissioning, repairing and dealing in earth
moving machineries, road making and construction machineries including power plants, road rollers,
mixer machines and weight lifting machineries including chainpulley locks, graded chains, mobile crane,
overhead cranes, fork lift, passenger lift, elevators, vibrators, hydraulic jacks, excavators, air compressor,
reduction gears, speed reducers, fire fighting equipments and plants, machinery and structures required
for refining, processing, testing, storing, converting and transporting of all types of mineral oils, their by-
products and ancillary products.

To carry on in India or elsewhere the business as manufacturers, producers, fabricators, processors,
buyers, sellers, assemblers, importers, exporters and dealers in electrical, electronic or electromechanical
or mechanical equipments, appliances, machineries, their components, accessories, spareparts and
systems required for industrial, agricultural, domestic or other purposes including all types of meters,
measuring instruments, testing instruments, calibrating instruments, protection, auxillary and other
relays, sonic or ultra sonic equipments, radars, computers, minicomputers, data processing equipments,
micro processor based equipments, microwave equipments, control system or equipments, equipments
required for atomic reactors and space applications, control systems, audio visual communication
equipments, image and document production equipments, broadcasting and cinematographic
equipments, testroom equipments, scientific instruments, medical and surgical equipments,
oscilloscopes, electric motors of all types, electric furnaces, cremation furnaces, instrument
transformers, current transformers, potential transformers, power line carrier communication
equipments, telemetering equipments, bus ducts, tap changers, tensile testing equipments, switches,
switch and control boards, control panels, time switches, radio control switches, circuit breaker of all
types, switch gears and control gears, porcelain insulators, starters, boosters, rectifiers, low and high
voltage transformers, vacuum gauges, television sets, tape recorders, video games, receiver sets,
amplifiers, audio systems, calculators, electronic components including capacitors, transistors, electric
and electro-mechanical parts, printed circuit boards, diodes, resistors, indicators, transformers, ferrites
tubes, television tubes, picture tubes, incandescent lamp, miniature lamps and tubes, integrated circuits,
thyristors, lamination sheets, stamping, all types of insulating materials, fuses, floppy disc, magnetic
tapes, magnetic disc, record players, changers, zip fasteners, watches, water filters valves, pressure
vessels and gauges, heat exchangers, dehumidifiers and corrosion control equipments and arms and
ammunition required for defence.

To carry on the business as transporters, couriers and carriers of every kind and description of goods,
materials, luggages, merchandise, animals or passengers boxes covers, cards, papers and valuable articles
from place to place either by air or by land or river or sea or partly by sea or river and partly by land or air
and for the purpose own, hire, take on rent, give on rent, sale, purchase, market and deal in motor
vehicles, aeroplanes, animal drawn vehicles, car, ships, steamer, trucks, buses, minibuses and to carry on
the business of general carriers, railway and forwarding agents, clearing agents, warehousemen,
storekeepers, bonded caremen and common caremen and for the purpose to own, hire, lease, take on
rent, give on rent any buildings, warehouse or other facilities and to operate, establish, own and maintain
garages, service stations, workshops, terminal freight point and to store, repair, rent and lease motors,
buses, automobiles or other vehicles.

To carry on the business of designing, engineering, fabricating, manufacturing, assembling, marketing,
importing, exporting, selling, purchasing, leasing, distributing, supplying, on turnkey basis or servicing,
maintaining, erecting and commissioning, repairing and dealing in all kind and description of industrial
plants, petro-chemical plants, cement plants including rotary kilns and fluxo packers, fertilizer plants,
chemical vessels, sugar plants, edible and non-edible oil extraction plants, pulps, pulp and paper
manufacturing plants, pollution control equipments, crystalliser plants, bottling plants, drying plants,
power plants, coal and material handling plants, dairy plants, plastic processing machinery, cement
machinery, beverage machinery, air conditioning and refrigeration plants and their machineries,
components, accessories, ancillary equipments, instruments and appliances.

To carry on the business as manufacturers, buyers, purchasers, sellers, processors, producers, importers,
exporters, researchers, developers, consultants, advisors and dealers in every kind and description of
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ceramics, ceramic products, technical alumina, alumina products, their rawmaterials, by-produc@s.gjoint
products, auxiliary products and allied products including alumina titania ceramic textile thread guides,
alumina ceramic seals, alumina nozzles, alumina and zercon granules, industrial grade ceramic wool,
ceramic deburring and grinding media, ceramic coating, ceramic cutting tools, oxide ceramics of boron-
nitril, titania alumina and zercon based ceramics, assorted alumina products and potteries.

To carry on the business of extracting, refining, processing, blending, dealing, purchasing, selling, edible
or non-edible oils, rasa, rasayana, fats, basic substances, elements or ingredients from all types of oil
seeds, cash crops, seeds, food grains, cereals, nuts, cakes, agricultural produces, vegetables, leaves, roots,
flowers, herbs, plants, shrubs and trees and for the purpose to run or carry on extraction plants,
processing or refining plants and all other allied activities and to deal in purchase, sell, export, import, or
market such resultant products or produces and their derivatives, by-products, joint products, finished
products, raw materials or semi-processed materials.

To carry on the business as buyers, sellers, exchangers, importers, exporters, assemblers, distributors,
repairers, or dealers in all the accessories, raw materials, spare parts and components required for the
purpose of the business of the Company.

To carry on business as organiser, developer, contractor or owner or dealer of any land, residential
buildings, commercial buildings, shops, offices or any other buildings, and for the purposes to purchase,
take on lease, acquire, hold, develop, prepare building sites, construct, reconstruct, repair, maintain, pull
down, alter, improve, decrease, furnish, sell, market, give on hire, purchase or on instalment or deal in any
lands, residential buildings, commercial buildings, shops, offices, club houses, works and sanitary
conveniences of all kinds and to lay out roads, drainage pipes, water pipes and electric installations and
to set apart lands for pleasure, gardens and recreation grounds or improve the land or any part thereof.

To carry on in India or elsewhere, the business of producing, processing, converting manufacturing,
formulating, factoring, using, buying, acquiring, storing, refining, packaging, selling, marketing,
transporting, distributing, importing, exporting, and dealing in all kinds and description of
petrochemicals, petroleum products its by-products, joint products, ancillary products and derivatives
thereof whether in liquid, solid, flake or gaseous form, including benzene, ethylene, propylene,
polypropylene, propane, ethane, butenes, butadiene, isoprene, rubber, naphtha, methane, methanol,
melamine, naphthalene, cyclohexanone, phenol, acetic acid, calcium acetage, vinyl acetates,
polyurathanes and polyurathanebased chemicals, polyols and cynides of all kinds, disocynides,
phosegene, polycarbonates, ammonig, caprolactram, adipic acid, hexamethylene, diamine, amine
compounds of lower and higher olifenes or thoxylene, phthalic anhydride, alkyd resins, polyster fibres and
films, mixed xylenes, paraxylene, metaxylene, toluene, cumene, styrene, polymer products of all types
including block polymers, graft polymers,random polymers, co-polymers, homo polymers, acrylonitrte co-
polymers, butadiene styrene acrylonitrite terpolymers, butadine styrene, polysaccharide of all kinds,
synthetic rubbers, acrylonitrite rubber, styrene butadiene rubber, methacrolein, maleic anhydride,
methacrylates, urea, formaldehyde, fibres of all kinds, inluding acrylic fibres, carbon fibres, polypropylene
fibres, polyvinyl alcohol fibres, opticle fibres, polycarbonate resins, formaldehyderesins, polyvinyl acetate
resins, nylons of all kinds, hydrogen cyanide, poly methyl purified terephattalic acid, dimethyl
terephtalate, poly vinyl chloride, acetylene, ethylene dichloride, ethylene oxide, ethylene glycol,
polyglycols of ethylene, paraxy lenes, poly stryrene, poly propylene, isopropanel, acetone, propyline oxide,
propylene glycol, acrylonitrile, acrolein, acrylicesters, ally chloride, epichlorhydrin, epoxy resins, plastics of
all types, oxides of all types, chlorinated hydrocarbons, halogenated hydrocarbons, aliphatic and aromatic
alcohols, ketones, aromatic acid, anhydrides, linear alkyl benezene, linear alkyl benezene sulfonates,
quanternary ammonium compounds, alcohol ephoxylates, alcohol ephoxysulphates, monomer and
polymers of vinyl acetate, vinyl choloride, esters of ortho meta and pera and terephthalic acids,
lubricating oils, transformer oils, furance oils, and polymers in all their forms like resins, fibred sheets,
mouldings and castings.

Subject to the provisions of law applicable to carry on in India or elsewhere the business of running
hotels, motels, restaurants, coffee houses, eating houses, lodging houses, boarding houses, flight
kitchens, club houses, holiday resorts, holiday homes, travels and tours, health clubs, swimming pools,
rest houses, entertainment houses and for this purpose to purchase, give on hire, construct, build,
manage, improve alter, demolish.

To carry on in India or elsewhere the business of manufacturing, producing, processing, sizing, drawing
crimping, twisting, texturising, blending, mixing, purchasing all kinds of natural and man-made fibres,
fibre yarns, fibre cords, cotton yarns, polyester staple fibres, jute, wool, silk, core, art silk, nylon fibres,
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staple fibres, fabrics, plastic fabrics, synthetic and other fibrous materials, cloths, dressing m als,
furnishing materials, handicrafts, khadi uniforms, readymade garments, apparels, carpets, blar:‘zets,
padding, knitted goods, decorative materials, woven bags, hosiery, gloves, sewing threads, ropes, covers
and packing materials.

To carry on the business as finance industrial enterprises and promote of Companies engaged in
industrial and trading business and to manage syndicatesin securities, finance and real estate.

To carry on the business as importers, exporters, buyers, sellers, dealers, principal or agent in all kinds of
plant and machineries, equipments and instruments, articles, apparatus, appliances, accessories and
fittings for the objects of the company.

The Liability of the membersislimited.

The Authorised Share Capital of the Company is Rs. 1500,00,00,000/- (Rupees One Thousand
Five Hundred Crores Only) divided into 150,00,00,000 (One Hundred and Fifty Crores) Equity Shares of
Rs.10/- each.

[Altered and substituted by passing Special Resolution by the Members of the Company on 28" July, 2017
through Postal Ballot Process]
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We, the several persons, whose name and addresses are subscribed are desirous of being formeZI-“'\to a

Company in pursuance of this Memorandum of Association and we respectively agree to take the respective

number of shares in the capital of the Company set opposite our respective names:

Sr. | Names, Addresses, descriptions, occupation | Number of equity | Name, Addresses, Description
No. | and signature of subscribers shares taken by | and occupation of the
each subscriber common witness
1. | For and on behalf of Adani Enterprises Limited, 49,994
having its registered office at "Adani House, Nr. (Forty Nine
Mithakhali Six Roads, Navrangpura, Ahmedabad Thousand Nine
— 380009 vide Board resolution dated October Hundred Ninety
31,2013 Four)
Parthiv Parikh, S/o Mr. Pravinbhai Parikh
residing at 9 Vinanti Appartment, Panchvati,
2nd Lane, Ambawadi Circle, Ahmedabad -
380006
Occupation : Service Sd/-
2. | Vneet S Jaain 1 .
(Nominee of Adani Enterprises Limited) (One) Cltl)rgrrgonr\i/\tl)lt:ess to
S/o. Mr. Suresh Chand Jain residing at A-146 all subscribers
Upper Ground Floor, Priyadarshini Vihar, Near .
Lovely Public School, Delhi - 110092 g?éaig't:gw::aAtmchandra
o . i Shukla
3 ggsgﬁstéoer;sferwce Sd/ 7 B/52, Mangal Murti Society,
(Nominee of Adani Enterprises Limited) (One) gﬁg(rjaR:;lr)al\?\asr?i?aetglr
S/0. Mr. Sanat Desai residing at 201, Parikrama, Ahmedab'ad-3800950'
Off. 132 Ring Road, Satellite, Ahmedabad- Guiarat '
380015 )
Occupation: Service Sd/- ggcmupaantlosrwescfstr;/:ce
4. | Deepak Bhargava 1 £CS &o )'/5606 y
(Nominee of Adani Enterprises Limited) (One) Sd/- .
S/o Mr. Shankar Nath Bhargava residing at B
601, Ratnakar - 3, Prena Tirth Derasar Road,
Satellite, Ahmedabad - 380015
Occupation : Service Sd/-
5. | Kandarp Patel 1
(Nominee of Adani Enterprises Limited) (One)

S/o Mr. Suryakant Bhailalbhai Patel residing at A
- 804, Safal Parivesh, Opp. Prahaladnagar
Garden, Satellite, 100 ft. Road, Ahmedabad -
380015

Occupation : Service Sd/-

Place: AHMEDABAD

12
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Sr. | Names, Addresses, descriptions, occupation and | Number of equity | Name, Addresses, Description
No. | signature of subscribers shares taken by | and occupation of the
each subscriber common witness

6. | Juvenil Jani 1 Common Witness to
(Nominee of Adani Enterprises Limited) (One) all Subscribers
S/o Mr. Ashwinkumar Chandrakant Jani residing
at A - 203, Sanskar Apartment, A Block, Opp. Jaladhi Shukla
Karnavati Club, B/h Shalby Hospital, Off. S. G. S/o0. Late Shri Atulchandra
Highway, Satellite, Ahmedabad - 380015 Shukla

B/52, Mangal Murti Society,

Occupation : Service Sd/- Near Rajbag Society,

7. | Jatin Jalundhwala 1 Ghodasar, Maninagar,
(Nominee of Adani Enterprises Limited) (One) Ahmedabad-380050,
S/o Mr. Rameshchandra Jalundhwala residing at Gujarat
602, Satkrut, Partha Sarthi Avenue, 132ft Ring
Road, Near Shyamal Raw House, Ahmedabad - Occupation : Service
380015 Company Secretary

FCS No. : 5606
Occupation: Service Sd/- Sd/-
Total 50,000
(Fifty Thousand)

Place: AHMEDABAD

13
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THE COMPANIES ACT, 2013
[COMPANY LIMITED BY SHARES]

ARTICLES OF ASSOCIATION
OF

ADANI TRANSMISSION LIMITED
(Incorporated under the Companies Act, 1956)

The following regulations comprised in these Articles of Association were adopted pursuant
to the members’ resolution passed at the Annual General Meeting of the company held on
gt August, 2014 in substitution for, and to the entire exclusion of, the earlier regulations
comprised in the extant Articles of Association of the Company.

1. 1]

(2]

PRELIMINARY AND INTERPRETATION

The Regulations contained in Table “F" in Schedule | of the Companies Act,
2013 shall not apply to the Company, except in so far as the same are
repeated, contained or expressly made applicable in these Articles or by the
said Act.

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

(b) In the interpretation of these Articles, the following expressions shall
have the following meanings, unless repugnant to the subject or context

“Act” means the Companies Act, 2013 or any statutory modification or re-
enactment thereof for the time being in force and the Companies Act
1956, so far as may be applicable.

“Articles” means these articles of association of the Company or as
altered from time to time.

“Board of Directors” or “Board” means collective body of Directors of the
Company.

“"Company” means "ADANI TRANSMISSION LIMITED".

“Depository” means and includes a Company as defined in the
Depositories Act 1996.

“Rules” means the applicable rule for the time being in force as
prescribed in relevant sections of the Act.

“Seal” means Common Seal of the Company.

“Secretarial Standards” means standards provided by the Institute of
Companies Secretaries of India.
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0]

(i)

(iii)

“Securities” means the securities as defined in clause (h) of Section 2 of
the Securities Contracts (Regulation) Act 1956 and includes perpetual
securities, perpetual debt or perpetual bonds containing the terms in the
agreement for its issuance which satisfies the conditions of the
applicable IND AS for treating the same as a part of the equity and net
worth of the company.

[Altered by passing Special resolution by the Members of the Company
on 8th August, 2019 at its Annual General Meeting.]

(c) Words importing the masculine gender also include, where the context
requires or admits, the feminine and neuter gender.

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

(e) Unless the context otherwise requires, words or expression contained in
these Articles shall bear the same meaning as in the Act or the Rules, as
the case may be.

SHARE CAPITAL AND VARIATION OF RIGHTS

Subject to the provisions of the Act and these Articles, the shares in the
capital of the company shall be under the control of the Directors who may
issue, allot or otherwise dispose of the same or any of them to such persons,
in such proportion and on such terms and conditions and either at par or at a
premium or at consideration otherwise than in cash and at such time as they
may from time to time think fit. The Company may issue equity with voting
rights and/or with differential rights as to dividend, voting or otherwise in
accordance with the Rules and preference shares.

Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after allotment or
within one month after the application for the registration of transfer or
transmission or within such other period as the conditions of issue provide,—

(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment
of such sum as may be prescribed for each certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which
it relates and the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company
shall not be bound to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders.

Every holder of or subscriber to Securities of 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 the law, in respect of any
Securities in the manner provided by the Depositories Act, 1996 and the
Company shall, in the manner and within the time prescribed, issue to the
beneficial owner the required Certificates for the Securities.

74



10.

0]

(if)

(if)

(iii)

0]

(i)

If any share certificate be worn out, defaced, mutilated or torn or if there be
no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the company and on execution of
indemnity or such other documents as may be prescribed by the Board, a new
certificate in lieu thereof shall be given. Every certificate under this Article
shall be issued on payment of fees for each certificate as may be fixed by the
Board.

The provisions of the foregoing article relating to issue of certificates shall
mutatis mutandis apply to debentures or other securities of the company.

Except as required by law, no person shall be recognised by the company as
holding any share upon any trust, and the company shall not be bound by, or
be compelled in any way to recognise (even when having notice thereof) any
equitable, contingent, future or partial interest in any share, or any interest in
any fractional part of a share, or (except only as by these regulations or by
law otherwise provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered holder.

The company may exercise the powers of paying commissions conferred
under the Act, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required under the Act and rules made thereunder.

The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under the Act.

The commission may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in the one way and partly in the other.

If at any time the share capital is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by the terms of issue
of the shares of that class) may, subject to the provisions of the Act, and
whether or not the company is being wound up, be varied with the consent in
writing of the holders of three-fourths of the issued shares of that class, or
with the sanction of a special resolution passed at a separate meeting of the
holders of the shares of that class.

To every such separate meeting, the provisions of these regulations relating
to general meetings shall mutatis mutandis apply.

The rights conferred upon the holders 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 further shares ranking pari passu therewith.

Subject to the provisions of the Act, any preference shares may be issued on
the terms that they are to be redeemed or converted into equity shares on
such terms and in such manner as the company before the issue of the
shares may, determine.
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12.

13.

14.

0]

(i)

@)

(i)

(iii)

The Board or the Company as the case may be, may, by way of right issue or
preferential offer or private placement or any other manner, subject to and in
accordance with Act and the Rules, issue further Securities to;

(3) persons who, at the date of the offer, are holders of equity shares of the
Company. Such offer shall be deemed to include a right exercisable by
the person concerned to renounce the shares offered to him or any of
them in favor of other person or;

(b) employees under the employees’ stock option or;

(c) any person whether or not those persons include the persons referred to
in clause (a) or clause (b) above;

LIEN

The company shall have a first and paramount lien—

(8) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect of
that share; and

(b) on all shares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his
estate to the company:

Provided that the Board of directors may at any time declare any share
to be wholly or in part exempt from the provisions of this clause.

The company’s lien, if any, on a share shall extend to all dividends payable
and bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on
which the company has a lien:

Provided that no sale shall be made—
(38) wunless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the
lien exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by
reason of his death or insolvency.

To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof,

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.

4

76



15.

16.

17.

18.

19.

20.

0]

(i)

(if)

(i)

(i)

0]

The proceeds of the sale shall be received by the company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.

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 person entitled to
the shares at the date of the sale.

The provisions of these Articles relating to Lien shall mutatis mutandis apply
to any other Securities including debentures of the Company.

CALLS ON SHARES

The Board may, from time to time, make calls upon the members in respect of
any monies unpaid on their shares (whether on account of the nominal value
of the shares or by way of premium) and not by the conditions of allotment
thereof made payable at fixed times:

Provided that no call shall exceed one fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call.

Each member shall, subject to receiving at least fourteen days' notice
specifying the time or times and place of payment, pay to the company, at the
time or times and place so specified, the amount called on his shares.

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

A call shall be deemed to have been made at the time when the resolution of
the Board authorising the call was passed and may be required to be paid by
installments.

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

If a3 sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall
pay interest thereon from the day appointed for payment thereof to the time
of actual payment at ten per cent. per annum or at such lower rate, if any, as
the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or
in part.

Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall, for the purposes of these regulations,
be deemed to be a call duly made and payable on the date on which by the
terms of issue such sum becomes payable.
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21.

22.

23.

24.

25.

(i)

0]

(i)

In case of non-payment of such sum, all the relevant provisions of these
regulations 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.

The Board—

(8) may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any shares
held by him; and

(b) upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest at such
rate not exceeding, unless the company in general meeting shall
otherwise direct, twelve per cent per annum, 3s may be agreed upon
between the Board and the member paying the sum in advance.

TRANSFER OF SHARES

The instrument of transfer of any share in the company shall be executed by
or on behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name
of the transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by the Act decline to
register—

(3) the transfer of a share, not being a fully paid share, to a person of whom
they do not approve; or

(b) any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

(@) the instrument of transfer is in the form as prescribed in rules made
under the Act;

(b) the instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the
transfer; and

(c) theinstrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with the
Act and rules made there under, the registration of transfers may be
suspended at such times and for such periods as the Board may from time to
time determine:

Provided that such registration shall not be suspended for more than thirty
days at any one time or for more than forty-five days in the aggregate in any
year.

78



26.

26A.

27.

28.

29.

30.

(i)

(ii)
(iii)

The provision of these Articles relating to transfer of shares shall mutatis
mutandis apply to any other securitiesincluding debentures of the Company.

If the holders of any Non-Convertible Debentures issued or to be issued by the
Company enter into any contract which provides for any pre-emption rights
(including, without limitation, any right of first refusal, tag-along or drag-along
rights) in relation to such Non-Convertible Debentures, then, subject to the terms
of the relevant debenture trust deed and the information memorandum relating
to such Non-Convertible Debentures, any transfer of such Non-Convertible
Debenturesshallbe madeinaccordance with such contracts.

[Article No. 26A inserted pursuant to the Special Resolution passed by the members of
the Company in the Annual General Meeting held on 10" August, 2016]

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as having any title to
hisinterestinthe shares.

Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other
persons.

Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may from
time to time properly be required by the Board and subject as hereinafter
provided, elect, either—

(3) toberegisteredhimselfasholderoftheshare;or

(b) to make such transfer of the share as the deceased or insolvent member
could have made.

The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death orinsolvency.

If the person so becoming entitled shall elect to be registered as holder of the
share himself, he shall deliver or send to the company a notice in writing signed by
him stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing atransfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or insolvency of the
member had not occurred and the notice or transfer were a transfer signed by that
member.

A person becoming entitled to a share by reason of the death or insolvency 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 share, except that he shall
not, before being registered as a member in respect of the share, be entitled in
respectofittoexerciseanyright conferred by membershipin relation to meetings
of the company:
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31.

32.

33.

34,

35.

(ii)

Provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share, and if
the notice is not complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other monies payable in
respect of the share, until the requirements of the notice have been complied
with.

The Company shall incur no liability or responsibility whatsoever in
consequence of its registering or 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 persons 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 entered 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 it the Directors shall so
think fit.

FOREFEITURE OF SHARES

If 3 member fails to pay any call, or installment of a call, on the day appointed
for payment thereof, the Board may, at any time thereafter during such time
as any part of the call or installment remains unpaid, serve a notice on him
requiring payment of so much of the call or installment as is unpaid, together
with any interest which may have accrued.

The notice aforesaid shall—

(8) name a further day (not being earlier than the expiry of fourteen days
from the date of service of the notice) on or before which the payment
required by the notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named,
the shares in respect of which the call was made shall be liable to be
forfeited.

If the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.
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36.

37.

38.

39.

40.

41.

0]

(if)

(if)

(iii)
(iv)

The option or right to call of shares shall not be given to any person except
with the sanction of the Company in the General Meeting.

[Article No. 36 inserted pursuant to the Special Resolution passed by the
members of the Company in the Extraordinary General Meeting of the
Company held on 18" May, 2015]

A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding the forfeiture,
remain liable to pay to the company all monies which, at the date of
forfeiture, were presently payable by him to the company in respect of the
shares.

The liability of such person shall cease if and when the company shall have
received payment in full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the
manager or the secretary, of the company, and that a share in the company
has been duly forfeited on a date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share;

The company may receive the consideration, if any, given for the share on any
sale or disposal thereof and may execute a transfer of the share in favour of
the person to whom the share is sold or disposed of;

The transferee shall thereupon be registered as the holder of the share; and

The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal of
the share.

The provisions of these regulations as to forfeiture shall apply in the case of
non payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the share
or by way of premium, as if the same had been payable by virtue of a call duly
made and notified.

ALTERATION OF CAPITAL
Subject to provisions of the Act the company may, from time to time, increase
the share capital by such sum, to be divided into shares of such amount, as
may be specified in the resolution.

Subject to the provisions of the Act, the company may, from time to time,—

(3) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;
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42,

43,

44,

0]

(b)

(c)

(d)

convert all or any of its fully paid-up shares into stock, and reconvert
that stock into fully paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

Where shares are converted into stock,—

(a)

(b)

(c)

the holders of stock may transfer the same or any part thereof in the
same manner as, and subject to the same regulations under which, the
shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount
of stock transferable, so, however, that such minimum shall not exceed
the nominal amount of the shares from which the stock arose.

the holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages 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.

such of the regulations of the company as are applicable to paid-up
shares shall apply to stock and the words “share” and “shareholder” in
those regulations shall include "stock” and "stock-holder” respectively.

The company may, subject to provisions of the Act, reduce in any manner and
with, and subject to, any incident authorised and consent required by law,—

(a)
(b)
(c)
(d)

its share capital;

any capital redemption reserve account; or
any share premium account.

any other reserve in the nature of share capital

CAPITALISATION OF PROFITS

The company in general meeting may, upon the recommendation of the
Board, resolve—

(a)

that it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the company’s reserve accounts,
or to the credit of the profit and loss account, or otherwise available for
distribution; and

10
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45.

(i)

0]

(i)

(iii)

(b)

that such sum be accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provision contained in clause (iii), either in or towards—

(3)

(b)

(c)

(d)

(e)

paying up any amounts for the time being unpaid on any shares held by
such members respectively;

paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in
the proportions aforesaid;

partly in the way specified in sub-clause (a) and partly in that specified
in sub-clause (b);

A securities premium account and a capital redemption reserve account
may, for the purposes of this regulation, be applied in the paying up of
unissued shares to be issued to members of the company as fully paid
bonus shares;

The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been passed, the Board
shall—

(a)

(b)

make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of fully
paid shares if any; and

generally do all acts and things required to give effect thereto.

The Board shall have power—

(a)

(b)

to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable in fractions; and

to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment
to them respectively, credited as fully paid-up, of any further shares to
which they may be entitled upon such capitalisation, or as the case may
require, for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to
be capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares;

Any agreement made under such authority shall be effective and binding on
such members.
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BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the
provisions of the Act or any other law for the time being in force, the
company may purchase its own shares or other specified securities.

GENERAL MEETINGS

All General Meetings other than Annual General Meeting shall be called Extra
ordinary General Meeting.

The Board may, whenever it thinks fit, call an Extra ordinary General Meeting.
PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business.

Save as otherwise provided herein, the quorum for the general meetings shall
be as provided in the Act.

The chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

If there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their members to be
Chairperson of the meeting.

On any business at any general meeting in the case of an equality of votes,
whether on a show of hands, electronically or on a poll, the Chairman of the
meeting shall have second or casting vote.

ADJOURNMENT OF MEETING

The Chairperson may, suomoto and, in the absence of quorum shall adjourn
the meeting from time to time and from place to place.

No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

When a meeting is adjourned for thirty days or more, notice of the adjourned
meeting shall be given as in the case of an original meeting.
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Save as aforesaid, and as provided in the Act, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an
adjourned meeting.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class
or classes of shares,—

(3) on ashow of hands, every member present in person shall have one vote;
and

(b) on a poll or through voting by electronic means, the voting rights of
members shall be in proportion to his share in the paid-up equity share
capital of the company.

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

In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders.

For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll or through voting by electronic means, by his nominee or
other legal guardian, and any such nominee or guardian may, on a poll, vote

by proxy.

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or
other sums presently payable by him in respect of shares in the company
have been paid.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for all
purposes.

Any such objection made in due time shall be referred to the Chairperson of
the meeting, whose decision shall be final and conclusive.

PROXY

The instrument appointing a proxy and the power-of-attorney or other
authority, if any, under which it is signed or a notarised copy of that power or
authority, shall be deposited at the registered office of the company not less
than 48 hours before the time for holding the meeting or adjourned meeting
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at which the person named in the instrument proposes to vote, or in the case
of a poll, not less than 24 hours before the time appointed for taking of the
poll; and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the
rules made under the Act.

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 the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

BOARD OF DIRECTORS

Until otherwise determined by a General Meeting of the Company and
subject to the provisions of the Act, the number of Directors shall not be less
than three nor more than fifteen.

The present Directors of the Company are:

1. DEVANG SANAT DESAI (DIN: 00005743)
2. VNEET S JAAIN (DIN: 00053906)
3. DEEPAK BHARGAVA (DIN: 05247943)

Subject to provisions of the Act, the Board shall have the power to determine
the directors whose period of office is or is not liable to determination by
retirement of directors by rotation.

The same individual may, at the same time, be appointed as Chairman as well
as Managing Director or Chief Executive Officer of the Company.

The remuneration of the directors shall, in so far as it consists of 3 monthly
payment, be deemed to accrue from day-to-day.

In addition to the remuneration payable to them in pursuance of the Act, the
directors may be paid all travelling, hotel and other expenses properly
incurred by them—

(3) in attending and returning from meetings of the Board of Directors or
any committee thereof or general meetings of the company; or

(b) in connection with the business of the company.
The company may exercise the powers conferred on it by the Act with regard
to the keeping of a foreign register; and the Board may (subject to the

provisions of under the Act) make and vary such regulations as it may thinks
fit respecting the keeping of any such register.
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All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company, shall
be signed, drawn, accepted, endorsed or otherwise executed, as the case may
be, by such person and in such manner as the Board shall from time to time
by resolution determine.

Every director present at any meeting of the Board or of a committee thereof
shall sign against his name in a book to be kept for that purpose.

Subject to the provisions of the Act, the Board shall have power at any time,
and from time to time, to appoint a person as an Additional Director, provided
the number of the Directors and Additional Directors together shall not at
any time exceed the maximum strength fixed for the Board by the articles.

Such person shall hold office only up to the date of the next Annual General
Meeting of the company but shall be eligible for appointment by the company
as a Director at that meeting subject to the provisions of the Act.

The Board may appoint an Alternate Director to act for a Director (herein
after in this Article called “the Original Director”) during his absence for a
period not less than three months from India. No person shall be appointed as
an Alternate Director for an Independent Director unless he is qualified to be
appointed as an Independent Director under the provisions of the Act.

An Alternate Director shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been appointed
and shall vacate the office if and when Original Director returns to India.

If the term of office of the Original Director is determined before he return to
India the automatic reappointment of retiring directors in default of another
appointment shall apply to the Original Director and not the Alternate
Director.

If the office of any director appointed by the Company in general meeting is
vacated before his term of office expires in the normal course, the resulting
casual vacancy may, be filled by the Board of Directors at a meeting of the
Board.

The Director so appointed shall hold office only upto the date till which the
Director in whose place he is appointed would have held office if it had not
been vacated.

NOMINEE DIRECTOR

Notwithstanding anything to the contrary contained in these Articles, so long
as any moneys shall be owing by the Company to the any financial
institutions, corporations, banks or such other financing entities, or so long as
any of the aforesaid banks, financial institutions or such other financing
entities hold any shares/debentures in the Company as a result of
subscription or so long as any guarantee given by any of the aforesaid
financial institutions or such other financing entities in respect of any
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financial obligation or commitment of the Company remains outstanding,
then in that event any of the said financial institutions or such other
financing entities shall, subject to an agreement in that behalf between it
and the Company, have a right but not an obligation, to appoint one or more
persons as Director(s) on the Board of Director as their nominee on the Board
of Company. The aforesaid financial institutions or such other financing
entities may at any time and from time to time remove the Nominee Director
appointed by it and may in the event of such removal and also in case of the
Nominee Director ceasing to hold office for any reason whatsoever including
resignation or death, appoint other or others to fill up the vacancy. Such
appointment or removal shall be made in writing by the relevant corporation
and shall be delivered to the Company and the Company shall have no power
to remove the Nominee Director from office. Each such Nominee Director
shall be entitled to attend all General Meetings, Board Meetings and
meetings of the Committee of which he is a member and he and the financial
institutions or such other financing entities appointing him shall also be
entitled to receive notice of all such meetings.

MANAGEMENT UNDER GENERAL CONTROL OF DIRECTORS

The general control, management and supervision of the Company shall vest
in the Board and the Board may exercise all such powers and do all such acts
and things as the Company is by its Memorandum of Association or otherwise
authorised except as are required to be exercised or done by the Company in
General Meeting, but subject nevertheless to the provisions of the Act, and of
these presents and to any regulations not being inconsistent with these
presents from time to time made by the Company in General Meeting,
provided that no such regulation shall invalidate any prior acts of the
Directors which would have been valid if such regulation had not been made.

Subject to the provisions of the Act, the Director may borrow, raise and
secure the payment of such sum or sums in such manner and upon such
terms and conditions in all respects as they may think fit and in particular by
the issue of bonds, perpetual or redeemable, debenture or debenture-stock or
any mortgage or charge or other security on the undertaking of the whole of
any part of the property of the Company (both present and future) including
its uncalled capital for the time being.

Subject to the provisions of the Act, the Company may enter into any
contract, arrangement or agreement in which a Director or Directors of the
Company are, in any manner, interested.

A Director, Managing Director, officer or employee of the Company may be or
become a Director, of any company promoted by the Company or in which it
may be interested as a vendor, member or otherwise, and no such Director
shall be accountable for any benefits received as Director or member of such
company except to the extent and under the circumstances as may be
provided in the Act.

If the Directors or any of them or any other person, shall become personally
liable for the payment of sum primarily due from the Company, the Board may
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subject to the provisions of the Act execute or cause to be executed any
mortgage, charge or security over or affecting the whole or any part of the
assets of the Company by way of indemnity to secure the Directors or
persons so becoming liable as aforesaid from any loss in respect of such
liability.

A Director may resign from him office upon giving notice in writing to the
Company.

PROCEEDINGS OF THE BOARD

The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

A Director may, and the manager or secretary on the requisition of a director
shall, at any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of the Board shall have a
second or casting vote.

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.

The Board may elect a Chairperson of its meetings and determine the period
for which he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting,
the directors present may choose one of their number to be Chairperson of
the meeting.

The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body as
it thinks fit.

Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

A committee may elect a Chairperson of its meetings.
If no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding the meeting,

the members present may choose one of their members to be Chairperson of
the meeting.
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A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a3 committee shall be determined by a
majority of votes of the members present, and in case of an equality of votes,
the Chairperson shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any
person acting as a Director, shall, notwithstanding that it may be afterwards
discovered that there was some defect in the appointment of any one or
more of such Directors or of any person acting as aforesaid, or that they or
any of them were disqualified, be as valid as if every such Director or such
person had been duly appointed and was qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution in writing,
signed by all the members of the Board or of a committee thereof, whether
manually or electronically, for the time being entitled to receive notice of a
meeting of the Board or committee, shall be valid and effective as if it had
been passed at a meeting of the Board or committee, duly convened and
held.

MANAGING DIRECTORS

Subject to the provisions of the Act and of these Articles the Board shall have
power to appoint from time to time any of its members as Managing Director
or Managing Directors and/or Whole Time Directors of the Company for a
fixed term not exceeding five years at a time and upon such terms and
conditions, including liability to retire by rotation, as the Board thinks fit, and
the Board may by resolution vest in such Managing Director or Managing
Directors/Whole Time Director(s), such of the power 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 condition and subject to such
restriction as it may determine, the remuneration of such Directors may be
way of monthly remuneration and/ or fee for each meeting and/or
participation in profits, or by any or all of those modes, or of any other mode
not expressly prohibited by the Act.

The Directors may whenever they appoint more than one Managing Director,
designate one or more of them as “Joint Managing Director” or “Joint
Managing Directors” or “Deputy Managing Directors” as the case may be.

Subject to the provisions of the Act, the appointment and payment of
remuneration to the above Director shall be subject to approval of the
members in the General Meeting and of the Central Government, if required.

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

Subject to the provisions of the Act,—
(i) A Chief Executive Officer, Manager, Company Secretary or Chief

Financial Officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may thinks fit; and any

18

90



88.

89.

90.

91.

92.

0)
(i)

0]

(i)

0)

chief executive officer, manager, company secretary or chief financial
officer so appointed may be removed by means of a resolution of the
Board;

(i) A Director may be appointed as Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer.

A provision of the Act or these regulations requiring or authorizing a
thing to be done by or to a Director and Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in place of, Chief Executive officer, Manager,
Company secretary or Chief Financial Officer.

THE SEAL
The Board shall provide for the safe custody of the seal.

The seal of the company shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of the Board
authorised by it in that behalf, and except in the presence of at least one
Director or of the Manager or secretary or such other person as the Board or
Committee may appoint for the purpose; and the Director or Manager or
Secretary or other person aforesaid shall sign every instrument to which the
seal of the company is so affixed in his /her presence.

DIVIDENDS AND RESERVE

The company in general meeting may declare dividends, but no dividend shall
exceed the amount recommended by the Board, but the Company in a
general meeting may declare a lesser dividend.

Subject to the provisions of the Act, the Board may from time to time pay to
the members such interim dividends of such amount on such class of shares
as appear to it to be justified by the profits of the company.

The Board may, before recommending any dividend, set aside out of the
profits of the company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for any purpose to
which the profits of the company may be properly applied, including provision
for meeting contingencies or for equalising dividends; and pending such
application, may, at the like discretion, either be employed in the business of
the company or be invested in such investments (other than shares of the
company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may consider necessary
not to divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitled to shares with special rights

as to dividends, all dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in respect whereof the
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dividend is paid, but if and so long as nothing is paid upon any of the shares
in the company, dividends may be declared and paid according to the
amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be
treated for the purposes of this Article as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the 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.

The Board may deduct from any dividend payable to any member all sums of
money, if any, presently payable by him to the company on account of calls or
otherwise in relation to the shares of the company.

Any dividend, interest or other monies payable in cash in respect of shares
may be paid by electronic mode or by cheque or warrant sent through the
post directed to the registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint holders who is first
named on the register of members, or to such person and to such address as
the holder or joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

Payment in any way whatsoever shall be made at the risk of the person
entitled to the money paid or to be paid. The Company will not be responsible
for any payment which is lost or delayed. The Company will be deemed to
having made a payment and received a good discharge for it if a payment
using any of the foregoing permissible means is made.

Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the
persons entitled to share therein in the manner mentioned in the Act.

The waiver in whole or in part of any dividend on any share by any document
shall be effective only if such document is signed by the member (or the
person entitled to the share in consequence of death or bankruptcy of the
holder) and delivered to the Company and if or to the extent that the same is
accepted as such or acted upon by the Board.

No unpaid dividend shall bear interest against the company.
[Article No. 98 amended and substituted pursuant to the Special Resolution

passed by the members of the Company in the Extraordinary General Meeting
of the Company held on 18" May, 2015.]
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No unclaimed dividend shall be forfeited by the Board unless the claim
thereto becomes barred by law and the Company shall comply with the
provisions of the Act in respect of unpaid or unclaimed dividend.

[Article No. 99 inserted pursuant to the Special Resolution passed by the
members of the Company in the Extraordinary General Meeting of the
Company held on 18" May, 2015.]

ACCOUNTS

The books of accounts and books and papers of the Company, or any of them,
shall be open to the inspection of Directors in accordance with the applicable
provisions of the Act and the Rules.

No member (not being a director) shall have any right of inspecting any
account or book or document of the company except as conferred by law or
authorised by the Board or by the company in general meeting.

WINDING UP
Subject to the applicable provisions of the Act and rules made thereunder—

If the company shall be wound up, the liquidator may, with the sanction of a
special resolution of the company and any other sanction required by the Act,
divide amongst the members, in specie or kind, the whole or any part of the
assets of the company, whether they shall consist of property of the same
kind or not.

For the purpose aforesaid, the liquidator may set such value as he deems fair
upon any property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of
members.

The liquidator may, with the like sanction, vest the whole or any part of such
assets in trustees upon such trusts for the benefit of the contributories if he
considers necessary, but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.

INDEMNITY

Every officer of the company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in which relief is granted to him by the court or the
Tribunal.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any
right, privilege or authority or that the Company could carry out any
transaction only if the Company is authorised by its Articles, then in that case
this Article authorises and empowers the Company to have such rights,
privileges or authorities and to carry such transactions as have been
permitted by the Act, without there being any specific Article in that behalf
herein provided.
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We, the several persons whose names and addresses are subscribed are desirous of being

formed into a Company in pursuance of these Article of Association.

Sr. | Names, Addresses, descriptions, occupation | Name, Addresses, Description and
No. | and signature of subscribers occupation of the common
witness
1. | For and on behalf of Adani Enterprises
Limited, having its registered office at "Adani
House, Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad - 380009 vide Board resolution
dated October 31, 2013
Parthiv Parikh, S/o Mr. Pravinbhai Parikh
residing at 9 Vinanti Appartment, Panchvati,
2nd Lane, Ambawadi Circle, Ahmedabad -
380006
Occupation : Service Sd/-
2. | Vneet S Jaain C Wit ‘
(Nominee of Adani Enterprises Limited) lclnrgﬁtw)on 'bl nessto
S/o. Mr. Suresh Chand Jain residing at A-146 all SUbscribers
Upper Ground Floor, Priyadarshini Vihar, Near .
. . Jaladhi Shukla
Lovely Public School, Delhi = 110092 S/o. Late Shri Atulchandra
. : | Shukla
3 gg\cl:rp:gtlljoenséiSerwce Sd/ B/52, Mangal Murti Society,
(Nominee of Adani Enterprises Limited) gﬁi;?sa;?a/\?\asrigaet?r
S/o. Mr. Sanat Desai residing at 201, Ahmedab‘ad-3800950'
Parikrama, Off. 132 Ring Road, Satellite, Guiarat '
Ahmedabad-380015 )
Occupation: Service Sd/- Occupation : Service
) Deepak Bhargava Company Secretary
(Nominee of Adani Enterprises Limited) gg/s' No. : 5606
S/o Mr. Shankar Nath Bhargava residing at B
601, Ratnakar — 3, Prena Tirth Derasar Road,
Satellite, Ahmedabad - 380015
Occupation : Service Sd/-
5. | Kandarp Patel

(Nominee of Adani Enterprises Limited)

S/o Mr. Suryakant Bhailalbhai Patel residing at
A - 804, Safal Parivesh, Opp. Prahaladnagar
Garden, Satellite, 100 ft. Road, Ahmedabad -
380015

Occupation : Service Sd/-

Place: AHMEDABAD
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Dated this 29" day of November, 2013
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Sr. | Names, Addresses, descriptions, occupation | Name, Addresses, Description and
No. | and signature of subscribers occupation of the common
witness
6. | Juvenil Jani Common Witness to
(Nominee of Adani Enterprises Limited) Il Subscrib
S/o0 Mr. Ashwinkumar Chandrakant Jani all subscribers
residing at A - 203, Sanskar Apartment, A .
Block, Opp. Karnavati Club, B/h Shalby Jaladhi Shuk!a
Hospital, Off. S. G. Highway, Satellite, | >/©: L3te ShriAtulchandra
Ahmedabad - 380015 Shukia e
B/52, Mlangal Murti Society,
Occupation : Service Sd/- g‘ﬁg;gg;?aﬂfrﬂi':gtg'r
7. | Jatin Jalundhwala ' '

(Nominee of Adani Enterprises Limited)

S/o Mr. Rameshchandra Jalundhwala residing
at 602, Satkrut, Partha Sarthi Avenue, 132ft
Ring Road, Near Shyamal Raw House,
Ahmedabad - 380015

Occupation: Service Sd/-

Ahmedabad-380050,
Gujarat

Occupation : Service
Company Secretary
FCS No. : 5606

Sd/-

Place: AHMEDABAD
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Dated this 29" day of November, 2013
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ADANI PORTS AND spé¢;AL'Ecmmlc ZONE LIMITED .. Petitionar
AﬁIANI POWE.R l_..IM.ITEl.ﬂ....Pet'a:iorlgr
ADANI TRANSMISSION LIMITED....Patitioner

 ADANI MINING PRIVATE LIMITED....Patitonar
Versus

b e e U ] e e o e TS S T I RS IR R R Lo o e

AppRarance:

Mr Gaurabh Soparkar, 5r. Advocate with hir. Sandosp Singhl, Advocats, Mr.
Parth Contractor, Advocate and Mr. Pranjal Buch, Advecate for SINGHI & CO,

- ADVOCATE for the Petitioners

MR DEVANG VYAS, Ld ASG for the Raspondant No. 1

RN NN IR ES RIS S Em N i profeet

CORAM: HONOURABLE MR.JUSTICE S.R.BRAHMBHATT
Dato : 07/05/2016

COMMON ORAL ORDER
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1 Trese ane the petiions Ted oy the Yive Petitloner Companies

for sanctioning of the Composite Scheme of Arrangement
betwean Adani Enterprises Lirmited and Adani Ports and Special
Economic Zone Limited and Adani Power Limited and Adani
Transmission Limited and Adani Mining Private Limited and
thelr respective sharehalders and creditors {Scheme).

2. The Petitioner of the Company Petition No. 131 of 2015, i.e.,
Adani Enterprises Limited, had filed an "app}ication in this Court
being Company'Abp!itatinn No. 54 of 2015 for the reguisite
directions for hnldihg and convening separate meetings of the
Equity Shareholders, Secured Creditors and Unsecured
Creditors of the sald f‘ompany The petitioner company further
sought directions of thl_, Court for seeking approval of its public
sharcholders to the “chemr- thr_uugh Vating by postal ballot and
E-voting In compliance with the 5EBt Circular  No.
C!R]CFDIDIUS/ZOIB dated 4™ February 2013 read with SEBI
Circular N, C!FUCFDIDIUB!ZGIB ‘dated 21" May 2013. This
Court vide Its - order dated 17.3.2015, Inter alia, directed
convening and hoiding " the - meetings of the Equity

| Shareholders, Secured Creditors and Unsecured Creditors of the
said Company. This Court vide lts order dated 17.3.2015
aispensed with the’ Tollowing a separate procedure for reauction

 of the securities premium account.

3, . The Petitioner of the Company Petition Na. 132 of 2015, ie.,
~* Adani Ports And Special Economic Zone Limited, hag fllad an
application in this Court being Company Application No. 55 of
2015 for holding and convening sepatate meetings of the
Equity Shareholders and Preference Sharehoiders and for
dispensing with the convening and holding the meeting of the

"moge 2ot 1D
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Secured Creditors and Unsecured Creditars of the sald
Company. The pattioner company furthar sought directlons of
this Court for seeking approval of 115 pudilc shareholders 153 the
Scheme through Voting by pastal ballot and E-vating In
campliance with the SEB! Circuiar Nno. CIR/CFD/DIL/S/2013
dated 4™ February 2013 read with SEBI Circular  No.
CIR/CFD/DIL/B/2013 dated 21% May 2013. This Court vide its
aorder dated 17.3.2015, inter alia, directed convening and
holding the meetings of the Equity Shareholders and
praference shareholders and further dispensed with the
convening and holding of the meeting of the Secured Creditors
and Unsecured Creditors of the said Company. This Court vide
lts order dated 17.3.2015 dispensed with the following a
separate pmcedure___fnr reﬂuction of the paid up share capitai of
Adani Ports and Special Econamic Zone Limited.

The Petitioner of the Company Petition No. 133 of 2015, I.e.
Adani Pdwer Llrn'l_te:d. had filed an'appllcatiun in this Court being
Company Application No. 56 of 2015 for holding and convening
meeting of the Equity Sharehoiders and for dispensing with the
convening and, holding the: meeting of the Sec'ured Creditors
and Unsecured Creditors of the said Company. The petitioner
company further sought directions of this Court for seeking
approval of its public shareholders to the Scheme through
Voting by postal ballot and E-voting in compliance with the SEBI

Circular No. CIR/CFD/DIL/S/2013 dated 4™ February 2013 read
with SEBI Cincular No. CIRJCFDIDILJ’BIZOIB dated 217 May 2013,

This Court vide |ts order dated 17.3.2015, Inter alla, directed
convening and holding the meeting of the Equity Shareholders
and further dispensed with the convening arid holding of the
meeting of the Secured Creditors and Unsecured Creditors of
the saig Company. This Court vide Its order dated 17.3.2015
dispensed with the following a separate procedure Tor reduction
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of fhe pald up share capital of Adani Power Limited.

The Petitioner of th: Company Petition No. 134 of 2015, i.e.,
Adanl Transmission Limited, had filed an application in this
Court being Company Application No. 57 of 2015 for dispensing
with the convening and holding the meetings of the Equity
Shareholders and the Unsecured Creditors of the said
Company. This Court vide its order dated 17.3.2015, inter alia,
dispensed with the convening and holding of the meetings of
the Equity Shareholders in view of the consent affidavits to the
Scheme received from all the Equity Shareholders. This Court
vide [ts order dated 17.3.2015 dispensed with the meeting of
the Unsecured Credifors of the sald company. This Court noted
that there are no S_ecured Creditors of the said Company. This
Court vide Hs bfﬂez‘ -dated 1'?".3.2015 dispensed with the
following a separate procedurz for reduction of the paid up
share capital of Adani Transmission I;imited.

The Petitioner of the Company Petition No. 135 of 2015, l.e.,
Adani Mining Private Limited, had filed an application In this
Court being Company Application No. 58 of 2015 for dispensing
with the convenihb.andﬁﬁéidinb _the mesatings of the Equity
Shareholders, Secured Creditors and the Unsecured Creditors of
the said Cormpany. This Court vide its order dated 17.3.2015,
Inter alla, dispensed with the convening and holding of the
meetings of the Equity Shareholders of the said company in
view of the consent affidavits to the Scheme received from all

-the Equity Shareholders. This Court vide its aforesald order

dated 17.3.2015 dispensed with the meetings of the Secured
Creditors and Unsecured Creditors of the said company. -

Notice of meetings was sent individually to the Equity
Sharehoiders, Secured Creditors and Unsecured Creditors of the

Fage 40t 10

Natipnal iInormetics Cerire

Pags6of 12



102

mf;ﬁ:’i?_frﬁ.@msﬁqvpkmlbn N U208 5 Ordar Date: 0702019 : FagaPot ik

CYCOMPH RS B - OFDEA

Petitioner of Company Petition No. 131 of 2015, le. Adani
Enterprises Limited, pursuant to the order dated 17.3.2015,
tegethar with 3 oopy of the Schems, coby of the Explanstony
statement required under Section 393 of the Act and the
prescribed farm of proxy, amongst others, The notice of
me=tings was also advertised as directed by the order dated
17.3.2015 in English daily. “Indian Express”, Ahmedabad
Edition and Gujarati daily. "Sandesh”, Ahmedabad Edition on
26.3.2015. Mr, Ameet H. Desai, the Chairman of the meetings
has already filed the requisite affidavit under Rule 76 of the
Companies {Court) Rules, 1953 dated 11.4.2015 in respect of
service and appearance of advertisements of the sald notice,

The arrangemeant embadied in the Schema was approved with
regquisite statutory _majdfity by the Equity Sharcholders and
unanimaously by tﬁé Secured Creditors and Unsecured Creditors
of the said Company at the meetings heid on 2042015, The
notice of the postal baliot dated 18.3.2015 was sent to the
public sharehqld_érs and thé publfc sharahoiders were advised
to s=nd their yc;teli«-.'to 't_h.e.appointe'd'scrut‘inizem on or before

19.4.2015. The Executlye Director & CFO of the Petitioner
Company has Teclared the resutt of the postal ballgt and e-
voting on 20.4.2015, which result alangwith the senrtinizers
report dated 19.4.2015 has besn filed in this Court alongwith
the Company Petition No. 131 of 2015. in terms of the
scrutinizers report dated 19.4.2015 and the result of the postal
ballot to the Company petition No. 1531 of 2015, the public
shareholders of the Petitioner Company have approved the

. S5cheme of the said Petitioner Campany.

B. Notice of meetings was sent individually to the Fquity
Shareholders and to the Preference Shareholders of the
Petitioner of Company Petition No. 132 of 2015, i.e., Adani Ports
And Special Economic Zone Limited, pursuant to the order

Fige 301 1o
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dated 17.3.20135, together with a copy of the Scheme, copy of
th_é Explanatory Statement required under Section 393 of the
Act and the prescribed form of proxy, amangst others. The
notice of meetings was also advertised as directed by the ordar
dated 17.3.2015 in English daily, "Indian Express”, Ahmedabad
Editlan and Gujarati daily, "Sahdesh".‘Ahmedabad‘ Edition on
26.3.2015. Mr, Sudipta Bhattacharya, the Chairman of the
meatings has already filed the requisite affidavit under Rule 76
of the Companies {Court) Rules, 1959 dated 11.4.2015 in
rESpél:t of service and appearance of advertisements of the
sald notlce. The arrangement embodied in the Scheme was
approved with reguisite statutory majority by the Eguity
o Snareiolders and unanimously by the preference sharcholders
of the said Company at the meetings held an 20.4.2015. The
noice of the postal ballot dated 18.3.2015 was sent to the
public sharehalders and the pubiic sharehcidars were advised
to send their votes to the appq_l_ntecl scrutinizers on or before
19.4.2015. The Whaole Time Dérettbr of the Petitloner Company
has declared the result of thef postal ballot and e-voting on
20.4.2Q15, which result afongwith' tﬁe scrutinizer_s nepart dated
19.4.2015 has been Tiled in this Court alongwith the Company
Petition No. 132 of 2015. In terms of the scrutinizers report
dated 19.4.2015 and the result of the postal ballot to the
Company petition No. 132 of 2015, the public shareholders of
the Petitioner Company have approved the Scheme of the: said

Petitioner Company.

8. Notica. of meeting was sent individually to the Egquity
Sharehnliders of the Petitioner of Company Petition No. 133 of
2015, l.e,, Adanl Power Limited, pursuant to the order dated
17.3.2015. together with a copy of the Scheme, copy of the

: Explanatory Statement required under Sectlon 393 of the Act
and the prescribed form of proxy, amongst others. The notice

Fage BOT 10

Nalonal imormatics Centra PxuBot ik



104

CONPIIZA/2015 Appication No.: US4 4/2015 Drder Diata: 07052015 : Pays 9ot 42
Y COMPH 34 /201 5 ORDER

of meeting was also advertised as directed by the order dated
17.3.2015 in English dally, "iIndian Express”, Ahmedabad
Editlon and Gujaratl dally, "Sandesh”, Ahmedabad Fditlon on
1 26.3.2015. Mr. Vneet 5. Jaain, the Chairman of the meetings
has already filed the requisite affidavit under Rule 76 of the
Companies (Court) Rules, 1959 dated 11.4.2015 in respect of
service and appearance of advertisements of the said notice.
The arrangement embadied in the Scheme was approved with
requisite statutory majority by the Equity Shareholders of the
said Cempany at the meeting held on 20,4.2015. The notice of
the pcxstal baflot dated 18.3.2015 was zent to the pubilc
shareholders and the public shareholders were advised to send

, their votes to the appointed scrutinizers on or before
Y 19.4.2015. The Company Secretary of the Petitioner Campany
has declared the result of .- ’ch-n pnstal ballot and e-voting an
20.4.2015, which result alongw:‘th the scrutinizers report dated
19.4.2015 has been filed in this. Court alongwith the Company
Petition No. 133 of 2015. In terms of the scrutinizers repaort
dated 19.04.2015 and the resutt _of the postal ballot to the
Company petition No. 133 of 2015, 'the public shareholders of
the Petitioner Cumpany have appmved tha Scheme of the s&id
Petitioner Company. ' ' '

10. The Petitioners thereafter filed Company Petition Nos. 131 to
135 of 2015, seeking sanction of the Scherne, This Court by its
orders dated 23.4.2015 admitted the aforesaid Company
Petitions and directed Issuance of notice to the Reglonal
Director in Company Petition Nos. 131 to 134 of 2015 and
directed issuance of notice to the Regldnal Director as well as
Official Liquidatof in Company Petition No. 135 of 2015, This
Court also directed publication of notice of hearing of the
petition In English daily, "Indlan Express”, Ahmedabad Edition
and in Gujarati daily, “Sandesh”, Ahmedabad Edition in

Fage Toy to
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Company Petition Nos. 131 to 135 of 2015. This Court had
dispensed with the pubdication of the nofice in the Gujarat
Government Gazette. '

11. Pu'rsi.nant to the order dated 23.4.2015, the Petitioners of
Company Petition Nos. 131 to 135 of 2015 have published the
notice of hearing of the petition in English daily, "indian
Express”, Ahmedabad Edition on 24.4.2015 and in Gujarati
daily, “Sandesh”, Ahmedabad Editton on 25.4.2015. The
affidavits of service, an behalf of all the petitioner companies
dated 27.4.2015, have been filed confirming the publication of
the notice in the newspapers as directed and alsa the notice of

: hearing of the petitions being served upon the Regianal
¥ Director as well as to the Official Liquidator so far Company
Petition Mo. 135 of 2015 is concerned.

12, In response to the notice to_thé Regidnal Directar, Ministry of
Corporate Affairs, the Reglonal Director has filed common
afidavit dated 1.5.2015. In paragraph 2 {d) and [f) of the said
comman affidavit it is mentioned by the Regional Director that
this Court be pleased to direct the Petitioner Companies to
undertake compliance of the hservations and comply with the
respéctlve statutory provisions In respect of Ilcense/pérmlsslan
as required under the law, as per the communication of the
Income Tax Department received by the Regianal Director. It is
further observed by the Regional Director that in respect of one
of the_ complaint received by the Reglstrar of Companies,
Gujarat, it Is stated that the Petitloner Companies be directed
to ensure the resolution of the same. Mr. Soparkar, leamed
Senlor Advocate appearing for the Petitioner Companies stated
that the Petitioner Companies have flled necessary affidavits all
‘gated 6.5.2015 and have ULndertaken compliénce of the
observations as per the communication of the Income Tax

. FMzge 8o o
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Departmant In accordance with law. Further one of the

- Petlitioner Companles, hamely, Adanl Power Limited -In its
affidavit dated 6,5.2015 has stated that In respect of angs of the
compiaint, the sald company has already sant its reply ta the
.Registrar of Companies, Gujarat for its resolution and in respect
of one another compiaint, the said company is in the process of
replying the same to ROC for its resolution. In light of the
afbfesaid, the observations of the Regional Director stands
satisfied,

13.  In respanse to the notice to the Official Liguidatar in Company
" Petition No. 135 of 2015, the Oifficial Liquidator has filed his
_ report dated 6.5.2015. Dn perusal of the said riepart, the Officiat
34 . - Liquidator has ..ubmltted that the affairs of the Petitioner
Company, viz, Adanl Mmmg Prtvate Limited, have not been
conducted in a manner perudlcsa_l o the interest of its
members or to the public interest, In respect of the
chservations rnaﬂe by the official Liguidatar in paragraphs 20
and 21 of s I'Epﬂl't the sald g:q_rnpany has Tlied 1ts affdavit
dated 6.5.2015 ensuring c,ompl_:i,,ancé' in respect of the sama.

14, Heard Mr. Saurabh Soparkar. Senior Advocate with Mr, Sandeep
Singhtl for Singhl & Co, on behall of the Petitioner Companies,
and Mr. Devang Vyas, Assistant Solicitor Geperal of India

“appearing for the Central Government. |

16, Considerng the entira facts and circumstances of the case and
' on perusal of the Scheme and the proceedings, It appears that
the requirements of the provisions of sections 321 to 394 of the

~ Companies Act, 1956 are satisfied. The Scheme is genﬁme and
bonafide and in the interest of the sharenholders and creditars. |,
therefore, accordingly aflow the Company Petitions and
approve the Scheme, The Scheme is hereby sanctioned.
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F-‘ra-yers'made in the respective Company Petitions are herepy

aranted.

The Caurt has taken note of the chservations made nthe
affidavit of Regional Director, Ministry of Carpaorate affairs and
Official Liguidator and taken note of the assurance of the
caunsel and thermefore, it is specifically cbserved hereunder that
the sanctioning of this scheme of arrengement shall not be
canstrued as either absolving petitioner company, its Directors
and officers of their liabilities or exempting. them from their
duties and liabllities arising out of any statutory provision
including the provislon of Income Tax or any other statute or

regulations or provision of taw only on account of passing of

this order.

16. The petitions are allowed _attéjrdlngly. Fees of Mr. Vyas are

guantified at Rs. 45000!~ ih alt. Th‘e said fees would be paid by

the Petitioner L.ompames The fees of the Official Liguidator is

E _* quantified at Rs. 7500/-. The said fees to the Official Liquidator
| shail he paid by Adam Enterprlses letted

17. Filing and lss.uancié-'ijfbd"réﬁif ".ﬂ';'::forders are dispensed with. Al
toncemed authorities to act on & copy of this arder along with
the Scheme duly authenticated by the Registrar, High Court,
Gujarat. The Registrar, High Court of Gujarat shall Issue the

: a-uﬁ'lenticated copy of this order alongwith Scheme within 7
days of passing of this arder.

Registry is directed to keep copy of this order in each matber,

ool .

'1‘: COPY (S.A.BRAHMBHATT, .J.)

-
DEPUTY / & S“»ISTAHT REGISTRN-‘:
THIS |3 ~ ¢ y5 DRYOF
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Decree Depariment

S0 IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 131 OF 2013
CONNECTED WITH
COMPANY APPLICATION NO. 34 OF 2015
In the matter of the Companies Act, 1936,

And

In the matier of Sections 391 w 394 and other
relevant provisions of the Compantes Act,
1956 and the Cornpanies Act, 2013;

And

In the mauer of Adani Enterprises Limited;

< And
Ly In the mauer of the Composite Scheme of
Arrangement  between Adant  Enterprises
{@?;0/ Limited and Adani Ports and Special
) T "o ini ; :
J, teonomic Zone Limited and Adani Power
: Limited and Adani Transmission Limited and

Adani Mining Private Limited and their
respective shareholders and creditors:

Adani Enterprises Limited,

a company Incorporated under the
provisions of the Companies Act, 1936 and
having its registered office at Adani House,
Near Mithakhali Six Roads, Navrangpura,
Ahmedabad-380 009, Gujarat.

Petitioner Company
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 132 OF 2015
CONNECTED WITH
COMPANY APPLICATION NG. 55 OF 2015

In the matter of the Companies Act, 1936;
And
In the matter of Sections 391 to 394 and other

relevant provisions of the Companies Act,
1956 and the Companies Act, 2013;

And

In the matter of Adani Ports and Special
Economic Zone Limited:

‘\\7“/ And
‘.{:\ A‘ .
S In the matter of the Composite Scheme of
@\n/‘(t A}-ra'ngement betweeb:n Adani Enterpris.es
- Limited and Adani Ports and Special
u\? FEconomic Zone Limited and Adani Power

Limtted and Adani Transmission Limited and
Adani Mining Private Limited and their
respective shareholders and creditors;

Adani Ports and Special Economic Zone
Limited, a company incorporated under the
provisions of the Compantes Act, 1936 and
having its registered office at Adani House,
Near Mithakhali Six Roads, Navrangpura,
Ahmedabad-380 009, Gujarat.
Petitioner Company
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 133 OF 2015
CONNECTED WITH
COMPANY APPLICATION NO. 56 OF 2015
In the matter of the Companies Act, 1956;

And

In the matter of Sections 391 1o 394 and other
relevant provisions of the Companies Act,
1956 and the Comipanies Act, 2013;

And

[n the matter of Adani Power [Limited:

o And
xtj?” 1 - ) ’ :

~ n the matter of the Composite Scheme of
k_.\/ Amangement between Adanl  Enterprises
’ Limited and Adani Ports and Special
Y Economic Zone Limited and Adani Power
ot Limited and Adani Transmission Limited and
e Adani Mining Private Limited and their

respective shareholders and creditors;

Adani Power Limiied,

a company incorporated under the
provisions of the Companies Act, 1936 and
having its registered office at Shikhar, Near
Adant House, Mithakhali Six Roads,
Navrangpura, Ahmedabad-380 009,
Gujarat.

Petitioner Company




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 134 OQF 2015
CONNECTED WITH
COMPANY APPLICATION NO. 57 OF 2015
In the manter of the Companies Act, 1956;

And

In the maftter of Sections 391 o 394 and other

D relevant provisions of the Companies Act,
TS 1936 and the Companies Act, 2013;
A ‘.kw B
And

In the matter of Adam Transmission Limited;
And
In the matter of the Composite Scheme of

h Arrangement between Adani  Enterprises
e Limited and Adani Ports and Special

o Economic Zone Limited and Adani Power
W . N N . . . .
- Limited and Adani Transmission Limited and
ol . .. . . .
S Adani Mining Private Limited and their
T

respective shareholders and creditors;
Adani Transmission Limited,
a company Incorporated under the
provisions of the Companies Act. 1936 and
having i1s registered office at Adani House.
Near Mithakhali Six Roads, Navrangpura,
Ahmedabad-380 009, Gujarat.

Petitioner Company
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N THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 135 OF 2015
CONNECTED WITH
COMPANY APPLICATION NG. 38 OF 2015
In the matter of the Companies Act, 1936;
And

In the matter of Sections 391 to 394 and other
relevant provisions of the Companies Act,
1936 and the Companies Act, 2013;

And

In the marter of Adani Mining Private

Limited;
QJ
‘V And
X7
Y P In the matter of the Composite Scheme of
U o . -
Sy Arrangement between Adani  Enterprises
e Limited ar_ld Adani Ports and Special
e Economic Zone Limited and Adani Power
\JL 5 Limited and Adani Transmission Limited and
a Adani Mining Private Limited and their

respective shareholders and creditors:

Adanm Mining Private Limited,

a company Incorporated under the
provisions of the Companies Act, 1956 and
having its registered office at 10™ Floor,
Shikhar, Near Adani House, Mithakhali
Circle, Navrangpura, Ahmedabad-380 009,
Quwarat.

Petitioner Company




CONPOSITE SCHEME OF ARRANGEMENT
between
ADANI ENTERPRISES LIMITED
and
ADANI{ PORTS AND SPECIAL ECONCMIC ZONE LIMITED
and
ADANI POWER LIMITED
and

ADANI TRANSMISSION LIMITED

and
F ADANI MINING PRIVATE LIMITED
and
B
Sﬁ/ THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PREAMBLE
i i This Scheme (as defined hereinafier) is presented under Sections 391 to 394 read
- with Sections 100 to 103 and other relevant provisions of the Act (as defined
{ hereinafter) and Sections 13, 52 and other relevant provisions of the Companies Act,

2013 for demerger of the Port Undertaking (as defined hereinafier), the Power
Undertaking {as defined hereinafter) and the Transmission Undertaking {as defined
hereinaften, respectively, of AEL {as defined hereinafter) and transfer of the same to
APSEZ (as defined hereinafter), APL (as defined hereinafler) and ATL (as defined
hereinafter), respectively, which includes issuance of equity shares by APSEZ, APL
and ATL, respectively, to the equity shareholders of AEL; reduction of paid-up equity
share capital of APSEZ, APL and ATL, respectively, pursuant to cancellation of
equity shares held by AEL in APSEZ, APL and ATL, respectively; reduction of
Securities Premium Account of AEL; amalgamation of AMPL (as defined hereinafter)
with AEL; merger of the Authorised Share Capital of AMPL with the Authorised Share
Capital of AEL; alteration of object clause of Memorandum of Association of AEL;

and for matters consequential, supplemental and/or otherwise integratly connected
therewith.

A, BACKGROUND

Adani Group is a global integrated infrastructure conglomerate with business
interests in Resources, Logistics, Energy and Agri Business.
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(a) AEL, a flagship company of Adani Group, is a company incorporated on March 2,
1993 under the provisions of the Act in the name of Adani Exports Limited.
Subsequently, the name of Adani Exports Limited was changed to Adani Enterprises
Limited with effect from August 10, 2006. The equity shares of AEL are listed on BSE
Limited (‘BSE’) and National Stock Exchange of India Limited ({NSE'). AEL holds
74.99% of the paid-up equity share capital of APSEZ and 68.99% of the paid-up
equity share capital of APL. AEL alongwith its nominees also hold 100% of the paid-
up equity share capital of ATL and AMPL, respectively. In the circumstances, APSEZ
and APL are the subsidiaries of AEL and ATL and AMPL are wholly owned
subsidiaries of AEL. The brief description of the major businesses being carried out
by AEL alongwith its subsidiaries, joint venture companies and its
associates/affiliates is as under:

i.  AEL is the largest procurer of thermal coal in India, with major coal sourcing from
indonesia and South Africa and in turn supplies it to various customers in tndia.
Further, AEL through its subsidiaries also carries on coal mining operations in
Bunyu Isiand, Indonesia and at Queensland, Australia. AEL alongwith its wholly
owned subsidiary, namely, AMPL have been appointed as Mine Development
Operator ('MDO’) to undertake activities relating to the development and
operations of certain coal blocks in India;

ii.  AEL carries on edible oil refining business under the brands "Fortune®, “Raag”,
“King’s”, “Bullet’ and “Foriune Rice Bran® through its 50:50 joint venture
company, namely, Adani Wilmar Limited. Further, AEL, through its wholly owned
subsidiary Adani Agri Fresh Limited caries on the business of developing

3 integrated storage, handling and transportation infrastructure for horticulture
\.,/ produce. Adani Agri Logistics Limited (AALL"), a wholly owned subsidiary of AEL,
~ carnies on the business of bulk food grains handling, storage and transportation
X ' network for Food Corporation of India on a build, own and operate basis. AEL
Sg” has also been awarded contracts for setting up grain storage silos for Madhya
- Pradesh Warehousing and Logistics Corporation on design, build, finance,

== operate and transfer basis;

.

“‘*« ii. AEL through its wholly owned subsidiary, Adani Gas Limited (“Adani Gas”)
!J supplies Piped Natural Gas (“PNG”) to household and industrial consumers and

Compressed Natural Gas ("CNG") for use in automobiles. As on December 31,
2014, Adani Gas had set up a gas distribution network of approximately 5700
kms comprising of steel and polyethylene pipeline network spread across
Ahmedabad and Vadodara in Gujarat; Faridabad in Haryana and Khurja in Uttar

Pradesh including 60 CNG stations at Anmedabad and Vadodara in Gujarat and
at Faridabad in Haryana;

iv.  AEL has interest in the operation of Belekeri Port, Karnataka. Further, AEL,
through its strategic investment in its subsidiary, namely, APSEZ, carries on the
business of development and operations of various ports. AEL is also carrying
out certain port handling activities at one or more of the ports developed/
operated/maintained by APSEZ. In addition to the aforesaid, AEL holds 26% of
the paid-up equity share capital of Adani Murmugao Port Terminai Private Limited
(AMPTPL’), 26% of the paid-up equity share capital of Adani Kandla Bulk
Terminal Private Limited ('AKBTPL’) and 31.17% of the paid-up equity share
capital of GSPC LNG Limited ('GSPC LNG’). AMPTFL has a single berth at
Murmugao, Goa and handles coal cargo. AKBTPL has four berths at Kandla,
Gujarat, consisting of a T shaped terminal and handles dry bulk cargo. GSPC
LNG is a company promoted by AEL and Gujarat State Petroleum Corporation
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Limited. GSPC LNG is planning to build § million tonne per annum capacity LNG
terminal at Mundra, Gujarat.

v.  AEL has set up and commissioned a 40 Megawatt (MW) Solar Power Project at
Bitta-Naliya, Kutch, Gujarat. AEL, through its strategic investment in its
subsidiary, namely, APL, and subsidiaries of APL, have set up and
commissioned 4,620 MW thermal power plant at Mundra, Gujarat, 3,300 MW
thermal power plant at Tiroda, Maharashtra and 1,320 MW thermal power plant
at Kawai, Rajasthan. In addition to the aforesaid, AEL, alongwith its nominees,
holds 100% paid-up equity share capital in Kutchh Power Generation Limited
('KPGL", Adani Pench Power Limited ('APPL") and Adani Power Dahej Limited
(APDL", respectively. KPGL, APPL and APDL are presently contemplating
setting up of their respective power plants.

vi.  AEL has been awarded a contract by Gujarat Energy Transmission Corporation
Limited for engineering, planning and construction of electric transmission line of
400KV D/C from Mundra, Gujarat to Zerda, Gujarat of 330.563 Kms on turnkey
basis. Further, AEL through its strategic investment in its subsidiary, namely,
Maharashtra Eastern Gnd Power Transmission Co. Limited (‘MEGPTCLY, is in
the business of construction, operation and maintenance of electric transmission
lines on Build, Own, Operate and Transfer basis. AEL has also advanced monies
to MEGPTCL for the transmission business. AEL is alsc holding 100% paid-up
equity share capital of ATL. Presently, AEL is in the process of transferring its
investment in MEGPTCL to ATL. Once the approval for such transfer of
investment is given by the equity shareholders of AEL, MEGPTCL will become

2 the wholly owned subsidiary of ATL.
37
v (b) APSEZ is a company incorporated under the provisions of the Act on May 26, 1998
7 in the name of Gujarat Adani Port Limited. Subsequently, the name was changed to
*33%5/ Mundra Port and Special Economic Zone Limited with effect from July 7, 2006 and
LD e further changed to Adani Ports and Special Economic Zone Limited with effect from
o)t January 6, 2012. The equity shares of APSEZ are listed un BSE and NSE. It is

India's largest multi-port operator and developer with presence in various parts of
India. it is also engaged in the business of developing multi product Special
Economic Zone at Mundra, Gujarat.

(c) APL is a company incorporated on August 22, 1996 under the provisions of the Act in
the name of Adani Power Limited. The name was subsequently changed to Adani
Power Private Limited with effect from June 3, 2002 and thereafter further changed to
Adani Power Limited with effect from April 12, 2007. The equity shares of APL are
listed on BSE and NSE. APL, has set up and commissioned 4,620 MW thermal
power plant at Mundra, Gujarat. APL through its subsidiaries, namely, Adani Power
Maharashtra Limited ('APML") and Adani Power Rajasthan Limited has set up and
commissioned 3,300 MW thermal power plant at Tiroda, Maharashtra and 1,320 MW
thermal power plant at Kawai, Rajasthan, respectively. Further, APL through its
sirategic investment in its subsidiary, namely, Adani Transmission (India) Limited
(ATIL), is in the business of construction, commissioning, operation and
maintenance of electric transmission iines. AEL has advanced monies to ATIL for the
transmission business. Presently, APL alongwith its subsidiary, APML, are in the
process of transferring their investment in ATIL to ATL. Once the approval is given by
the equity shareholders of APL for the aforesaid transfer, ATIL will become the wholly
owned subsidiary of ATL.
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(d) ATL is a company incorporated on December 9, 2013 under the provisions of the
Act. ATL has been incorporated to camy on the business of establishing,
commissioning, setting up, operating and maintaining electric power transmission
systems. ATL is a wholly owned subsidiary of AEL.

(e) AMPL is a company incorporated on August 31, 2007 under the provisions of the Act.

- AMPL is a wholly owned subsidiary of AEL and is appointed as MDO to undertake
activities relating to the development and operations of certain coal blocks in india.

B. RATIONALE AND PURPOSE OF THE SCHEME

Each of the varied businesses carried on by AEL either by itself or through strategic
investments in subsidiaries or through associate/affiliate companies including Port
Undertaking, Power Undertaking and Transmission Undertaking have significant
potential for growth and profitability. The nature of risk and competition involved in
each of these businesses is distinct from others and consequently each business or
undertaking is capable of attracting a different set of investors, strategic partners,
lenders and other stakeholders. There are also differences in the manner in which
each of these businesses are required to be handled and managed. In order to
enable distinct focus of investors to invest in some of the key businesses and te lend
greater/enhanced focus to the operation of the said businesses, AEL proposes to re-
organize and segregate by way of a demerger its Pont Undertaking, Power
Undertaking and Transmission Undertaking.

~ {b) The demerger would enable greater/enhanced focus of management in these
\\57 businesses thereby facilitating the management to efficiently exploit opportunities for

¥ - each of these husinesses.
\‘-\ﬁk/ {c) It is believed that the proposed segregation will create enhanced value for
’ shareholders and allow a focus strategy in operations, which would be in the best
@}‘*’“} interest of all the stakeholders and the persons connected with AEL, APSEZ, APL
and ATL. The demerger proposed by this Scheme will enable investors to hold
‘/ investments in businesses with different investment characteristics thereby enabling
them to select investments which best suit their investment strategies and risk

v profiles.

{d) The demerger will also provide scope for independent collaboration and expansion.

(i) Further it is proposed to merge AMPL, a wholly ewned subsidiary of AEL with AEL to
facilitate consclidation of core business of mining under one roof so as to provide
greater visibility on the performance of coal mining activities.

c. PARTS OF THE SCHEME
The Scheme is divided into the foliowing parts:
1. Part A (clauses 1 to 3 of the Scheme) deals with definitions, date of taking effect

and share capital of AEL, APSEZ, APL, ATL and AMPL;

2. Part B (clauses 4 to 12 of the Scheme) deals with demerger of the Port Undertaking
from AEL and its vesting in APSEZ:




" (a)

(b}

1.1

Part C (clauses 13 to 21 of the Scheme} deals with demerger of the Power
Undertaking from AEL and its vesting in APL;

Part D (clauses 22 fo 30 of the Scheme) deals with demerger of the Transmission
Undertaking from AEL and its vesting in ATL;

Part E (clause 31 of the Scheme) deals with Remaining Business of AEL;

Part F (clauses 32 to 43 of the Scheme) deals with amalgamation of AMPL with AEL;
and

Part G (clauses 44 to 49 of the Scheme) deals with General Terms and Conditions
that would be applicable to the Scheme.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF INCOME-TAX ACT,
1361 - EE—

The provisions of Part B, Part C and Part D of this Scheme have been drawn up to
comply with the conditions relating to “Demerger” as defined under Section 2{19AA)
of the Income-tax Act, 1961. If any of the terms or provisions of Part B and/or Part C
and/or Part D of the Scheme are found or interpreted to be inconsistent with the
provisions of the said Section at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said Section of the
Income-tax Act, 1961 shall prevaii and the Scheme shall stand modified ta the extent
determined necessary to comply with Section 2(19AA) of the Income-tax Act, 1961.
Such modifications will however not affect the other parts of the Scheme.

Part F of the Scheme has heen drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2{1B) of the Income-tax Act 1961. If any
of the terms or provisions of Part F of the Scheme isfare found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the Income-tax Act 1961 at a later
date inciuding resulting from an amendment of law or for any other reason
whatsoever, the provisions of Section 2(1B) of the income-tax Act 1961 shall prevail
and the Scheme shall stand modified to the extent determined necessary to comply
with the provisions of Section 2(1B) of the Income-tax Act 1961. Such modification
will however nut affect the other parts of the Scheme.

PART A

DEFINITION. DATE OF TAKING EFFECT AND SHARE CAPITAL

DEFINITIONS

In this scheme, uniess inconsistent with the subject or context, the following
expressions shall have the meanings respectively assigned :against them:

“Act” means the Companies Act, 1958, the rules and regu}ations made thereunder

and shall include any statutory medifications, re-enactments and/or amendments
thereof.
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1.2 “AEL" means Adani Enterprises Limited, a company incorporated under the_
provisions of the Act and having its registered office at Adani House, Near Mithakhali
Six Roads, Navrangpura, Ahmedabad- 380 009, Guijarat.

1.3 “AMPL” means Adani Mining Private ‘Limited, a company incorporated under the
provisions of the Act and having its registered office at 10" Fioor, Sh.ikhar, Near
Adani House, Mithakhali Circle, Navrangpura, Ahmedabad — 380 009, Gujarat.

1.4 “APL" means Adani Power Limited, a company incorporated under the provisions of
the Act and having its registered office at “Shikhar", Near Adani House, Mithakhali
Six Roads, Navrangpura, Ahmedabad — 380 009, Gujarat.

1.5  “Appointed Date” means 1% April, 2015.

1.8 “APSEZ” means Adani Ports and Special Economic Zone Limited, a company
incorporated under the provisions of the Act and having its registered office at Adani
House, Near Mithakhali Six Roads, Navrangpura, Ahmedabad — 380 009, Gujarat.

1.7 “ATL” means Adani Transmission Limited, a company incorporated under the
provisions of the Act and having its registered office at Adani House, Near Mithakhali
Six Roads, Navrangpura, Ahmedabad — 380 009, Gujarat.

1.8 “Board” or “Board of Directors” in refation to AEL, APSEZ, APL, ATL and/or

s AMPL, as the case may be, shall, unless it is repugnant to the context or otherwise,

*g\;y‘ include a Committee of Directors or any person authorised by the Board of Directors
T A or such Committee of Directors.

\é/ 1.8 “Effective Date” means the last of the dates on which all conditions, matters and

o filings referred 'o in clause 46 hereof have been fulflled and necessary orders,

o approvals and consents referred to therein have been obtained. References in this

- Scheme to the date of “coming into effect of this Scheme™ or “upon the Scheme

h¢ being effective” shall mean the Effective Date.

1.10 “High Court” means the Hon'ble High Court of Gujarat at Ahmedabad having
jurisdiction in relation to AEL, APSEZ, APL, ATL and AMPL and shall include the
National Company Law Tribunal, as appiicable, or such other forum or authority as
may be vested with any of the powers of a High Court in relation to the Scheme.

1.11  “Port Undertaking” means all the businesses, undertakings, activities, properties
and liabilities, of whatsoever nature and kind and wheresosver situated, pertaining
and/or relating to AEL's interest in the operation of Belekeri Port, Karnataka; AEL's
strategic investinent in its subsidiary, namely, APSEZ through which AEL carries on
the business of development and operations of various ports; and certain port
handling activities carried on by AEL at one or more of the ports developed/
operated/ maintained by APSEZ (together referred to as ‘port business’), including
specifically the following: )

(a) all immovable properties i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise) including jetty, workshop sheds, DG Room,
weighbridge, roads, wharf, laboratory, boundary walls, soil filling works, etc.,
which immovable properties are curtently being used for the purpose of and in
relation to the port business and all documents (including panchnamas,
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deciarations, receipts) of title, rights and easements in relation thereto and al
rights, covenants, continuing rights, title and interest in connection with the said
immovable properties;

(b) alt assets, as are movable in nature pertaining to and in relation to the port
business, whether present or future or contingent, tangible or intangible, ‘in
passession or reversion, corporeal or incorporeal (including plant and
machinery, barges, fender, buoys, DG set, capital work in progress, electrical
fittings, furniture, fixtures, appliances, accessories, office equipments,
communication facilities, installations, vehicles, inventory and tools and plants),
actionable claims, earnest monies and sundry debtors, financial assets,
outstanding loans and advances, recoverable in cash or in kind or for value to
be received, provisions, receivables, funds, cash and bank balances and
deposits including accrued interest thereto with Government, semi-
Government, local and other authorities and bodies, banks, customers and
other persons, the benefits of any bank guarantees, performance guarantees
and tax related assets, including but not limited to service tax input credits,
CENVAT credits, value added/sales tax/entry tax credits or set-offs, advance
tax, tax deducted at source and tax refunds;

{c) all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements,
credits, cerificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, liberties and advantages (including
license to operate Belekeri Port granted under sub-concessionaire agreement,
stevedoring license, license granted by relevant Poliution Control Board and
other licenses/permits grantedfissued/given by any governmental, statutory or
regulatory or local or administrative bodies or Maritime Board for the purpose of
carrying on the port business or in connection tharewith) including those
relating to privileges, powers, facilities of every kind and description of

o el whatsoever nature and the benefits thereto that pertain exclusively to the port
Mo business;
/Jm‘l- (d) all contracts, agreements, purchase orders/service crders, operation and

maintenance contracts, memoranda of understanding, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
minutes of meetings, bids, tenders, expression of interest, letter of intent, hire
and purchase arrangements, lease/licence agreements, barge leasing
agreements, tenancy rights, agreements/panchnamas for right of way,
equipment purchase agreements, agreement with ciustomers, purchase and
other agreements with the supplier/manufacturer of goods/service providers,
other arrangements, underiakings, deeds, bonds, schemes, concession
agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or otherwise and all

rights, title, interests, claims and benefits thereunder pertaining to the port
business;

(e) all applications (including hardware, software, licenses, source codes, para-
meterisation and scripts), registrations, goodwill, licenses, trade names, service
marks, copyrights, patents, domain names, designs, trade secrets, research
and studies, technical knowhow, confidential information and all such rights of
whatsoever description and nature that pertain exclusively to the port business;
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(fy ali righis io use and avail telephones, ielexes, facsimile, email, interriet, leased
line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interests
held in trusts, registrations, contracts, engagements, arrangements of all kind,
privilieges and all other rights, easements, liberties and advantages _of
whatsoever nature and wheresoever situated belonging to or in the ownership,
power or possession and in control of or vested in or granted in favour of or
enjoyed by AEL pertaining to or in connection with or relating to AEL in respect
of the port business and all other interests of whatsoever nature belonging to or
in the ownership, power, possession or control of or vested in or granted in
favour of or held for the benefit of or enjoyed by AEL and pertaining to the port
business,

(g) all books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), test reports, computer
programmes, drawings, manuals, data, databases including databases for
procurement, commercial and management, catalogues, quotations, sales and
advertising materials, product registrations, dossiers, product master cards,
lists of present arid former customers and suppliers including service providers,
other customer information, customer credit information, customer/supplier
oricing information, and all other books and records, whether in physical or
electronic form that pertain to the port business;

(h) all debts, liabilities including contingent liabilities, duties, taxes and ohligations
of AEL pertaining to the port business and/or arising out of and/or refatable to
the port business including:

i. the debts, liabilities, duties and obligations of AEL which arises out of the
activities or operations of the port business;

ii. specific loans and borrowings raised, incurred and utilized solely for the
activities or operations of or pertaining to the port business;

iii.  liabilities other than those referred to in sub-clauses i. and ii. above and
not directly relatable to the Remaining Business of AEL, being the
amounts of general and multipurpose borrowings of AEL shall be
allocated to the Port Undertaking in the same proportion which the value
of assets transferred under this Scheme bears to the total value of AEL
immediately before giving effect to Part B of the Scheme;

() all employees of AEL employed/engaged in the port business as on the
Effective Date; and

{i) all legal or other proceedings of whatsoever nature that pertain to the port
business.

Explanation:

In case of any question that may arise as to whether any particular asset or liability
and/or employee pertains or does not pertain to the port business or whether it arises
out of the activities or operations of the port business, the same shall be decided by
mutual agreement between Board of Directors of AEL and APSEZ.
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i12 “Power Undertaking” means all the businesses, undertakings, activities, properties
and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining
and/or relating to AEL's 40 MW Solar Power Project at Bitta village, Gujarat; and
AEL's strategic investment in its subsidiary, namely, APL through which AEL carries
on the business of generation and distribution of power (together referred to as
‘power business'), including specifically the following:

(@) all immovable properties i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise) including roads, drains and culverts, bunk house, civil
works, residential premises occupied by the employees engaged for the
purpose of Solar Power Project, security cabins, ITC switchgear control room,
foundations for civil works, etc., which immovable properties are currently being
used for the purpose of the power business and all documents (including
panchnamas, declarations, receipts} of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and interest in
connection with the said immovable properties;

(b) all assets, as are movable in nature pertaining to the power business, whether
present or future or contingent, tangible or intangible, in possession or
reversion, corporeal or incorporeal (including plant and machinery, solar
photovoltaic modules, inverter, electrical fittings, submersible pumps, sprinkler
system, module cleaning machine, electrical erections, earthing and lighting
system, DG set, cables, switchyard, power ftransformers, distribution
transformers, pre combiner boxes, capital work in progress, furniture, fixtures,

k; appliances, accessories, office equipments, communication facilities,

\/ installations, vehicles, inventory, tools and plants,} actionable claims, earnest

) monies and sundry debtors, financial assets, outstanding loans and advances,

“."\N_‘/ recoverable in cash or in kind or for value to pe received, provisions,

* receivablas, funds, cash and bank balances and deposits including accrued

e interest thereto with Government, semi-Government, local and other authorities

S : ” and bodies, banks, customers and other persons, the benefits of any bank

UU guarantees, performance guarantees and tax related assets, including but not

i limited to service tax input credits, CENVAT credits, value added/sales

A tax/entry tax credits or set-offs, advance tax, tax deducted at source and tax
refunds;

(c) all permits, licenses, permissions, right of way, approvals, clearances,
consents, benefits, registrations, rights, entitlemenis, credits, certificates,
awards, sanctions, allotments, quotas, no objection certificates, exemptions,

- concessions, liberties and advantages (including polluticn clearance granted by
Poliution Control Board, grid connectivity approvat, approval for commissioning
of project and other licenses/clearances granted/issued/given by any
govemmental, statutory or regulatory or local or administrative bodies /
organizations / companies for the purpose of camrying on the power business or
in connection therewith) including those relating to privileges, powers, facilities
of every kind and description of whatsoever nature and the benefits thereto that
periain exclusively to the power business;

(d) all contracts, agreements, purchase orders/service orders, operation and
maintenance contracts, memoranda of wunderstanding, memoranda of
undertakings, memoranda of agreements, memoraida of agreed points,
minutes of meetings, bids, tenders, tariff policies, expression of interest, letter
of intent, hire and purchase arrangements, power purchase agreements,
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lease/licence agresments, ienancy rights, agreements/panchnamas for right of
way, equipment purchase agreements, agreement with customers, purchase
and other agreements with the supplier/manufacturer of goods/service
providers, other arrangements, undertakings, deeds, bonds, schemes,
concession agreements, insurance covers and claims, clearances and other
instruments of whatsoever nature and description, whether written, oral or
otherwise and all rights, title, interests, claims and benefits thereunder
pertaining to the power business;

(e} all applications (including hardware, software, licenses, source codes, para
meterisation and scripts), registrations, goodwill, licenses, trade names, service
marks, copyrights, patents, domain names, designs, trade secrets, research

- and studies, technical knowhow, confidential information and all such rights of
whatsoever description and nature that pertain exclusively to the power
business;

() all rights to use and avail telephones, telexes, facsimiie, email, internet, leased
line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interests
held in trusts, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, easements, liberties and advantages of
whatsoever nature and wheresoever situated belonging to or in the ownership,
power or possession and in cantrol of or vested in or granted in favour of or

o enjoyed by AEL pertaining to the power business or in connection with or

;;/ relating to AEL in respect of the power business and all other interests of
y whatsoever nature belonging to or in the ownership, power, possession or
N\ control of or vested in or granted in favour of or haid for the benefit of or

ol enjoyed by AEL and pertaining to the power business;
Pl
ff’;/ {g) all books, records, files, papers, engineering and process information, software
J licenses (whether proprietary or otherwise), test reports, computer
; programmes, drawings, manuals, data, databases including databases for
J procurement, commercial and management, catalogues, quotations, sales and

advertising materials, product registrations, dossiers,. product master cards,
lists of present and former customers and suppliers including service providers,
other customer information, customer credit information, customer/supplier
pricing information, and all other books and records, whether in physical or
electronic form that pertain to the power business;

(h) all debts, liabilities including contingent liabilities, duties, taxes and obligations
of AEL pertaining to the power business and/or anising out of and/or relatable to
the power business including:

i the debts, liabilities, duties and obligations of AEL which arises out of the
activities or operations of the power business;

i..  specific loans and borrowings raised, incurred and utilized solely for the
activities or operations of or pertaining to the power business;

H.  liabilities other than those referred to in sub-clauses i. and ii. above and
not directly relatable to the Remaining Business of AEL, being the
ameunts of general and multipurpose borrowings of AEL shall be
allocated to the Power Undertaking in the sarne proportion which the
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value of assets transferred under this Scheme bears {o the total value of
AEL immediately before giving effect to Part C of the Scheme;

() all employees of AEL employed/engaged in the power business as on the
Effective Date; and

()  all legal or other proceedings of whatsoever nature that pertain to the power
business.

Explanation:

in case of any question that may arise as to whether any paticular asset or liability
and/or employee pertains or does not pertain to the power business or whether it
arises out of the activities or aperations of the power business, the same shall be
decided by mutual agreement between Board of Directors of AEL and APL.

“Record Date” shall have the meaning as ascribed to it in clauses 11.1, 20.1 and
29.1 respectively.

“Remaining Business” means all the undertakings, businesses, activities and
operations of AEL other than the Port Undertaking, Power Undertaking and
Transmission Undertaking but shall include the Undertaking of AMPL upon the
sanction of this Scheme.

“Scheme” or “"the Scheme” or “this Scheme" means this Composite Scheme of
Arrangement in its present form filed with the High Court or with any modification(s)/
amendment(s) approved or imposed or directed by the High Court or modification(s)/
amendment(s) made under clause 45 hereof.

“Transmission Undertaking” ail the businesses, undertakings, activities, properties
and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining
and/or relating to AEL's contract for supply and erection of 400 KV D/C transmission
line from Mundra, Gujarat to Zerda, Gujarat of 330.563 Kms on turnkey basis; and
AEL's strategic investment in its subsidiary, namely, ATL, alongwith the money
advanced or to be advanced by AEL to ATL, through which AEL carries on the
business of transmission (together referred to as ‘transmission business’, inciuding
specifically the following:

(a) all immovable properties i.e. land together with the buildings and structures
standing thereon (whether freehold, leasehold, leave and licensed, right of way,
tenancies or otherwise), which immovable properties are currently being used
for the purpose of the transmission business and all documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation
thereto and all rights, covenants, continuing rights, title and interest in
connection with the said immovable properties;

(b) ali assets, as are movable in nature pertaining to the transmission business,
whether present or future or coritingent, tangible or intangible, in possession or
reversion, corporeal or incorporeal (including plant and machinery, capital work
in progress, furniture, fixtures, appliances, accessories, office equipments,
communication facilities, installations, vehicles, inventory and tools and plants),
actionable claims, earnest monies and sundry debtors, financial assets,
outstanding loans and advances, recoverable in cash or in kind or for value to
be received, provisions, receivables, funds, cash and bank balances and
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deposits including accrued interest thereto with Government, semi-
Government, local and other authorities and bodies. banks, customers and
other perscns, the benefits of any bank guarantees, performance guarantees
and tax related assets, including but not limited to service tax input credits,
CENVAT credits, value added/sales tax/entry tax credits or set-offs, advance
tax, tax deducted at source and tax refunds;

(c) all permits, licenses, permissions including municipal permissions, right of way,
approvals, clearances, consents, benefits, registrations, rights, entitlements,
credits, certificates, awards, sanctions, allotments, quotas, no objection
certificates, exemptions, concessions, liberties and advantages (including those
grantedfissued/given by any governmental, statutory or regulatory or local or
administrative bodies for the purpose of carrying on the business of the
transmission business or in connection therewith) including those relating to
privileges, powers, facilities of every kind and description of whatsoever nature
and the benefits thereto that pertain exclusively to the transmission business;

(d) all contracts, agreements, purchase orders/service orders, operation and
maintenance contracts, memoranda of understanding, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points,
minutes of meetings, bids, tenders, expression of interest, letter of intent, hire
and purchase arrangements, lease/licence agreements, tenancy rights,
agreements/panchnamas for right of way, equipment purchase agreements,
agreement with customers, purchase and other agreements with the
supplier/manufacturer of goods/service providers, other arrangements,

—~ undertakings, deeds, bonds, schemes, concession agreements, insurance

kY, covers and claims, clearances and other instruments of whatsoever nature and

W description, whether written, oral or otherwise and all rights, title, interests,

) claims and benefits thereunder pertaining to the transmission business;

e

J/ (e) all applications (including hardware, software, licenses, source codes, para-
d‘»l meterisation and scripts), registrations, goodwill, licenses, trade names, service
/1 marks, copyrights, patents, domain names, designs, trade secrets, research

and studies, technical knowhow, confidential information and all such rights of
whatsoever description and nature that pertain exclusively to the transmission
business;

{(f) all rights to use and avail telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other interests

. held in trusts, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, easements, libertics and advantages of
whatsoever nature and wheresoever situated belonging to or in the ownership,
power or possession and in control of or vested in or granted in favour of or
enjoyed by AEL pertaining to the transmission business or in connection with or
relating to AEL in respect of the transmission business above and ail other
interests of whatsoever hature belonging to or in the ownership, power,
possession or control of or vested in or granted in favour of or held for the
benefit of or enjoyed by AEL and pertaining to the transmission business;

{g@) all books, records, files, papers, engineering and process information, software
licenses (whether proprietary or otherwise), test reports, computer
programmss, drawings, manuals, data, databases including databases for
procurement, commercial and management, catalogues, quotations, sales and
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advertising materials, product registrations, dossiers, product master cards,
jists of present and former customers and suppliers including service providers,
other customer information, customer credit information, customer/supplier
pricing information, and all other books and records, whether in physical or
electronic form that pertain to the transmission business;

(h) all debts, liabilities including contingent liabilities, duties, taxes and obligations
of AEL pertaining to the transmission business and/or arising out of andfor
relatable to the transmission business including:

i, the debts, liabilities, duties and obligations of AEL which arises out of the
activities or operations of the transmission business;

ii. specific loans and borrowings raised, incurred znd utilized solely for the
activities or operations of or pertaining to the transmission business;

ii. liabilities other than those referred to in sub-clauses i. and ii. above and
not directly relatable to the Remaining Business of AEL, being the
amounts of general and multipurpose borrowings of AEL shall be
allocated to the Transmission Undertaking in the same proportion which
the value of assets transferred under this Scheme bears to the total value
of AEL immediately before giving effect to Part D of the Scheme;

(il all employees of AEL employed/engaged in the transmission business as on
the Effective Date; and

(i) all legal cr other proceedings of whatsoever nature that pertain to the
transmission business.

Explanation:

In case of any question that may arise as to whether any particular asset or liability
and/or employee pertains or does not pertain to the transmission business or
whether it arises out of the activities or operations of the transmission business, the

same shall be decided by mutual agreement between Board of Directors or
committee thereof of AEL and ATL,

1.17  “Undertaking of AMPL" means AMPL and shall include {without limitation) its entire
business and:

(@) all the assets and properties (whether movabile or immovabie, tangible or
intangible, real or personal, in possession or reversion, corporeal or
incorporeal, present, future or contingent of whatsoever nature, whether or
not appeanng in the books of accounts) of AMPL, including, without limitation
sheds, godowns, warehouses, offices, plant and machineries, equipments,
interests, capital work-in-progress, rolling stocks, installations, appliances,
tools, accessories, freehold, leasehold and any other title, interests or right in
such immovable assets, buildings and structures, offices, residential and

other premises, furniture, fixtures, office equipments, computers and all
stocks;

{b) all current assets including inventories, sundry debtors, receivables, cash and
baqk accounts {including bank balances), fixed deposits, loans and advances,
actionable claims, bills of exchanges and debit notes of AMPL;
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(c) all investments (including shares, scripts, stocks, bonds, debentures,
debenture stock, units of mutual funds and other securities), if any, inctuding
dividends declared or interest accrued thereon of AMPL;

(d). all rights or benefits, benefits of any deposit, receivahies, claims against any
vendor or advances or deposits paid by or deemed fo have been paid by
AMPL, financial assets, benefit of any bank guaraniees, performance
guarantees and letters of credit, hire purchase contracts, lending contracts,
rights and benefits under any agreement, benefits of any security
arrangements or under any guarantees, reversions, powers, tenancies in
relation to the office and/or residential properties for the employees or other
persons, vehicles, guest houses, godowns, share of any joint assets and
other facilities;

{e) all rights to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and other
services, reserves, provisions, funds, benefits of assets or properties or other
interests heid in trusts, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, easements, liberties and advantages
of whaisoever nature and wherescever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted
in favour of or enjoyed by AMPL or in connection with or relating to AMPL and

WY all other interests of whatsoever nature belonging to or in the ownership,

0 power, possession or the control of or vested in or granted in favour of or held

N for the benefit of or enjoyed by AMPL;

PR Ul all licences (including the licenses granted by any governmental, statutory or
G regulatory bodies for the purpose of carrying on the business of AMPL or in
) connection therewith), approvals, authorizations, permissions including
Y municipal permissions, consents, registrations including import registrations,
certifications, no objection certificates, quotas including import quotas, rights,
permits including import permits, entitlements, concessions, exemptions,
subsidies, tax deferrals, credits (including Cenvat Credits, sales tax credits
and income tax credits}, privileges, advantages and ail other rights and
facilities of every kind, nature and description whatsoever of AMPL:

(9) all agreements, contracts, arrangements, understandings, engagements,
deeds and instruments including lease/license agreements, tenancy rights,
equipment purchase agreements, master service agreements, and other
agreements with the customers, purchase and other agreements/contracts
with the supplier/ manufacturer of goods/ service providers and all rights, title,
interests, claims and benefits there under of AMPL;

{h) all application monies, advance monies, earnesi monies and/or security
deposits paid or deemed to have been paid and payments against other
entitlements of AMPL;

(i) all debts, borrowings, obligations, duties and liabilities, both present and
future, whether provided for or not in the books of accounts or disclosed in the
balance sheet of AMPL, whether secured or unsecured, all guarantees,
assurances, commitments and obligations of any kind, nature or description,
whether fixed, contingent or absolute, asserted or unasserted, matured or
unmatured, liquidated or unliquidated, accrued or not accrued, known or
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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) pertaining to AMPL;

@ all intellectual property rights {including applications for registrations of the
same and the right to use such intellectual property rights), trade and service
names and marks, patents, copyrights, designs, and other intellectual
property rights of any nature whatsoever, trade secrets, confidential
information, domain names, books. records, files, papers, engineering and
process information, software licences (whether proprietary or otherwise),
drawings, computer programs, manuals, data, catalogues, quotations, list of
present and former customers and suppliers, other customer information,
customer credit information, customer pricing information, sales and
advertising materials, product registrations, dossiers, product master cards
and all other records and documents, whether in physical or electronic form
relating to the business activities and operations of AMPL; and

(k) all employees of AMPL.

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, shall be effective from the Appointed Date but
shall be operative from the Effective Date.

SHARE CAPITAL

The share capital of AEL as at December 31, 2014 was as under:

Share Capital Amount .

Autharized Share Capital
320,82,00,000 Equity Shares of Re. 1 each

g 320,82,00,000

4 3 B ¥
5,00,000 Preference Shares of Rs. 10 each 4.50 00,000
TOTAL 325,32,00,000

Issued. Subscribed and Paid-Up Share Capital

108,98,10,083 Equi .
quity shares of Re. 1 each 109.98,10,083

TOTAL 108,98,10,083
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3.2 The share capital of APSEZ as at December 31, 2014 was as under:

Share Capitai Amount

Authorized Share Capital

4,97,50,00,000 Equity Shares of Rs. Z each 995,00.00,000

50,00,000 Non-Cumulative Redeemable Preference
Shares of Rs. 10 each 5,00,00,000

TOTAL 1000,00,00,000

lssued, Subscribed and Paid-Up Share Capital

2,07,00,51,620 fully paid up Equity Shares of Rs. 2 each 414,01,03,240
28,11,037 0.01% Non-Cumulative Redeemable 2,81,10,370
Preference Shares of Rs. 10 each fully paid up
3 TOTAL 416,82,13,610
xx‘,&:-—‘.:;‘
?\\@g/” 3.3  The share capital of APL as at December 31, 2014 was as under:
s
i Share Capital Amount
4 Authorised Share Capital
3,50,00,00,000 Equity Shares of Rs.10 each 3500,00,00,000
50,0_0,00.000 Cumulative Compulsorily Convertible
Participatory Preference shares of Rs.10 each 500,00,00,000
TOTAL 4000,00,00,000
Issued. Subscribed and Paid-Up Share Capital
2,87,19,22,110 fully paid up Equity Shares fully paid up ‘ 2871,92,21,100
equity shares of Rs.10 each
TOTAL 2871,92,21,100
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The share capital of ATL as at December 31, 2014 was as under:
Share Capital Amount
Authorised Share Capital
50,000 Equity Shares of Rs.10/- each 5.00,000
TOTAL 5,00,000
issued Subscribed and Paid-Up Share Capital
50,000 Equity Shares of Rs.10/- each 5,00,000
TOTAL 5,00,000
The share capital of AMPL as at December 31, 2014 was as under:
Share Capital Amount

Authorised Share Capital

16,51,00,000 Equity Shares of Rs.10/- each 165,10,00,000

TOTAL 165,10,00,000
lssued Subscribed and Paid-Up Share Capital
12,00,00,000 Equity Shares of Rs. 10/- each fully paid up 120,00,00,000
TOTAL 120,00,00,000
PART B

DEMERGER OF THE PORT UNDERTAKING OF AEL AND ITS VESTING IN APSEZ

TRANSFER AND VESTING OF THE PORT UNDERTAKING

Upon the coming into effect of this Scheme and with effect from the Appointed Date
and subject to the provisions of this scheme in relation to the mode of transfer and
vesting, the Port Undertaking shail, without any further act, instrument, deed, matter
or thing, be demerged from AEL and transferred to and vested in APSEZ or be
deemed to have been demerged from AEL, and transferred to and vested in APSEZ
as a going concern, so as to become as and from the Appointed Date, the estate,
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properties, assets, rights, claims, title, interests and authorities of APSEZ, pursuant
to Section 394(2) of the Act.

4.2 in respect of such of the assets of the Port Undertaking as are movable in nature
and/or otherwise capable of transfer by manual or constructive delivery and/or by
endorsement and delivery, the same shall stand transferred by AEL to APSEZ upon
the coming into effect of this Scheme pursuant to the provisions of Section 394 of the
Act without requiring any deed or instrument of conveyance for transfer of the same,
and shall become the property of APSEZ as an integral part of the Port Undertaking.

In respect of assets other than those dealt with in clause 4.2 above, including but not
limited to sundry debts, actionabie claims, earnest monies, receivables, bills, credits,
ioans, advances and deposits with the Government, semi-Government, local and any
other authorities and bodies and for customers, if any, whether recoverable in cash
or in kind or for value to be received, bank balances, etc. the same shall stand
transferred to and vested in APSEZ without any notice or other intimation to any
person in pursuance of the provisions of Sections 391 to 394 read with other relevant
provisions of the Act to the end and intent that the right of AEL to recover or realize
the same stands transferred to APSEZ. APSEZ shall, at its sole discretion but without
being obliged, 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 APSEZ and that appropriate modification
should be made in their respective books/records to reflect the aforesaid changes.

4.4  \Without prejudice to the generality of the foregoing, upon the coming into effect of

a this Scheme, all the rights, title, interest and claims of AEL in any leasehold/leave
AS and licence/rnight of way properties of AEL in relation to the Port Undertaking, shall,
\“a_s;./ pursuant to Section 384(2) of the Act, without any further act or deed, be transferred
P to and vested in or be deemed to have been transferred to or vested in APSEZ on
e the same terms and conditions.
Fy
W 4.5 For the avoidance of doubt and without prejudice to the generality of the foregoing, it

is expressly cianfied that upon the coming into effect of this Scheme, all permits,
licenses, permissions, right of way,  approvals, clearances, consents, benefits,
registrations, entitlements, credits, certificates, awards, sanctions, aliotments, quotas,
no objection certificates, exemptions, concessions, issuad to or granted tc or
executed in favour of AEL, and the rights and benefits under the same, in so far as
they relate to the Port Undertaking and all quality certifications and approvals,
trademarks, trade names, service marks, copy rights, domain names, designs, trade
secrets, research and studies, technical knowhow and other intellectual properties
and ali other interests relating to the goods or services being dealt with by the Port
Undertaking and the benefit of all statutory and regulatory permissions,
environmental approvals arid consents, registration or othei licenses, and consents
acquired by AEL in relation to the Port Undertaking shail be transferred to and
vested in APSEZ and the concerned licensors and grantors of such approvals,
clearances, permissions, etc., shall endorse, where necessary, and recerd, in
accordance with law, APSEZ on such approvals, clearances, permissions so as to
empower and facilitate the approval and vesting of the Port Undertaking of AEL in
APSEZ and continuation of operations pertaining to the Port Undertaking of AEL in
APSEZ without hindrance and that such approvals, clearances and permissions shall
remain in full force and effect in favour of or against APSEZ, as the case may be, and
may be enforced as fully and effectually as if, instead of AEL, APSEZ had been a
party or beneficiary or obligee thereto.
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in so far as various incentives, subsidies, exemptions, rehabilitation schemes, special
status, service tax benefits, income tax holiday/benefit/losses and other benefits or
exemptions or privileges enjoyed, granted by any Government body, regulatory
authority, local authority or by any other person, or availed of by AEL are concerned,
the same shall, without any further act or deed, in so far as they relate to the Port
Undertaking, vest with and be available to APSEZ on the same terms and conditions
as if the same had been allotted and/or granted and/or sanctioned and/or allowed to
APSEZ.

All assets, estate, rights, title, interest and authorities acquired by AEL aiter-the
Appointed Date and pricr to the Effective Date for operation of the Port Undertaking
shall also stand transferred to and vested in APSEZ upen the coming into effect of
this Scheme.

Upon coming into effect of this Scheme, all debts, duties, obligations and liabilities
(including contingent liabilities) of AEL relating to the Port Undertaking shall without
any further act, instrument or deed be and stand transferred to APSEZ and shall
thereupon become the debts, duties, obligations and liabilities of APSEZ which it
undertakes to meet, discharge and satisfy to the exclusion of AEL and to keep AEL
indemnified at all times from and against all such debts, duties, obligations and
liabilities and from and against all actions, demands and proceedings in respect
thereto. 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 debts,
obligations, duties and liabilities have arisen in order to give effect to the provisions of
this clause. : :

In so far as ioans and borrowings of AEL are concerned, the loans and borrowings
and such amounts pertaining to the general and multipurpose leans, and liabilities, if
any, which are to be transferred to APSEZ in terms of clause 4.8 above, being a part
of the Port Undertaking shall, without any further act or deed, become loans and
borrowings of APSEZ, and all rights, powers, duties and obligations in relation
thereto shall be and stand transferred to and vested in and shail be exercised by or
against APSEZ as if it had entered into such loans and incurred such borrowings.
Thus, the primary obligation to redeem or repay such liabilities shall be that of
APSEZ. However, without prejudice to such transfer of propoitionate liability amount,
if any, where considered necessary for the sake of convenience and towards
facilitating single point creditor discharge, APSEZ may discharge such liability
(including accretions) by making payments on the respective due dates to AEL,
which in turn shall make payments.to the respective creditors.

Subject to clause 4.9 above, from the Effective Date, APSEZ alone shall be liable to
perform all obligations in respect of the liabilities of the Port Undertaking as the
borrower/issuer thereof, and AEL shall not have any obligations in respect of the said
liabilities.

Where any of the liabilities and obligations of AEL as on the Appointed Date deemed
to be transferred to APSEZ, have been discharged by AEL after the Appointed Date
and pnior to the Effective Date, such discharge shall be deemed to have been for and
on account of APSEZ and all liabilities and obligations incurred by AEL for the
operations of the Port Undertaking after the Appointed Date and prior to the Effective
Date shall be deemed to have been incurred for and on behalf of APSEZ and to the
extent of their outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to APSEZ and shall become the liabilities and
obligations of APSEZ which shall meet, discharge and satisty the same.
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412  Any claims, liabilities or demands arising on account of the Port Undertaking of AEL
which relates to the period prior to the Appointed Date but arises at any time after the
Effective Date shall be entirely borne by APSEZ. In the event that such liability is
incurred by or such claim or demand is made upon AEL, then APSEZ shall indemnify
AEL for any payments made in relation to the same.

413 Subject to the other provisions of this Scheme, in so far as the assets of the Port
Undertaking are concemed, the security, pledge, existing charges and mortgages,
over such assets, to the extent they relate to any loans or borrowings of the Power
Undertaking and/or Transmission Undertaking and/or Remaining Business of AEL
shall, without any further act, instrument or deed be released and discharged from
the same and shall no longer be available as security, pledge, charges and
mortgages in relation to those liabilities of AEL which are not transferred to APSEZ.

in so far as the assets of the Power Undertaking and/or Transmission Undertaking
and/or Remaining Business of AEL are concemned, the security, pledge, existing
charges and mortgages over such assets, to the extent they relate to any loans or
borrowings of the Port Undertaking shall, without any further act, instrument or deed
be released and discharged from such security, pledge, charges and mortgages. The
absence of any formal amendment which may be required by a bank and/or financial
institution in order to affect such release shall not affect the operation of this clause.

In so far as the existing security in respect of the loans of AEL and other liabilities
relating to the Remaining Business of AEL are concemed, such security shall,
without any further act, instrument or deed be continued with AEL only on the assets
remaining with AEL.

Without any prejudice to the provisions of the foregoing clauses, AEL and APSEZ
shall enter into and execute such other deeds, instruments, documents and/or
writings and/or do all acts and deeds as may be required, including the filing of
necessary particulars and/or modification(s) of charge, with the Registrar of
Companies, Gujarat at Ahmedabad to give formal effect to the provisions of this
clause and foregoing clauses, if required.

417 Upon the coming into effect of this Scheme, AEL alone shait be liable to perform all
obligations in respect of all debts, liabilities, duties and obligations pertaining to the

Remaining Business of AEL and APSEZ shall not have any obligations in respect of
the Remaining Business of AEL.

4.18 The foregoing provisions shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security documents, all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

4.19 ltis hereby clarified that all assets and liabilities of the Port Undertaking, which are
set forth in the ciosing balance sheet of AEL as on the close of business hours on the
date immediately preceding the Appointed Date, shall be iransferred at values
appearing in the books of account of AEL as on the Appointed Date..
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&. LEGAL PROCEEDINGS

5.1 Upon the coming into effect of this Scheme, all legal or other proceedings (inciuding
before any statutory or quasi-judicial authority or tribunal) by or against AEL, under
any statute, whether pending on the Appointed Date, or which may be instituted any
time in the future and in each case relating to the Port Undertaking shall be continued
and enforced by or against APSEZ after the Effective Date. Ir: the event that the legal
proceedings referred to herein require AEL and APSEZ to be jointly treated as
parties thereto, APSEZ shall be added as a party to such proceedings and shall
prosecute and defend such proceedings in co-operation with AEL. In the event of any
difference or difficulty in determining as to whether any specific legal or other
proceedings relate to the Port Undertaking or not, a decision jointly taken by the
Board of Directors of AEL and APSEZ in this regard, shall be conclusive evidence of
the matter.

If proceedings are taken against AEL in respect of the matters referred to in clause
5.1 above, it shall defend the same in accordance with the advice of APSEZ and at
the cost of APSEZ, and the latter shall reimburse and indemnify AEL against all the
liabilities and obligations incurred by AEL in respect thereof.

APSEZ shall have all legal or other proceedings initiated by or against AEL with
respect to the Port Undertaking, transferred into its name and to have the same
continued, prosecuted and enforced by or against APSEZ to the exclusion of AEL.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, alt contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature in relation to the Port Undertaking to which AEL is
a party or to the benefit of which AEL may be eligible, and which are subsisting or
have effect immediately before the Effective Date, shall be in full force and effect by
or against or in favour of APSEZ, as the case may be, and may be enforced as fully
and effectually as if, instead of AEL, APSEZ had been a party or beneficiary or
obligee thereto.

Notwithstanding the fact that vesting of the Port Undertaking occurs by virtue of this
Scheme itself, APSEZ may, at any time after the coming into effect of this Scheme, in
accordance with the provisions hereof, if so required, take siuch actions and execute
such deeds (including deeds of adherence), confirmations or other writings or
tripartite arrangements with any party to any contract or arrangement to which AEL is
a party or any writings as may be necessary to be executed in order to give formal
effect to the above provisions. APSEZ will, if necessary, also he a party to the above.
APSEZ shall, uihder the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of AEL and to carry out or perform all such

formalities or compliances referred to above on the part of AEL to be carried out or
performed.

i, SAVING OF CONCLUDED TRANSACTIONS

7.1 The tran§fer and vesting of the assets, liabilities and obligations of the Port
Undertaking under clause 4 hereof and the continuance o the proceedings by or
against APSEZ under clause 5 hereof shali not affect any transaciions or
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proceedings already completed by AEL on or after the Appointed Daie, to the end
and intent that APSEZ accepts all acts, deeds and things done and executed by
and/or on behalf of AEL as acts, deeds and things made, done and executed by and
on pbehalf of APSEZ.

4. EMPLOYEES

8.1 Upon the coming into effect of this Scheme, all the employees relating to the Port
Undertaking that were employed by AEL, immediately before the Effective Date, shall
become employees of ARSEZ without any break or interruption of service and with
the benefit of continuity of service on terms and conditions which are not less
favourable than the terms and conditions as were applicable to such employees
relating to the Port Undertaking of AEL immediately prior to the demerger of the Port
Undertaking.

APSEZ agrees that the service of all employees pertaining io the Port Undertaking
with AEL up to the Effective Date shall be taken into account for the purpase of all
retirement benefits to which they may be eligible in AEL up to the Effective Date.
APSEZ further agrees that for the purpose of payment of any retrenchment
compensation, gratuity or other terminal benefits, such past service with AEL, shall
also be taken into account and agrees and undertakes to pay the same as and when
payable.

{""-"».;;:;;:;;':_,«:-.;.A--‘-'A' 8.3 Upon the coming into effect of this Scheme, APSEZ shall make all the necessary

cantributions for such transferred employees relating to the Port Undertaking, and
L,/:}J depasit the same in provident fund, gratuity fund or superannuation fund or any other
PN special fund or staff welfare scheme or any other special scheme. APSEZ will also
o \1 file relevant intimations in respect of the Port Unidertaking to the statutory authorities
e concerned who shall take the same on record and substitute the name of APSEZ for
Pty AEL

P 8.4 In so far as the existing provident fund, gratuity fund and pension and for

\;L superannuation fund/trusts, retirement funds or employees state insurance schemes

g or pension scheme or emplcyee depasit linked insurance scheme or any other

) benefits, if any, created by AEL for employees of the Port Undertaking are
concerned, such proportion of the funds, contributions to tha funds or the scheme or
the investmenis made into the funds relatable to the employees pertaining to the Port
Undertaking as on the Effective Date, who are being transferred along with the Port
Undertaking in terms of the Scheme, upon the coming into effect of this Scheme,
shall be transferred to the necessary funds, schemes or trusts of APSEZ and till the
time such necessary funds, schemes or trusts are created by APSEZ, all contribution
shall continue to'be made to the existing funds, schemes or trusts of AEL.

[L¥
"

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF THE PORT
UNDERTAKING FOR APSEZ ' '

With effect from the Appointed Date and up to and inciuding the Effeciive Date:
9.1 AEL shall be deemed to have been carrying on and to be camrying on all business

and activities relating to the Port Undertaking and shall hold and stand possessed of
and shall be deemed to hold and stand possessed of all the estates, assets, rights,
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title. interest, authorities, contracts, investments and strategic decisions of the Port
Undertaking for and on account of, and in trust for APSEZ;

9.2  all profits and income accruing or arising to AEL from the Port Undertaking, and any
cost, charges, losses and expenditure ansing or incurred by it {including taxes, if any,
accruing or paid in relation to any profits or income) relating to the Port Undertaking
shall, for all purposes, be treated as and be deemed to be the profits income, losses
or expenditure, as the case may be, of APSEZ;

9.3 any of the rights, powers, authorities, privileges, attached, related or pertaining to the
Port Undertaking exercised by AEL shall be deemed to have been exercised by AEL
for and on behalf of, and in trust for and as an agent of APSEZ. Similarly, any of the
obligations, duties and commitments attached, related or pertaining to the Port
Undertaking that have been undertaken or discharged by AEL shall be deemed to
have been undertaken for and on behalf of and as an agent for APSEZ;

AEL undertakes that it will preserve and carry on the business of the Port
Undertaking with reasopable diligence and business prudence and shall not
undertake financial commitments or sell, transfer, alienate, charge, mortgage, or
encumber the Port Undertaking or any part thereof or recruit new employees or
conclude settlements with union or employees or undertake substantial expansion ar
change the general character or nature of the business of the Port Undertaking or
any part thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme with the High Court; or

{b) if the same is expressly permitted by this Scheme; or

{c) if the prior written consent of the Board of Directors of APSEZ has been
obtained.

AEL and/ or APSEZ shall be entitied, pending sanction of the Scheme, to apply to the
{,f Central/State Government(s), regulatory/local/ladministrative bodies and all other
agencies, departmerits and authorities concerned as are necessary under any law for
such consents, approvals and sanctions which APSEZ may require to carry on the
business of the Port Lindertaking.

16. TAX CREDITS

10.1  APSEZ will be the successor of AEL vis-d-vis the Port Undertaking. Hence, it will be
deemed that the benefit of any tax credits whether centrai, state or local, availed vis-
a-vis the Port Undertaking and the obligations, if any, for payment of taxes on any
assets of the Port Undertaking or their erection and / or installation, etc. shall be
deemed to have been availed by APSEZ or as the case may be deemed to be the
obligations of APSEZ.

10.2  With effect from the Appointed Date and upon the Scheme being effective, all taxes,
duties, cess receivable/payabie by AEL relating to the Port Undertaking including all
or any refunds/credit/claims/ftax losses /unabsorbed depreciation relating thereto

shall be treated as the asset/liability or refunds/credit/claims/tax losses /unabsorbed
depreciation, as the case may be, of APSEZ.
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10.3 AEL and APSEZ are expressly permitted fo revise their tax returns including tax
deducted at source (TDS) certificates/ returns and to claim refunds, advance tax
credits, excise and service tax credits, set off, etc., on the basis of the accounts of
the Port Undertaking as vested with APSEZ upon the coming into effect of this
Scheme.

4. CONSIDERATION

14,1 Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Port Undertaking of AEL in APSEZ in terms of Part B of the Scheme,
APSEZ shall, without any further act or deed, issue and allot equity shares to the
equity shareholders of AEL whose names appear in the Register of Members of AEL,
on a date (hereinafter referred to as “Record Date”) to be fixed in that behailf by the
Board of Directors of AEL in consultation with APSEZ for the purpose of reckoning
names of the equity shareholders of AEL, in the ratio of 14,123 (fourteen thousand
one hundred twenty three) equity shares in APSEZ of Rs.2/- each credited as fully
paid-up for every 10,000 (ten thousand) equity shares of Re.1/- each fully paid-up
held by such equity shareholder in AEL.

The new equity shares issued, pursuant to clause 11.1 above, shall be issued and
allotted in a dematenialized form to those equity shareholders who hold equity shares
in AEL in dematerialized form, into the account with the depository participant in
which the equity shares of AEL are held or such other account with the depository
participant as is intimated by the equity shareholders of AEL. to APSEZ before the
wul Record Date. All those equity shareholders of AEL who hold equity shares of AEL in
v physical form shall also have the option to receive the new equity shares, as the case
:; may be, in dematerialized form provided the details of their account with the
W depository participant are intimated in writing to APSEZ before the Record Date. In

H the event that APSEZ has received notice from any equity shareholder of AEL that
@v/ﬂ’ equity shares are to be issued in physical form or if any equity sharehoider has not

provided the requisite details reiating to his/her/its account with a depository

participant or other confirmations as may be required or if the details furnished by

s any equity shareholder do not permit electronic credit of the shares of APSEZ, then

9 APSEZ shall issue new equity shares of APSEZ, in accordance with clause 11.1, as
the case may be, in physical form to such equity shareholder.

11.3  No fractional ceriificate(s) shall be issued by APSEZ in respect of any tractions which
the equity shareholders of AEL may be entitled to on issus and allotment of new
equity shares pursuant to clause 11.1 above. The Board of Directors of APSEZ shall
instead, consolidate all such fractional entitlements and aliot new equity shares in
lieu thereof to a director or an officer of APSEZ or such other person(s) as the Board
of Directors of APSEZ shall appoeint in this regard who shall hold the new equity
shares in trust on behalf of the equity shareholders entitled to such fractional
entitlements with express understanding that such director or officer or person(s)
shall sell the same in the market at such time or times and at such price or prices and
to such person or persons, as it/hefthey may deem fit, and pay to APSEZ the net sale
proceeds thereof. Thereupon APSEZ shall distribute the net sale proceeds, after
deduction of applicable taxes/duties/levies, if any, to the equity shareholders entitled
in proportion to their respective fractional entitlements. In case the number of such
new shares to be allotted to the director or officer or person(s) by virtue of
consolidation of fractional entitlements is a fraction, one additional equity share will
be issued in APSEZ to such directior or officer or person(s).
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11.4 The new equity shares issued and alioited by APSEZ, in terms of clause 11.1 above,
shall be subject to the provisions of the Memorandum and Articles of Association of
APSEZ and shzll rank pari passu in all respects with the then existing equity shares
of APSEZ.

i1.5 In the event of there being any pending share transfers, whether lodged or
outstanding, of any equity sharehoider of AEL, the Board of Directors of AEL shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer in AEL as if such changes in registered holder were
operating as on the Record Date, in order to remove any difficulties arising to the
transferor or transferee of equity shares in APSEZ issued by APSEZ upon the
coming into effect of this Scheme.

Where the new equity shares of APSEZ are to be allotted, pursuant to clause 11.1
above, to heirs, executors or administrators or, as the case may be, to successors of
deceased equity shareholders of AEL, the concerned heirs, executors, administrators
or successors shall be obliged to produce evidence of title satisfactory to the Board
of Directors of APSEZ.

The new equity shares to be issued by APSEZ, pursuant to clause 11.1 above, in
respect of any equity shares of AEL which are held in abeyance under the provisions
of Section 126 of the Companies Act, 2013 or otherwise shall, pending allotment or
settlement of dispute by order of court or otherwise, be held in abeyance by APSEZ.

- 11.8 Approval of this Scheme by the equity shareholders of APSEZ shall be deemed to be
T/ the due compliance of the provisions of Section 81(1A) of the Act or Section 62 of the
L Companies Act, 2013 and other relevant and applicable provisions of the Act and

R Companies Act, 2013 for the issue and allotment of the new equity shares by APSEZ
Mg, to the equity shareholders of AEL, as provided in this Scheme.

@\7‘:/ 11.8  APSEZ shall, if and to the extent required to, apply for and obtain any approvals from
. the concerned regulatory authorities including the Reserve Bank of India, for the
v(’;{_ issue and allotment of new equity shares by APSEZ to the non-resident equity
4 shareholders of AEL. APSEZ shall comply with the relevant and appilicable rules and
regulations including the provisions of Foreign Exchange Management Act, 1999, if
any, to enable APSEZ to issue and ailot new equity shares to the non-resident equity
shareholders of AEL.

11.10 The new equity shares to be issued by APSEZ, in terms of clause 11.1 above, will be
listed and/or admitted to trading on the BSE and NSE where the equity shares of
AEL are listed and/or admitted to trading in terms of the provisions of Securities and
Exchange Board of India (lssue of Capital and Disclosure Requirements)
Regulations, 2009 and other applicable regulations. APSEZ shall enter into such
arrangements and give such confirmations and/or undertakings as may be necessary
in accordance with the applicable laws or regulations for complying with the
formalities of the aforesaid stock exchanges. On such formalities being fulfilled the
said stock exchanges shall list and /or admit such new equity shares also for the
purpose of trading. The new equity shares allotted by APSEZ, pursuant to clause
11.1 above, shall remain frozen in the depositories system {iil the listing / trading
permission is given by the BSE and NSE.

11,11 The Port Undertaking has been duly valued by M/s. B S R & Associates LLP, an
mde‘pend_er!t valuer. Further, JM Financial Institutional Securities Limited and Axis
Capital Limited have provided a fairness opinion on fairness on the share entitement
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ratio determined for the demerger and vesting of the Port Undertaking of AEL in
APSEZ. The valuation report and the fairness opinion as aforesaid have been duly
approved by the Board of Directors of AEL and APSEZ.

42.  ACCOUNTING TREATMENT
ACCOUNTING TREATMENT [N THE BOOKS OF AEL:

121 The assets and the liabilities pertaining to the Port Undertaking of AEL being
transferred to APSEZ shall be, at values appearing in the books of account of AEL as
on the Appointed Date which are set forth in the closing balance sheet of AEL as of
the close of business hours on the date immediately preceding the Appointed Date.

Upon the Scheme being effective, the inter-company balances, if any, appeanng in
the books of accounts of AEL pertaining to the Port Undertaking and APSEZ, shall
stand cancelled.

The difference between the value of assets and value of liabilities of the -Port
Undertaking transferred pursuant to the Scheme shall be appropriated against
Securities Premium Account and balance after appropriation, will be further
appropriated against the General Reserve Account of AEL. The balances of the
Securities Premium Account and General Reserve Account, as the case may be,
shall stand reduced to that extent.

Upon the coming into effect of this Scheme, and upon the issue of shares by APSEZ
to the equity shareholders of AEL, and cancellation of the shares of APSEZ as held
by AEL, the amount of such investment in the books of AEL shall be written off
against the Secunities Premium Account.

ot 12.5 The reduction, in the Securities Premium Account of AEL shall be effected as an
e integral part of the Scheme in accordance with the provisions of Section 52 of the
v{f Companies Act, 2013 read with Sections 100 to 103 of the Act and the order of the
ki High Court sanctioning the Scheme shall be deemed to be also the order under
Section 102 of the Act for the purpose of confirming the reduction. The reduction

wouid not involve either a diminution of fiability in respect of unpaid share capital or
payment of paid-up share capital, and the provisions of Section 101 of the Act will not
be applicable. Motwithstanding the reduction as mentioned above, AEL shall not be
required to add “and reduced” as a suffix to its name and AEL shall continue in its
existing name.

ACCOUNTING TREATMENT iN THE BOOKS OF APSEZ:

12.6 Upon the coming into effect of this Scheme, APSEZ shall record the assets and
liabilities of the Port Undertaking, transferred to and vested in APSEZ pursuant to this
Scheme, at values appearing in the books of account of AEL as on the Appointed
Date which are set forth in the closing balance sheet of AEL as on the close of
business hours on the date immediately preceding the Appointed Date. ‘

127 APSEZ shall credit to the Equity Share Capital Account in its books of accounts, the

aggregate face value of the new equity shares issued and allotted to the equity
shareholders of AEL as per clause 11.1 above.
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12.8 Upon the Scheme being effective, the inter-company balances.;, if any, appearing _in
the books of accounts of AEL pertaining to the Port Undernaking and APSEZ, shall
stand cancellec.

12.9 Upon the Scheme being effective, the existing shareholding of AEL in APSEZ shall
stand cancelied. Upon cancellation, APSEZ shall debit to its Equity Share Capital
Account, the aggregate face value of existing equity shares held by AEL in APSEZ
which stands cancelled hereof.

12.10 The difference being the excess of the Net Assets Value of the Port Undertaking,
transferred to and recorded by APSEZ over the face value of the new equity shares
allotted as per clause 12.7 above, after considering the adjustments mentioned in
clause 12.8 above, shalt be credited to General Reserve Account of APSEZ. The
shortfall, if any, shall be debited to Goodwill Account of APSEZ. (*Net Assets Value’
shall be computed as the value of assets less the value of liakilities of the Port
Undertaking transferred by AEL and recorded in APSEZ in terms of clause 12.6).

The canceliation, as mentioned undar clause 12.9 above, which amounts to reduction
of share capital of APSEZ, shall be effecied as an integral part of the Scheme itself in
accordance with the provisions of Sections 100 to 103 of the Act and as the same
does not involve either diminution of liability in respect of unpaid share capital or
payment to any shareholder of any paid-up share capital, the provisions of Secticn
101 are not applicable and the order of the High Court sanctioning the Scheme shall
also be deemed to be an order under Section 102 of the Act confirming such
reduction. Notwithstanding the reduction as mentioned above, APSEZ shall not be
required to add “and reduced” as a suffix to its name and APSEZ shall continue in its
existing name.

PARTC
ﬁ} DEMERGER OF THE POWER UNDERTAKING OF AEL AND iTS VESTING IN APL
i

13.  TRANSFER AND VESTING OF THE POWER UNDERTAKING

13.1  Upon the coming into effect of this Scheme and with effect from the Appointed Daie
and subject to the provisions of this scheme in relation to the mode of transfer and
vesting, the Power Underiaking shall, without any further act, instrument, deed,
matter or thing, be demerged from AEL and transferred to and vested in APL or be
deemed to have been demerged from AEL, and transferred to and vested in APL as
a going concern, so as to become as and from the Appainted Date, the estate,

properties, assets, rights, claims, title, interests and authorities of APL, pursuant to
Section 394(2) of the Act.

13.2  In respect of such of the assets of the Power Undertaking as are movable in nature
and/or otherwise capable of transfer by manual or constructive delivery and/or by
endorsement and delivery, the same shall stand transferred by AEL to APL upon the
coming into effect of this Scheme pursuant to the provisions of Section 394 of the Act
without requiring any deed or instrument of conveyance for transfer of the same, and
shall become the property of APL as an integral part of the Power Undentaking.
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in respect of assets other than those deait with in clause 13.2 above, including but
not limited to sundry debts, actionable claims, earnest monies, receivables, bills,
credits, loans, advances and deposits with the Government, semi-Government, local
and any other authorities and bodies and /or customers, if any, whether recoverabie
in cash or in kind or for value to be received, bank balances, etc. the same shall
stand transferred to and vested in APL without any notice or other intimation to any
person in pursuance of the provisions of Sections 391 to 394 read with other relevant
provisions of the Act to the end and intent that the right of AEL to recover or realize
the same stands transferred to APL. APL shall, at its sole discretion but without being
obliged, 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 APL and that appropriate modification should be
made in their respective books/records to reflect the aforesaid changes.

Without prejudice to the generality of the foregoing, upon the coming into effect of
this Scheme, all the rights, title, interest and claims of AEL in any leasehold/leave
and licence/fright of way properties of AEL in relation to the Power Undertaking, shall,
pursuant to Section 354(2) of the Act, without any further act or deed, be transferred
to and vestad in or be deemed to have been transferred to or vested in APL on the
same terms and conditions.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it
is expressly clarified that upon the coming into effect of this Scheme, all permits,
licenses, permissions, right of way, approvals, clearances, consents, benefits,
registrations, entitlements, credits, certificates, power purchase agreements, tariff
policies, awards, sanctions, allotments, quotas, no objection certificates, exemptions,
concessions, issued to or granted to or executed in favour of AEL, and the rights and
benefits under the same, in so far as they relate to the Power Undertaking and all
quality certifications and approvals, trademarks, trade names, service marks, copy
rights, domain names, designs, trade secrets, research and studies, technical
knowhow and other intellectual properties and all other interests relating to the goads
or services being dealt with by the Power Undertaking and tha benefit of all statutory
and regulatory permissions, environmental approvals and consents, registration or
other licenses, and consents acquired by AEL in relation to the Power Undertaking
shall be transferred to and vested in APL and the concemned licensors and grantors
of such approvals, clearances, permissions, etc., shall endorse, where necessary,
and record, in accordance with law, APL on such approvals, clearances, permissions
so as to empower and facilitate the approval and vesting of the Power Undertaking of
AEL in APL ard continuation of operations pertaining to the Power Undertaking of
AEL in APL without hindrance and that such approvals, clearances and permissions
shall remain in full force and effect in favour of or against APL, as the case may be,
and may be enforced as fully and effectually as if, instead of AEL , APL had been a
party or beneficiary or obligee thereto. '

in so far as various incentives, subsidies, exemptions, rehabilitation schemes,
special status, service tax benefits, income tax holiday/benefitlosses and other
benefits or exemptions or privileges enjoyed, granted by any Government body,
regulatory authority, local authority or by any other person, or availed of by AEL are
concerned, the same shall, without any further act or deed, in so far as they relate to
Power Undertaking, vest with and be available to APL on the same terms and

conditions as if the same had been aliotted and/or granted and/or sanctionad and/or
allowed to APL.
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13.7 All assets, estate, rights, title, interest and authorities acquired by AEL afier the
Appointed Date and prior to the Effective Date for operation of the Power
Undertaking shall also stand transferred to and vested in APL upon the coming into
effect of this Scheme.

13.8 Upon coming into effect of this Scheme, all debts, duties, obligations, and liabilities -
(including contingent liabilities) of AEL relating to the Power Undertaking shall without
any further act, instrument or deed be and stand transferred to APL and shall
thereupon become the debts, duties, obligations, and liabilities of APL which it
undertakes to meet, discharge and satisfy to the exclusion of AEL and to keep AEL.
indemnified at all times from and against all such debts, duties, obligations and
liabilities and from and against all actions, demands and proceedings in respect
thereto. 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 debts,
obligations, duties and liabilities have ansen in order to give effect to the provisions of
this clause.

In so far as loans and borrowings of AEL are concerned, the loans and borrowings
and such amounts pertaining to the general and multipurpose loans, and liabilities, if
any, which are to be transferred to APL in terms of clause 13.8 hereof, being a part of
the Power Undertaking shall, without any further act or deed, become loans and
borrowings of APL, and all rights, powers, duties and obligations in relation thereto
shall be and stand transferred to and vested in and shall be exercised by or against
APL as if it had entered into such loans and incurred such borrowings.

Thus, the primary obligation to redeem or repay such liabilities shall be that of APL.
However, without prejudice to such transfer of proportionate liability amount, if any,
where considered necessary for the sake of convenience and towards facilitating
single point creditor discharge, APL may discharge such liability (including
accrefions) by making payments on the respective due dates to AEL, which in turn

zﬁ; s shall make payments to the respective creditors.
o 13.10 Subject to clause 13.9 above, from the Effective Date, APL alone shall be liable to
S perform all obligations in respect of the liabilities of the Power Undertaking as the
borrower/issuer thereof, and AEL shall not have any obligations in respect of the said
liabilities.

13.11 Where any of the liabilities and obligations of AEL as on the Appointed Date deemed
to be transferred to APL, have been discharged by AEL after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to have been for and on
account of APL and all liabilities and obligations incurred by AEL for the operations of
the Power Undertaking after the Appointed Date and prior to the Effective Date shall
be deemed to have been incurred for and on behalf of APL and to the extent of their
outstanding on the Effective Date, shall also without any further act or deed be and
stand transferred to APL and shall become the liabilities and obligations of APL
which shall meet, discharge and satisfy the same.

13.12 Any claims, liabilities or demands arising on account of the Power Undertaking of
AEL which relates to the period prior to the Appointed Date but arises at any time
after the Effective Date shall be entirely borne by APL. In the event that such liability
is incurred by or such claim or demand is made upon AEL, then APL shall indemnify
AEL for any payments made in relation to the same.

13.13 Subject to the other provisions of this Scheme, in so far as the assets of the Power
Undertaking are concemed, the security, pledge, existing charges and mortgages,
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over such assels, to the extent they relate to any loans or borrowings of the Pon
Undertaking and/or Transmission Undertaking and/or Remiaining Business of AEL
shall, without any further act, instrument or deed be released and discharged from
the same and shall no longer be available as security: pledge, charges and
mortgages in relation to those liabilities of AEL which are not transferred to APL.

13.14 In so far as the assets of the Port Undertaking and/or Transmission Undertaking
and/or Remaining Business of AEL are concerned, the security, pledge, existing
charges and mortgages over such assets, to the extent they relate to any loans or
borrowings of the Power Undertaking shall, without any further act, instrument or
deed be released and discharged from such secunty, ; pledge, charges and
mortgages. The absence of any formal amendment which may be required by a bank
and/or financial institution in order to affect such release shall not affect the operation
of this clause.

in so far as the existing security in respect of the loans of AEL and other liabilities
relating to the Remaining Business of AEL are concerned, such security shall,
without any furtner act, instrument or deed be continued with AEL only on the assets
remaining with AEL.

Without any prejudice to the provisions of the foregoing clauses, AEL and APL shall
enter into and execute such other deads, instruments, documents and/or writings
and/or do all acts and deeds as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the Registrar of Companies, Gujarat

. at Ahmedabad to give formal effect to the provisions of this clause and foregaing
B clauses, if required. ‘

13.17 Upon the coming into effect of this Scheme, AEL alone shall be liable to perform all
g obligations in respeci of all debts, liabilities, duties and obligations pertaining to the
= Remaining Business of AEL and APL shall not have any aobiigations in respect of the

i Remaining Business of AEL.

T

/)

13.18 The foregoing provisions shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any
security documents; all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

13.19 It is hereby clarified that all assets and liabilities of the Power Undertaking, which are
set forth in the closing balance sheet of AEL as on the close of business hours on the
date immediately preceding the Appointed Date, shall be transferred at values
appearing in the books of account of AEL as on the Appoinied Date.

14, LEGAL PROCEEDINGS

14.1  Upon the coming into effect of this Scheme, all iegal or other proceedings {including
before any statutory or quasi-judicial authority or tribunal) oy or against AEL, under
any statute, whether pending on the Appointed Date, or which may be instituted any
time in the future and in each case relating to the Power Undertaking and shail be
continued and enforced by or against APL after the Effective Date. In the event that
the legal proceedings referred to herein reguire AEL and APL to be jointly treatea as
parties thereto, APL shall be added as a party to such proceedings and shall
prosecute and defend such proceedings in co-operation with AEL. In the event of any
difference or difficulty in determining as to whether any specific legal or other
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proceedings relate to the Power Undertaking or not, a decision jointly taken by the
Board of Directors of AEL and APL in this regard, shall be conclusive evidence of the
matter.

14.2 If proceedings are taken against AEL in respect of the matters referred to in clause
14.1 above, it shall defend the same in accordance with the advice of APL and at the
cost of APL, and the latter shall reimburse and indemnify AEL against ali the liabilities
and obligations incurred by AEL in respect thereof.

14.3 APL shall have all legal or other proceedings inifiated by or against AEL with respect
to the Power Undertaking, transferred into its name and to have the same continued,
prosecuted and enforced by or against APL to the exclusion of AEL.

/{15, CONTRACTS, DEEDS, ETC.

; 1561 Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, power purchase agreements,
schemes, arrangements and other instruments of whatsoever nature in relation to the
Power Undertaking to which AEL is a party or to the benefit of which AEL may be
eligible, and which are subsisting or have effect immediately before the Effective
Date, shall be in full force and effect by or against or in favour of APL, as the case
-~ may be, and may be enforced as fully and effectually as if, instead of AEL, APL had

. g;‘*?" been a party or beneficiary or obligee thereto.

9 15.2 Notwithstanding the fact that vesting of the Power Undertaking occurs by virtue of

Q o this Scheme itself, APL may, at any time after the coming into effect of this Scheme,

T in accordance with the provisions hereof, if so required, take such actions and
@—5}‘; execute such deeds (including deeds of adherence), confirmations or other writings
T or tripartite arrangements with any party to any contract or arrangement to which AEL

L{': is a party or any writings as may be necessary to be executed in order to give formal

vé effect to the above provisions. APL will, if necessary, also be a party to the above.

APL shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of AEL and to carry out or perform all such
formalities or compliances referred to above on the part of AEL to be carried out or
performed.

18. SAVING OF CONCLUDED TRANSACTIONS

16.1  The transfer and vesting of the assets, liabilites and obligations of the Power
Undertaking under clause 13 and the continuance of the proceedings by or against
APL under clause 14 hereof shall not affect any transactions or proceedings already
completed by AEL on or after the Appointed Date to the end and intent that, APL
accepts all acts, deeds and things done and executed by and‘or on behalf of AEL as
acts, deeds and things made, done and executed by and on behaif of APL.

t7. EMPLOYEES

171 Upon the coming into effect of this Scheme, all the employees relating to the Power
Undertaking that were employed by AEL, immediately before the Effective Date, shall
become employees of APL without any break or interruption of service and with the
benefit of continuity of service on terms and conditions which are not less favourable
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than the terms and conditions as were applicable to such employees relating to the
Power Undertaking of AEL immediately prior to the demerger of the Power
Undertaking.

17.2 APL agrees that the service of all employees pertaining to the Power Undertakirig
with AEL up to the Effective Date shall be taken into account for the purpose of all
retirement benefits to which they may be eligible in AEL up to the Effective Date. APL
further agrees that for the purpose of payment of any retrenchment compensation,
gratuity or other terminal benefits, such past service with AEL, shall also be taken
into account and agrees and undertakes to pay the same as and when payable.

Upon the coming into effect of this Scheme, APL shall make all the necessary
contributions for such transferred employees relating to the Power Undertaking, and
deposit the same in provident fund, gratuity fund or superannuation fund or any other
special fund or staff welfare scheme or any other special scheme. APL will also file
relevant intimations in respect of the Power Undertaking to the statutory authorities
concerned who shall take the same on record and substitute the name of APL for
AEL.

In so far as the existing provident fund, gratuity fund and pension and /for
superannuation fundfrusts, retirement funds or employees state insurance schemes
or pension scheme or empiloyee deposit linked insurance scheme or any other
benefits, if any, created by AEL for employees of the Power Undertaking are

»:ff concerned, such proportion of the funds, contributions to the funds or the scheme or
3 the investments made into the funds relatable to the employees pertaining to the
*,v\ Power Undertaking as on the Effective Date, who are being transferred along with
Ny the Power Undertaking in terms of the Scheme, upon the coming into effect of this
’ Scheme, shall be transferred to the necessary funds, schemes or trusts of APL and
Poras tili the time such necessary funds, schemes or trusts are created by APL, all
/{ contribution shall continue to be made to the existing funds, schemes or trusts of
i ACL.

i8. BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF THE POWER
UNDERTAKING FOR APL

With effect frorn the Appointed Date and up to and including the Effective Date:

18.1 AEL shall be deemed to have been carrying on and to be carrying on all business
and activities relating to the Power Undertaking and shall hold and stand possessed
of and shall be deemed to hold and stand possessed of all the estates, assets, rights,
title, interest, authorities, contracts, investments and strategic decisions of the Power
Undertaking for and on account of, and in trust for, APL;

18.2 all profits ana income accruing or arising to AEL from the Power Undertaking, and
any cost, charges, losses and expenditure ansing or incurred by it (including taxes, if
any, accruing or paid in relation ta any profits or income) relating to the Power
Undertaking shall, for all purposes, be treated as and be deemed to be the profits
income, losses or expenditure, as the case may be, of APL;

18.3  any of the rights, powers, authorities, privileges, attached, related or pertaining to the
Power Undertaking exercised by AEL shall he deemed to have been exercised by
AEL for and on behalf of, and in trust for and as an agent of APL. Similarly, any of the
obligations, duties and commitments attached, related or pertaining to the Power
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Undertaking that have been undertaken or discharged by AEL shali be deemed to
have been undertaken for and on behalf of and as an agent for APL.

18.4 AEL undertakes that it will preserve and carry on the business of the Power
Undertaking with reasonable diligence and business prudence and shall not
undertake financial commitments or sell, transfer, alienate, charge, mortgage, or
encumber the Power Undertaking or any part thereof or recruit new employees or
conclude settlements with union or employees without the concurrence of APL or
undertake substantial expansion or change the general character or nature of the
business of the Power tndertaking or any part thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme with the High Court; or

(b) if the same is expressly permitted by this Scheme; or
{c) if the prior written consent of the Board of Directors of APL has been
obtained.

AEL and/or APL shall be entitled, pending sanction of the Scheme, to apply to the
Central/State Government(s), regulatory/local/administrative bodies and all other
agencies, departments and authorities concerned as are necessary under any law for
such consents, approvals and sanctions which APL may require to carry on the
business of the Power Undertaking.

i i
S 19, TAX CREDITS

Y 19.1 APL will be the successor of AEL vis-a-vis the Power Undertaking. Hence, it will be

deemed that the benefit of any tax credits whetner central, state or local, availed vis-

r a-vis the Power Undertaking and the obligations if any for payment of the tax on any

Y assets of the Power Undertaking or their erection and / or installation, etc. shall be
deemed to have been availed by APL or as the case may be deemed to be thz
obligations of APL.

19.2  With effect from the Appointed Date and upon the Scheme being effective, all taxes,
duties, cess receivable/ payable by AEL relating to the Power Undertaking including
all or any refunds/credit/claimsftax losses /unabsorbed depreciation relating thereto
shall be treated as the asset/liability or refunds/credit/claims/tax losses /unabsorbed
depreciation, as the case may be, of APL,

19.3 AEL and APL are expressly permitted to revise their tax returns including tax
deducted at source (TDS) certificates/ returns and to claim refunds, advance tax
credits, excise and service tax credits, set off, etc., on the basis of the accounts of
the Power Undertaking as vested wrth APL upon the coming into effect of this
Scheme.

28. CONSIDERATION

20.1  Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Power Undertaking of AEL in APL in terms of Part C of the Scheme,
APL shall, without any further act or deed, issue and allot equity shares to the equity
shareholders of AEL whose names appear in the Register of Members of AEL, on a
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date (hereinafter referred to as “Record Date”) to be fixed in that behalf by the
Board of Directors of AEL in consultation with APL for the purpose of reckoning
names of the equity shareholders of AEL, in the ratio of 18,596 (eighteen thousand
five hundred ninety six) equity shares in APL of Rs.10/- each credited as fully paid-up
for every 10,000 (ten thousand) equity shares of Re.1/- each fully paid-up held by
such equity shareholder in AEL.

20.2 The new equity shares issued, pursuant to clause 20.1 above, shall be issued and
allotted in a dematenalized form to those equity shareholders who hold equity shares
in AEL in dematenalized form, into the account with the depository participant in
which the equity shares of AEL are held or such other account with the depository
participant as is intimated by the equity shareholders of AEL to APL before the
Record Date. All those equity shareholders of AEL who hold equity shares of AEL in
physical form shall also have the option to receive the new equity shares, as the case
may be, in dematenalized form provided the details of their account with the
depository participant are intimated in writing to APL before the Record Date. In the
event that APL has received notice from any equity shareholder of AEL that equity
shares are to be issued in physical form or if any equity shareholder has not provided
the requisite details relating to his/herfits account with a depository participant or
other confirmations as may be required or if the details furnished by any equity
shareholder do not permit electronic credit of the shares of APL, then APL shall issue
new equity shares of APL in accordance with clause 20.1 as the case may be, in
physical form to such equity shareholder.

20.3  No fractional certificate(s) shall be issued by APL in respect of any fractions which
the equity shareholders of AEL may be entitled to on issue and allotment of new
equity shares pursuant to clause 20.1 above. The Board of Directors of APL shall
instead, consolidate all such fractional entittements and allat new equity shares in
lieu thereof to a director or an officer of APL or such other person{s) as the Board of

b Directors of APL shall appoint in this regard who shall hold the new equity shares in
1\4\3/ trust on behalf of the equity shareholders entitled to such fractional entitlements with
P express understanding that such director or officer or person(s) shall sell the same in
J’Bﬁ/ the market at such time or times and at such price or prices and to such person or
T persons, as it/hefthey may deem fit, and pay to APL the net sale proceeds thereof.
= Thereupon APL shall distribute the net sale proceeds, after deduction of applicable
e taxes/duties/levies, if any, to the equity shareholders entitled in proportion to their

respective fractional entitlements. in case the number of such new shares to be
allotted to the director or officer or person(s) by virtue of consolidation of fractional
entitlements is a fraction, one additional equity share will be issued in APL to such
director or officer or person(s).

20.4 The new equity shares issued and allotted by APL, in terms of clause 20.1 above,
shall be subject to the provisions of the Memorandura and Articles of Association of
APL and shall rank pari passu in all respects with the then existing equity shares of
APL.

20.5 In the event of there being any pending share transfers, whether lodged or
outstanding, cf any shareholder of AEL, the Board of Directors of AEL shali be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer in AEL as if such changes in registered holder were
operating as on the Record Date, in order to remove any difficulties arising to the
transferor or transferee of equity shares in APL issued by APL upon the coming into
effect of this Schame.
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20.6 \Where the new equity shares of APL are o be aliotted, pursuant to clause 20.1
above, to heirs, executors or administrators or, as the case may be, to successors of
deceased equity shareholders of AEL, the concerned heirs, executors, administrators
or successors shall be obliged to produce evidence of title satisfactory to the Board
of Directors of APL.

20.7 The new equity shares to be issued by APL, pursuant to clause 20.1 above, in
respect of any equity shares of AEL which are held in abeyance under the provisions
of Section 126 of the Companies Act, 2013 or otherwise shall, pending allotment or
settlement of dispute by order of court or otherwise, be held in abeyance by APL.

Approval of this Scheme by the equity shareholders of APL shall be deemed to be
the due compliance of the provisions of Section 81(1A) of the Act or Section 62 of the
Companies Act, 2013 and other relevant and applicable provisions of the Act and
Companies Act, 2013 for the issue and allotment of the new equity shares by APL to
the equity shareholders of AEL, as provided in this Scheme.

APL shall, if and to the extent required to, apply for and obtain any approvals from
the concerned regulatory authorities including the Reserve Bank of india, for the
issue and allotment of new equity shares by APL to the non-resident equity
shareholders of AEL. APL shall comply with the relevant and applicable rules and
regulations including the provisions of Foreign Exchange Management Act, 1999, if
any, to enable APL to issue and allot new equity shares to the non-resident equity
shareholders of AEL.

4
\““j"’ 20.10 The new equity shares to be issued by APL, in terms of clause 20.1 above, will be
listed and/or admitted to trading on the BSE and NSE where the equity shares of
A AEL are listed and/or admitted to trading in terms of the provisions of Securities and
v Exchange Board of India (Issue of Capital and Disclosure Regquirements)
N Regulations, 2009 and other applicable regulations. APi shall enter into such
\fjw/”" arrangements and give such confirmations and/or undertakings as may be necessary
. in accordance with the applicable laws or regulations for complying with the
i formalities of the aforesaid stock exchanges. On such formazlities being fulfilled the
T said stock exchanges shall list and /or admit such new equity shares also for the

purpose of trading. The new equity shares allotted by APL, pursuant to clause 20.1
above, shall remain frozen in the depositories system till the listing / trading
permission is given by the BSE and NSE.

20.11 The Power Undertaking has been duly valued by M/s. B S R & Associates LLP, an
independent valuer. Further, JM Financial Institutional Securties Limited and Axis
Capital Limited have provided a fairness opinion on fairness on the share entitlement
ratio determined for the demerger and vesting of the Power Undertaking of AEL in
APL. The valuation report and the fairness opinion as aforesaid have been duly
approved by the Board of Directors of AEL and APL.

24.  ACCOUNTING TREATMENT
ACCOUNTING TREATMENT IN THE BOOKS OF AEL:
21.1  The assets and the liabilities pertaining to the Power Undertaking of AEL being

transferred to APL shall be, at values appearing in the books of account of AEL as on
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the Appointed Date which are set forth in the closing balance sheet of AEL as of the
close of business hours on the date immediately preceding the Appointed Date.

21.

[AS]

Upon the Scheme being effective, the inter-company balances, if any, appearing in
the books of accounts of AEL pertaining to the Power Undertaking and APL, shall
stand cancelled.

21.3 The difference between the value of assets and value of liabilities of the Power
Undertaking transferred pursuant to the Scheme shall be appropriated against
Secunties Premium Account and balance after appropriation, will be further
appropriated against the General Reserve Account of AEL. The balances of the
Securities Premium Account and General Reserve Account, as the case may be,
shall stand reduced to that extent. '

Upon the coming into effect of this Scheme, and upon the issue of shares by APL to
the equity shareholders of AEL, and cancellation of the shares of APL as held by
AEL, the amount of such investment in the books of AEL shall be written off against
the Securities Premium Account.

The reduction in the Securities Premium Account of AEL shall be effected as an
integral part of the Scheme in accordance with the provisions of Section 52 of the
Companies Act, 2013 read with Sections 100 to 103 of the Act and the order of the
High Court sanctioning the Scheme shall be deemed to be also the order under

_\?f Section 102 of the Act for the purpose of confirming the reduction. The reduction
\J would not involve either a diminution of liability in respect of unpaid share capital or
" A payment of paid-up share capital, and the provisions of Section 101 of the Act will not
¥ be applicable. Notwithstanding the reduction as mentioned above, AEL shall not be
v required to adc *and reduced” as a suffix to its name and AEL shall continue in its
' existing name.
T
P ACCOUNTING TREATMENT iM THE BOOKS OF APL:

i 21.86 Upon the coming into effect of this Scheme, APL shall record the assets and liabilities
of the Power Undertaking transferred to and vested in APL pursuant to this Scheme,
at values appearing in the books of account of AEL as on the Appointed Date which
are set forth in the closing balance sheet of AEL as on the close of business hours on
the date immediately preceding the Appointed Date.

21.7 APL shall credit to the Equity Share Capital Account in its books of accounts, the
aggregate face value of the new equity shares issued and aliotted to the equity
shareholders of AEL as per clause 20.1 above.

21.8 Upon the Scheme being effective, the inter-company balances, if any, appearing in
the books of accounts of AEL peitaining to the Power Undertaking and APL, shall
stand cancelled.

21.9  Upon the Scheme being effective, the existing shareholding of AEL in APL shall
stand cancelled. Upon cancellation, APL shall debit to its Equity Share Capital

Account, the aggregate face value of existing equity shares held by AEL in APL
which stands cancelled hereof.

21.10 The difference being the excess of the Net Assets Value of the Power Undertaking,
transferred to and recorded by APL over the face value of the new equity shares
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allotted as per clause 21.7 above, after considering the adjustments mentioned in
clause 21.8 above, shall be credited to General Reserve Account of APL. The
shortfall, if any, shall be debited to Goodwill Account of APL. (“Net Assets Value"
shall be computed as the value of assets less the value of liabilities of the Power
Undertaking transferred by AEL and recorded in APL in terms of clause 21.6).

21.11 The cancellation, as mentioned under clause 21.9 above, which amounts to reduction
of share capital of APL, shall be effected as an integral part of the Scheme itself in
accordance with the provisions of Sections 100 to 103 of the Act and as the same
does not involve either diminution of liability in respect of unpaid share capital or
payment to any shareholder of any paid-up share capital, the provisions of Section
101 are not applicable and the order of the High Court sanctioning the Scheme shall
also be deemed to be an order under Section 102 of the Act confirning such
reduction. Notwithstanding the reduction as mentioned above, APL shall not be
required to add “and reduced" as a suffix to its name and APL shall continue in its
existing name.

PART O

DEMERGER OF THE TRANSMISSION UNDERTAKING OF AEL AND ITS VESTING IN

ATL
<V/ 22. TRANSFER AND VESTING OF THE TRANSMISSION UNDERTAKING
Ve
‘ - 22.1  Upon tne coming into effect of this Scheme and with effect from the Appointed Date
’}’?‘6;/ and subject to the provisions of this scheme in relation to the mode of transfer and
- vesting, the Transmission Undertaking shall, without any further act, instrument.
s deed, matter or thing, be demerged from AEL and transferred to and vested in ATL
\fL or be deemed to have been demerged from AEL, and transferred to and vested in

d ATL as a going concern, so as to become as and from the Appointed Date, the
estate, properties, assets, nghts, claims, title, interests and authaorities of ATL,
pursuant to Section 394(2) of the Act.

22.2  In respect of such of the assets of the Transmission Undertaking as are movable in
nature and/or otherwise capable of transfer by manual or coristructive delivery and/or
by endorsement and delivery, the same shall stand transferred by AEL to ATL upon
the coming into effect of this Scheme pursuant to the provisions of Section 394 of the
Act without requiring any deed or instrument of conveyance for transfer of the same,
and shall become the property of ATL as an integral part of the Transmission
Undertaking.

22.3 In respect of assets other than those dealt with in clause 22.2 above, including but
not limited to sundry debts, actionable claims, earnest monies, receivables, bilis,
credits, loans, advances and deposits with the Government, semi-Government, local
and any other authorities and bodies and /or customers, if any, whether recoverable
in cash or in kind or for value to be received, bank balances, etc. the same shall
stand transferred to and vested in ATL without any notice or ather intimation to any
person in pursuance of the provisions of Sections 351 to 394 read with other relevant
provisions of the Act to the end and intent that the right of AEL to recover or realize
the same stands transferred to ATL. ATL shall, at its sole discretion but without being
obliged, give notice in such form as it may deem fii and proper, to such person, as
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the case may be, that the said debt, receivable, bill, credit, lcan. advance or deposit .
stands transferred to and vested in ATL and that appropriate modification should be
made in their respective books/records to reflect the aforesaid changes. :

22.4 Without prejudice to the generality of the foregoing, upon the coming into effect of
this Scheme, all the rights, title, interest and claims of AEL in any leasehold/leave
and licence/right of way properties of AEL, if any, in relation to the Transmission
Undertaking, shall, pursuant to Section 324(2) of the Act, without any further act or
deed, be fransferred to and vested in or be deemed to have been transferred to or
vested in ATL on the same terms and conditions.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it
is expressly clarified that upon the coming into effect of this Scheme, all permits,
licenses, permissions, right of way, approvals, clearances, consents, benefits,
registrations, entitlements, credits, certificates, awards, sanctions, allotments, quotas,
no objection certificates, exemptions, concessions, issued to or granted to or
executed in favour of AEL, and the rights and benefits under the same, in so far as
they relate to the Transmission Undertaking and all quality cenrifications and
approvals, trademarks, trade names, service marks, copy rights, domain names,
designs, trade secrets, research and studies, technical knowhow and other
intellectual properties and all other interests relating to the goods or services being
dealt with by the Transmission Undertaking and the benefit of all statutory and
regulatory permissions, environmental approvals and consents, registration or other

Y licenses, and consents acquired by AEL in relation to the Transmission Undertaking
o/ shall be transferred to and vested in ATL and the concerned licensors and grantors
g of such approvals, clearances, permissions, etc., shall endorsé, where necessary,

N and record, in accordance with law, ATL on such approvals, clearances, permissions

e 2 so as to empower and facilitate the approval and vesting of the Transmission
e Undentaking of AEL in ATL and continuation of operations pertaining to the
g Transmission Undertaking of AEL in ATL without hindrance and that such approvals,
T clearances and permissions shall remain in full force and effect in favour of or against

t{/,; ATL, as the case may be, and may be enforced as fully and effectually as if, instead

of AEL , ATL had been a party or beneficiary or obligee thereto.

22.6 Inso far as various incentives, subsidies, exemptions, rehabilitation schemes, special
status, service tax benefits, income tax holiday/benefit/losses and other benefits or
exemptions or privileges enjoyed, granted by any Government body, regulatory
authority, local authority or by any other person, or availed of by AEL are concerned,
the same shall, without any further act or deed, in so far as they relate to the
Transmission Undertaking, vest with and be available to ATL on the same terms and
conditions as if the same had been allotted and/or granted and/or sanctioned and/or
allowed to ATL.

227 All assets, estate, rights, title, interest and authorities acquired by AEL after the
Appointed Date and prior to the Effective Date for operation of the Transmission
Undertaking shall also stand transferred to and vested in ATL upon the coming into
effect of this Scheme.

22.8  Upon the coming into effect of this Scheme, all debts, duties obiigations and liabilities
(including contingent liabilities) of AEL relating to the Transmission Undertaking shall
without any further act, instrument or deed be and stand transferred to ATL and shall
thereupon become the debts, duties, obligations, and lizbilities of ATL which it
undertakes to meet, discharge and satisfy to the exclusion of AEL and to keep AEL
indemnified at all times from and against all such debts, duties, obligations and
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liabilities and from and against all actions, demands and proceedings in respect
thereto. It shall not be necessary to cbtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such debts,
obligations, duties and liabilities have arisen in order to give effect to the provisions of
this clause.

22.9 In so far as loans and borrowings of AEL are concerned, the loans and borrowings
and such amounts pertaining to the general and multipurpose loans, and liabilities, if
any, which are to be transferred to ATL in terms of clause 22.8 above, being a part of
the Transmission Undertaking shall, without any further act or deed, become loans
and borrowings of ATL, and all rights, powers, duties and obligations in relation
thereto shall be and stand transferred to and vested in and shall be exercised by or
against ATL as if it had entered into such loans and incurred such borrowings.

Thus, the primary obligation to redeem or repay such liabilities shall be that of ATL.
However, without prejudice to such transfer of proportionate liability amount, if any,
where considered necessary for the sake of convenience and towards facilitating
single point creditor discharge, ATL may discharge such liability (including
accretions) by making payments on the respective due dates to AEL, which in turn
shall make payments to the respective creditors.

Subject to clause 22.9 above, from the Effective Date, ATL alone shall be liable to
perform all obligations in respect of the liabilities of the Transmission Undertaking as

ok the borrowerfissuer thereof, and AEL shall not have any obligations in respect of the
Ed said liabilities.

X ) 2211 Where any of ihe liabilities and obligations of AEL as on the Appointed Date deemed

Ny to be transferred to ATL, have been discharged by AEL after the Appointed Date and

P prior to the Effective Date, such discharge shall be deemed o have been for and on

Jf:// account of ATL and all liabilities and obligations incurred by AEL for the operations of

’ the Transmission Undertaking after the Appointed Date and prior to the Effective

uj Date shall be deemed to have been incurred for and on behalf of ATL and to the

j extent of their outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to ATL and shall become the liabilities and obligations
of ATL which shall meet, discharge and satisfy the same.

2212 Any claims, liabilities or demands arising on account of the Transmission
Undertaking of AEL which relates to the period prior to the Appointed Date but arises
at any time after the Effective Date shall be entirely borne by ATL. In the event that
such liability is incurred by or such claim or demand is made upon AEL, then ATL
shall indemnify AEL for any payments made in relation to the same.

2213 Subject to the other provisions of this Scheme. in so far as the asssts of the
Transmission Undertaking are concerned, the security, pledge, existing charges and
mortgages, over such assets, to the extent they relate to any loans or borrowings of
the Port Undertaking and/or Power Undertaking and/or Remaining Business of AEL
shall, without any further act. instrument or deed be released and discharged from
the same and shall no longer be available as security, pledge, charges and
mortgages in relation to those liabilities of AEL which are not transferred to ATL.

22.14 In so far as the assets of the Port Undertaking and/or Power Undertaking and/or
Remaining Business of AEL are concerned, the security, pledge, existing charges
and mortgages oaver such assets, to the extent they relate to any loans or borrowings
of the Transmission Undertaking shall, without any further act, instrument or deed be
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released and discharged from such security, pledge, charges and mortgages. The
absence of any formal amendment which may be required by a bank and/or financial
institution in order to affect such release shail not affect the operation of this clause.

in so far as the existing security in respect of the loans of AEL and other liabilities
relating to the Remaining Business of AEL are concerned, such security shall,
without any further act, instrument or deed be continued with AEL only on the assets
remaining with AEL.

Without any prejudice to the provisions of the foregoing clauses, AEL and ATL shall
enter into and execute such other deeds, instruments, documents and/or writings
and/or do all acts and deeds as may be required, including the filing of necessary
particulars and/or modification(s) of charge, with the Registrar of Companies, Gujarat
at Ahmedabad to give formal effect to the provisions of this clause and foregoing
clauses, if required.

Upon the coming into effect of this Scheme, AEL alone shall be liable to perform all
obligations in respect of all debts, liabilities, duties and obligations pertaining to the
Remaining Business of AEL and ATL shall not have any obligations in respect of the
Remaining Business of AEL.

. The foregoing provisions shall operate, notwithstanding anything to the contrary

contained in any instrument, deed or wnting or the terms of sanction or issue or any
security documents; all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

it is hereby clanfied that all assets and liabilities of the Transmission Undertaking,
which are set forth in the closing balance sheet of AEL as on the close of business
hours on the date immediately preceding the Appointed Date, shall be transferred at
values appearing in the books of account of AEL as on the Appointed Date.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all legal or other proceedings (including
before any statutory or quasi-judicial authority or tribunal) by or against AEL , under
any statute, whether pending on the Appointed Date, or which may be instituted any
time in the future and in each case relating to the Transmission Undertaking and
shall be continued and enforced by or against ATL after the Effective Date. In the
event that the legal proceedings referred to herein require AEL and ATL to be joinlly
treated as parties thereto, ATL shall be added as a party to such proceedings and
shail prosecute and defend such proceedings in co-operation with AEL. In the event
of any difference or difficulty in determining as to whether any specific legal or other
proceedings relate to the Transmission Undertaking or not, a decision jointly taken by
the Board of Directors of AEL and ATL in this regard, shall be conclusive evidence of
the matter,

If proceedings are taken against AEL in respect of the matters referred to in clause
23.1 above, it shall defend the same in accordance with the advice of ATL and at the
cost of ATL, and the latter shall reimburse and indemnify AEL against all the liabilities
and obligations incurred by AEL in respect thereof.




23.3

4.

241

242

25.

251

153

|
B
@

ATL shall have all legal or other praceedings initiated by or against AEL with respect
to the Transmission Undertaking, transferred into its name and to have the same
continued, prosecuted and enforced by or against ATL to the exciusion of AEL.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature in relation to the Transmission Undertaking to
which AEL is a party or to the benefit of which AEL may be eligible, and which are
subsisting or have effect immediately before the Effective Date, shall be in full force
and effect by or against or in favour of, as the case may be, and may be enforced as
fully and effectually as if, instead of AEL, ATL had been a party or beneficiary or
obligee thereto.

Notwithstanding the fact that vesting of the Transmission Undertaking occurs by
virtue of this Scheme itself, ATL may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, take such actions
and execute such deeds (including deeds of adherence), confirmations or other
writings or tripartite arrangements with any party to any contract or arrangement to
which AEL is a party or any writings as may be necessary to be executed in order to
give formal effect to the above provisions. ATL will, if necessary, also be a party to
the above. ATL shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings on behalf of AEL and to camy out or perform
all such formalities or compiliances referred to above on the part of AEL to be carried
out or performed.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities ano obligarions of the Transmission
Undertaking under clause 22 hereof and the continuance of the proceedings by or
against ATL under clause 23 hereof shall nat affect any transactions or proceedings
already completed by AEL on or after the Appointed Date, to the end and intent that,
ATL accepts all acts, deeds and things done and executed by and/or on behalf of
AEL as acts, deeds and things made, done and executed by and on behalf of ATL.

EMPLOYEES

Upon the coming into effect of this Scheme, all the empioyees relating to the
Transmission Undertaking that were employed by AEL, immediately before the
Effective Date, shail become employees of ATL without any break or interruption of
service and with the benefit of continuity of service on terms and conditions which are
not less favourable than the terms and conditions as were applicable fo such
employees relating to the Transmission Undertaking of AEL immediately prior io the
demerger of the Transmission Undertaking.

ATL agrees that the service of all employees pertaining to the Transmission
Undertaking with AEL up to the Effective Date shall be taken into account for the
purpose of all retirement benefits 1o which they may be eligible in AEL up 10 tne
Effective Date. ATL further agrees that for the purpose of paymeni of any
retrenchment compensation, gratuity or other terminal benefits, such past service
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with AEL, shall also be taken into account and agrees and underiakes to pay the
same as and when payable.

Upon the coming into effect of this Scheme, ATL shall make all the necessary
contributions for such transferred employees relating to the Transmission
Undertaking, and deposit the same in provident fund, gratuity fund or superannuation
fund or any other special fund or staff welfare scheme or any other special scheme,
ATL will also file relevant intimations in respect of the Transmission Undertaking to
the statutory authorities concerned who shall take the same on record and substitute
the name of ATL for AEL.

in so far as the existing provident fund, gratuity fund and pension and/or
superannuation funditrusts, retirement funds or employees state insurance schemes
or pension scheme or employee deposit linked insurance scheme or any other
benefits, if any, created by AEL for employees of the Transmission Undertaking are
concerned, such proportion of the funds, contributions to the funds or the scheme or
the investments made into the funds relatable to the employees pertaining to the
Transmission Undertaking as on the Effective Date, who are being transferred aiong
with the Transmission Undertaking in terms of the Scheme, upon the coming into
effect of this Scheme, shall be transferred to the necessary funds, schemes or trusts
of ATL and till the time such necessary funds, scheimes or trusts are created by ATL,
all contribution shail continue to be made to the existing funds, schemes or trusts of
AEL.

BUSINESS AND PROPERTY [N TRUST AND CONDUCT OF THE
TRANSMISSION UNDERTAKING FOR ATL

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

AEL shall be deemed to have been carrying on and to b& carrying on all business
and activities relating to the Transmission Undertaking and shall hold and stand
possessed of and shall be deemed to hold and stand possessed of all the estates,
assets, rights, fitle, interest, authorities, contracts, investments and strategic
decisions of the Transmission Undertaking for and on account of, and in trust for,
ATL;

all profits and income accruing or arising to AEL from the Transmission Undertaking,
and any cost, charges, losses and expenditure arising or incurred py it (including
taxes, if any, accruing or paid in relation to any profits or income) reiating to the
Transmission Undertaking shall, for all purposes, be treated as and be deemed to be
the profits income, losses or expenditure, as the case may be, of ATL;

any of the rights, powers, authorities, privileges, attached, related or penaining to the
Transmission Undertaking exercisea by AEL shall be deemed to have been
axercised by AEL for and on behalf of, and in trust for and as an agent of ATL,
Similarly, any of the obligations, duties and commitments attached, related or
pertaining to the Transmission Undertaxing that have been undertaken or discharged

by AEL shall be deemed to have been undertaken for and on behalf of and as an
agent for ATL;

AEL undertakes that it will presarve and carry on the business of the Transmission
Undertaking with reasonable diligence and business prudence and shall not
undertake financial commitments or sell, transfer, alienate, charge, morigage, or
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encumber the Transmission Undertaking or any part thereof or recruit new
employees or conclude settlements with union or employees or underiake substantiai
expansion or change the general character or nature of the business of the
Transmission Undertaking or any part thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on the
date of filing this Scheme with the High Court; or

{b) if the same is expressly permitted by this Scheme; or

(c) if the prior written consent of the Board of Directors of ATL has been obtained.
27.5 AEL and/or ATL shall be entitled, pending sanction of the Scheme, to apply to the

Central/State Government(s), regulatory/local/administrative bodies and all other

agencies, departments and authorities concerned as are necessary under any law for

such consents, approvals and sanctions which ATL may require to carry on the
business of the Transmission Undertaking.

28. TAX CREDITS

S 281  ATL will be the successor of AEL vis-a-vis the Transmission Undertaking. Hence, it
will be deemed that the benefit of any tax credits whether central, state or local, avail
vis-a-vis the Transmission Undertaking and the obligations if any for payment of the

o tax on any assets of the Transmission Undertaking -or their erection and / or
Sk instaliation, etc. shall be deemed to have been availed by ATL or as the case may be
K S deemed to be the obligations of ATL.
A%
S 28.2 With effect from the Appointed Date and upon the Scheme being effective, all taxes,
' = duties, cess receivable/ payable by AEL relating to the Transmission Undertaking
3?‘”/ including all or any refunds/credit/claims/tax losses /unabsorbed depreciation relating
thereto shall be treated as the asset/liability or refunds/credit/claims/tax losses
*;L funahsorbed depreciation, as the case may be, of ATL.

28.3 AEL and ATL are expressly permitted to revise their tax returns including tax
deducted at source (TDS) certificates/ returns and to claim refunds, advance tax
credits, excise and service tax credits, set off, etc., on the basis of the accounts of
the Transmission Undertaking as vested with ATL upon the coming into effect of this
Scheme.

28.  CONSIDERATION

25.1 Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Transmission Undertaking of AEL in ATL in terms of Part D of the
Scheme, ATL shall, without any further act or deed, issue and allot equity shares to
the equity shareholders of AEL whose names appear in the Register of Members of
AEL, on a date (hereinafter referred to as “Record Date™) to he fixed in that behalf
by the Board of Directors of AEL in consultation with ATL for the purpose of
reckoning names of the equity shareholders of AEL, in tha ratio of 1 (one) equity
share in ATL of Rs.10/- each credited as fully paid-up for every 1 (one) equity share
of Re.1/- each fully paid-up held by such equity shareholder in AEL.
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282 The new equity shares issued pursuant io clause 29.1 above shall be issued and
aliotted in a dematerialized form to those equity shareholders who hold equity shares
in AEL in dematenalized form, into the account with the depository participant in
which the equity shares of AEL are held or such other account with the depository
participant as is intimated by the equity shareholders of AEL to ATL before the
Record Date. All those equity shareholders of AEL who hald equity shares of AEL in
physical form shall also have the option to receive the new equity shares, as the case
may be, in dematerialized form provided the details of their account with the
depository participant are intimated in writing to ATL before the Record Date. In the
event that ATL has received notice from any equity sharehoider of AEL that equity
shares are to be issued in physical form or if any equity shareholder has not provided
the requisite details relating to his/herfits account with a depository participant or
other confirmations as may be required or if the details furnished by any equity
shareholder do not permit electronic credit of the shares of ATL, then ATL shall issue
new equity shares of ATL in accordance with clause 28.1 as the case may be, in
physical form to such equity shareholder.

Mo fractional certificate(s) shall be issued by ATL in respeci of any fractions which
the equity shareholders of AEL may be eniitled to on issue and allotment of new
equity shares pursuant to clause 29.1 above. The Board of Directors of ATL shali
instead, consolidate all such fractional entitlements and allot new equity shares in
lieu thereof to a director or an officer of ATL or such other person(s) as the Board of
Directors of ATL shall appoint in this regard who shall hold the new equity shares in
trust on behalf of the equity shareholders entitled to such fractional entitlements with
express understanding that such director or officer or person(s) shall sell the same in
the market at such time or times and at such price or prices and to such person or
persons, as it/he/they may deem fit, and pay to ATL the net sale proceeds thereof.
Thereupon ATL shall distribute the net sale proceeds, after deduction of applicable
taxes/duties/levies, if any, to the equity shareholders entitled in proportion to their
respective fractional entitlements. In case the number of such new shares to be
allotted to the director or officer or person{s) by virtue of consolidation of fractional
entitlements is a fraction, one additional equity share will be issued in ATL to such
director or officer or parson(s).

! 29.4 The new equity shares issued and allotted by ATL, in terms of clause 29.1 above,
shall be subject to the provisions of the Memarandum and Articles of Association of

ATL and shali rank pari passu in all respects with the then existing equity shares of
ATL.

29.5 In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholder of AEL, the Board of Directors of AEL shzll he
empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer in AEL as if such changes in registered holder were
operating as on the Record Date, in order to remove any difficulties arising to the
transferor or transferee of equity shares in ATL issued by ATL upon the coming into
effect of this Scheme.

8
o
o

Where the new equity shares of ATL are to be allotted, pursuant to clause 25.1
above, to heirs, executors or administrators or, as the case may be, to successors of
deceased equity shareholders of AEL, the concemed heirs, executors, administrators

or successors shall be obliged to produce evidence of title satisfactory to the Board
of Directors of ATL.
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The new equity shares to be issued by ATL, pursuant to clause 26.1 above, in
respect of any equity shares of AEL which are held in abeyance under the provisions
of Section 126 of the Companies Act, 2013 or otherwise shall, pending allotment or
settlement of dispute by order of court or otherwise, be held in abeyance by ATL.

Approval of this Scheme by the equity shareholders of ATL shall be deemed to be
the due compliance of the provisions of Section 81(1A) of the Act or Section 62 of the
Companies Act, 2013 and other relevant and applicabie provisions of the Act and
Companies Act, 2013 for the issue and allotment of the new equity shares by ATL to0
the equity shareholders of AEL, as provided in this Scheme.

ATL shall, if and to the exient required to, apply for and obtain any approvals from
the concerned regulatory authorities inciuding the Reserve Bank of India, for the
issue and allotment of new equity shares by ATL to the non-resident equity
shareholders of AEL. ATL shall comply with the relevant and applicable rules and
regulations including the provisions of Foreign Exchange Management Act, 1899, if
any, to enable ATL to issue and allot new equity shares to the non-resident equity
shareholders of AEL.

The new equity shares to be issued by ATL, in terms of this clause 29.1 above, will
be listed and/or admitted to frading on the BSE and NSE where the equity shares of
AEL are listed and/or admitted to trading in terms of the provisions of the Securities
and Exchange Board of India (lssue of Capital and Disciosure Requirements)
Regulations, 2009 and other applicable regulations. ATL shall enter into such
arrangements and give such confirmations andfor undertakings as may be necessary
in accordance with the applicable laws or regulations for complying with the
formalities of the aforesaid stock exchanges. On such formalities being fulfilied the
said stock exchanges shall list and /or admit such new equity shares also for the
purpose of irading. The new equity shares allotted by ATL, pursuant to clause 25.1
above, shall remain frozen in the depositories system ftili the listing / tradlng
permission is given by the BSE and NSE. Further, there shall be no change in the
shareholding pattemn or control in ATL between the Record Date and the hstmg of the
new equity shares allotied by ATL, pursuant to clause 25.1 above.

M/s. B S R & Associates LLP, an indeperident valuer, has provided the share
entitlement ratio in respect of transfer of the Transmission Undertaking of AEL to
ATL. Further, JM Financial institutional Securities i.imited has provided a fairness
opinion to AEL on fairness on the share entittement ratio determined for the
demerger and vesting of the Transmission Undeitaking of AEL in ATL. The share
entitlement ratio and the fairness opinion as aforesaid have been duly approved by
the Board of Directors of AEL and ATL, as applicable.

ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN THE BOOKS OF AEL:

The assets and the liabilities pertaining to the Transmission Undertaking of AEL
being transferred to ATL shall be, at values appearing in the books of account of AEL
as on the Appointed Date which are set forth in the closing balance sheet of AEL as

on the close of business hours eon the date immediately preceding the Appointed
ate.
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30.2 Upon the Scheme being effective, the inter-company balances, if any, appearing in
the books of accounts of AEL pertaining to the Transmission Undertaking and ATL,
shall stand cancelled.

30.3 The difference between the value of assets and value of liabllities of the
Transmission Undertaking transferred pursuant to the Scheme shall be appropriated
against Securnities Premium Account and balance after appropnation, wili be further
appropriated against the General Reserve Account of AEL. The balances of the
Securities Premium Account and General Reserve Account, as the case may be,
shall stand reduced to that extent. .

30.4 Upon the coming into effect of this Scheme, and upon the issue of shares by ATL o
the equity shareholders of AEL, and cancellation of the shares of ATL as held by
AEL, the amount of such investment in the books of AEL shall be written off against
the Securities Premium Account.

30.5 The reduction, in the Securities Premium Account of AEL shall be effected as an
integral part of the Scheme in accordance with the provisions of Section 52 of the
Companies Act, 2013 read with Sections 100 to 103 of the Act and the order of the
High Court sanctioning the Scheme shall be deemed to be also the order under
Section 102 of the Act for the purpose of confirming the reduction. The reduction
would not involve either a diminution of liability in respect of unpaid share capital or
payment of paid-up share capital, and the provisions of Section 101 of the Act will not
be applicable. Notwithstanding the reduction as mentioned above, AEL shail not be
required to add “and reduced" as a suffix to its name and AEL shall continue in its
existing name.

Srg” ACCOUNTING TREATMENT IN THE BOOKS OF ATL:

ul 30.6 Upon the coming into effect of this Scheme, ATL shall record the assets and liabilities
A of the Transmission Undertaking, transferred to and vested in ATL pursuant to this
> Scheme, at values appeering in the books of account of AEL as on the Appointed
q Date which are set forth in the closing balance sheet of AEL as on the close of
business hours on the date immediately preceding tha Appointed Date.

30.7 ATL shall credit to the Equity Share Capital Account in its books of accounts, the
aggregate face value of the new equity shares issued and allotted to the equity
shareholders of AEL as per clause 29.1 above.

30.8 Upon the Scheme being effective, the inter-company balances, if any, appearing in
the books of accounts of AEL pertaining to the Transmission Undertaking and ATL,
shall stand cancelled.

30.9 Upon the Scheme being effective, the existing shareholding of AEL in ATL shalil
stand cancelled. Upon canceliation, ATL shall debit to its Equity Share Capital
Account, the aggregate face value of existing equity shares held by AEL in ATL
which stands canceiled hereof.

30.10 The difference being the excess of the Net Assets Value of the Transmission
Undertaking, transferred to and recorded by ATL ‘over the face value of the new
equity shares allotied as per clause 30.7 above, after considering the adjustments
mentioned in clause 30.8 above, shall be credited to General Reserve Account of
ATL. The shorifall, if any, shali be debited to Goodwill Account of ATL. (“Net Assets
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Value® shall be computed as the value of assets less the value of liabilities of the
Transmission Undertaking transferred by AEL and recorded in ATL in terms of clause
30.8).

The cancellation, as mentioned under clause 30.8 above, which amounts io
reduction of share capital of ATL, shall be effected as an integrai part of the Scheme
itself in accordance with the provisions of Sections 100 to 103 of the Act and as the
same does not involve either diminution of liability in respect of unpaid share capital
or payment to any shareholder of any paid-up share capital, the provisions of Section
101 are not applicable and the order of the High Court sanctioning the Scheme shall
also be deemed to be an order under Section 102 of the Act confirming such
reduction. Notwithstanding the reduction as mentioned above, ATL shall not be
required to add “and reduced” as a suffix to its name and ATL shall continue in its
existing name.

PARTE

REMAINING BUSINESS OF AEL

REMAINING BUSINESS TO CONTINUE WITH AEL

The Remaining Business and all the assets, liabilities and obligations pertaining
thereto shall continue to belong to and be vested in and be managed by AEL subject
to the provisions of the Scheme.

All legal or other proceedings by or against AEL under any statute, whether pending
on the Appointed Date or which may be instituted in future wnether or not in respect
of any matter arising before the Effective Date and relating to the Remaining
Business (including those relating to any property, right, power, liability, obligation or
duties of AEL in respect of the Remaining Business) shall be continued and enforced
by or against AEL. APL, APSEZ and ATL shall in no event be responsible or liable in
relation to any such legal or other proceedings by or against AEL.

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

31.31 AEL shall carry on and shall be deemed to have been carrying on all

business and activities relating to the Remaining Business for and on its
own behalf;

31.3.2  all profits and income accruing or ansing to AEL, and any cost, charges,
losses and expenditure arising or incurred by it (including taxes, if any,
accruing or paid in relation to any profits or income) reiating to the
Remaining Business shall, for all purposes, be treated as and be deemed

to be the profits income, losses or expenditure, as the case ray be, of
AEL; and

31.3.3  all employees relatable to the Remaining Business shall continue to be
employed by AEL and APSEZ, APL and ATL shall not in any event be
liable or responsible for any claims whatsoever regarding such employees.
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FARY F

MERGER OF AMPL WITH AEL

33, TRANSFER AND VESTING OF THE UNDERTAKING OF AMPL

32.1  Upon the coming into effect of this Scheme, and with effect from the Appointed Date,
and subject to the provisions of the Scheme in relation to the mode of transfer and
vesting, the Unaertaking of AMPL shall, without any further act, instrument or deed,
be and stand transferred to and vested in and/or be deemed to have been
transferred to and vested in AEL as a going concern so as to hbecome on and from
the Appointed Date, the estate, assets, nghts, title, interests and authorities of AEL,
pursuant to Section 394(2) of the Act. subject however, to all charges, liens,
encumbrances, obligations, mortgages, if any, then affecting the same or any part
thereof, provided always that the Scheme shall not operate to enlarge the scope of
security for any loan, deposit or facility created by or available to AMPL which shall
vest in AEL by virtue of the amalgamation and AEL shall not be obliged to create any
further or additional securty after coming into effect of this Scheme or otherwise
except in case where the required security has not been created and in such case if
the terms thereof require, AEL will create security in terms of the issue or
arrangement in relation thereto.

32.2  Without prejudice to clause 32.1 above, in respect of such of the assets and

Sy properties of AMPL as are movable in nature or incorporeal property or are otherwise
;—’f/ capable of transfer by delivery or possession or by endorsement and/or delivery, the
! same shall stand so transferred by AMPL upon the coming into effect of this Scheme,
&W/ and shall, become the assets and property of AEL with effect from the Appointed

Date pursuant to the provisions of Section 394 of the Act, without requiring any deed
or instrument of conveyance for transfer of the same.

’ p 32.3 In respect of such of the assets and properties of AMPL other than those referred to
! in clause 32.2 above, the same shall, without any further act, instrument or deed, be

transferred to and vested in and/or be deemed to have been transferred to and
vested in AEL. pursuant to the provisions of Section 394 of the Act.

32.4  Without prejudice to the generality of clause 32.1 above, upon the coming into effect
of this Scheme and with effect from the Appeinted Date, all the- assets, rights, title,
interest and authorities which are acquired by or vested in AMPL on or after the
Appointed Date but prior to the Effective Date, shall be deemed to be and shall
become the assets, rights, title, interest and authorities of AEL, and shali under the
provisions of Sections 391 to 394 and other applicable provicions, if any, of the Act,
be and stand transferred to, and vested in, or be deemed to have been transferred
to, and vested in, AEL upon the ceming into effect of this Scheme, without any further
act, instrument, deed, matter or thing being made, done or executed.

32.3  In respect of such of the assets of the Undertaking of AMPL (other than those
referred to in clause 32.2 above), whether tangible or intangible in nature, including
actionable clairs, sundry debtors, receivables, bills, credits, loans and advances,
recoverable in cash or in kind or for value to be received, bank balances and
deposits with government, semi-government, local and other autnorities and bodies
or with any bank or financial institution or company or other person, shall on and from
the Appointed Date, stand transferred to, and vested in, AEL without any notice or
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other intimation to the debtors or obligors. Without prejudice to the generality of
clause 32.8, AEL, if it so deems appropriate, give notice in such form as it deems fit
and proper, to each such debtor or obligor, that pursuant to the sanction of the
Scheme by the High Court, such debt, loan, advance, claim, bank balance, deposit or
other asset be paid or made good or held on account of AEL as the person entitied
thereto, to the end and intent that the right of AMPL to recover or realise all such
debts (including the debts payable by such debtor or obligor to AMPL) stands
transferred and assigned to AEL and that appropriate entries should be passed in the
books of accounts of the relevant debtors or obligors to record such change.

All permits, approvals, consents, guotas, rights, authorisations, entitlements,
registrations, no-objection certificates and licences, including those relating to
tenancies, privileges, powers and faciliies of every kind and description of
whatsoever nature, to which AMPL is a party or to the benefit of which AMPL may be
entitied to use or which may be required to carry on the operations of AMPL, and
which is subsisting or in effect immediately prior to the Effective Date, shall be, and
remain, in full force and effect in favour of or against AEL and may be enforced as
fully and effectually as if, instead of AMPL, AEL had been a party, a beneficiary or an
obligee thereto and shall be appropriately mutated by the relevant statutory
authorities in favour of AEL in accordance with law. |

The entitiement to various benefits under incentive schemes and policies in relation
to the Undertaking of AMPL shall stand transferred to and be vested in and/or be
deemed to have been transferred to and vested in AEL together with all benefits,
entittements and incentives of any nature whaisoever. Such enfitlements shall
include incentives available under applicable laws in relation to the Undertaking of
AMPL to be claimed by AEL with effect from the Appointed Date as if AEL was
originally entitled to all such benefits under such incentive scheme and/or policies,
subject to continued compliance by AEL of all the terms and conditions subject to
which the benefits under such incentive schemes were made available to AMPL

AEL, at any time after the coming into effect of this Schemz in accordance with the
provisions hereof, if so required under any law or otherwise, exacute deeds, writings,
confirmations. or notices with, or in favour of, any other party to any contract or
arrangement to which AMPL is the party or any writings as may be necessary to be
executed in order to give formal effect to the provisions of the Scheme. AEL shall,
under the provisions of the Scheme, be deemed to be authorised to execute any
such writings on behalf AMPL and to implement or carry out all such formalities or
compliance referred to above for and on behalf of AMPL.

Upon the coming into effect of this Scheme and with effect from the Appointed Date,
all liabilities, including, without fimitation, all secured and unsecured debts {whether in
indian rupees or foreign currency), sundry creditors, contingent liabilities, duties,
obligations and undertakings of AMPL, of every kind, nature and description
whatsoever and howsoever arising, raised, incurred or uiilised for their business
activities and operations, shali, pursuant to the sanction of this Scheme by the High
Court and under the provisions of Sections 391 to 364 and other applicable
provisions, if any, of the Act, without any further act, instrument, deed, matter or thing
being made, done or executed, be transferred to, and vested in, or be deemed to
have been transferred to, and vested in, AEL, along with any charge, encumbrance,
lien-or security created in connection therewith, and such liabilities shall be assumed
by AEL to the extent they are outstanding as on the Effective Date so as to become,
as on and from the Appointed Date, the liabilities, debts, duties and obligations of
AEL on the same terms and conditions as were applicable to AMPL, and AEL shall
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meet, discharge and satisfy the liabilities and it shall not be necessary o obtain the
consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen in order to give effect to
the provisions of this clause.

32.10 All debts, liabilities, duties and obligations of AMPL shall, as on the Appointed Date, '
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whether or not provided in the books of AEL, and all debts and loans raised and
used, and duties, liabilities and obligations incurred or which arise or accrue to AMPL
on or after the Appointed Date till the Effective Date shall be deemed to be and shall
become the debts, loans raised and used, duties, liabilities and obligations incurred
by AEL by virtue of this Scheme.

Where any such debts, liabilities, duties and obligations of AMPL as on the
Appointed Date have been discharged by AMPL on or after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed to be for and on account
of AEL upon the coming into effect of this Scheme.

All loans raised and uiilised and all liabilities, duties and obligations incurred or
undertaken by AMPL on or after the Appointed Date and prior to the Effective Date
shall be deemed to have been raised, used, incurred or undertaken for and on
behalf of AEL and to the extent they are outstanding on the Effective Date, shail,
upon the coming into effect of this Scheme and under the provisions of Sections 391
to 394 of the Act, without any further act, instrument or deed be and stand
transferred to and vested in and be deemed to have been transfarred to and vested
in AEL and shall become the loans and liabilities, duties and obligations of AEL which
shall meet, discharge and satisfy the same.

LEGAL PROCEEDINGS

All suits, actions, and other proceedings including iegal and taxation proceedings
(including before any statutory or quasi-judicial authority or tribunal) of whatsoever
rature by or against AMPL pending and/or arising prior to or after the Appointed Date
shall not abate or be discontinued or be prejudicially affected in any way by reason of
the Scheme or by anything contained in the Scheme but shall be continued,
prosecuted and enforced, as the case may be, by or against AEL, in the same
manner and to the same extent as they would or might have been continued,
prasecuted and enforced by or against AMPL.

AEL undertakes to have all legal or other proceedings referred to in clause 33.1
above initiated by or against AMPL, transferred into its name and to have sich

proceedings centinued, prosecuted and enferced by or against AEL, as the case may
be.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme, and subject to the provisions of this
Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature, to which AMPL is a party or to the benefit of which
AMPL may be eligible, and which is subsisting or have effect immediately before the
Effective Date, shall continue in fuil force and effect by or against or in favour, as the
case may be, of AEL and may be enforced as fully and effectually as if, instead of
AMPL, AEL had been a party or beneficiary or obligee thereto or thereunder.

SiPage




3583

38,

36.1

36.2

163

— 556

EMPLOYEES

Upon the coming into effect of this Scheme, all employees of AMPL as on the
Effective Date, shall become the employees of AEL and on terms and conditions not
less favourable than those on which they are engaged by AMPL and without any
interruption of or break in service as a resuit of the amalgamation of AMPL with AEL.
For the purpose of payment of any compensation, gratuity and other terminal
benefits, the past services of such employees with AMPL and such benefits to which
the employees are entitled in AEL shall alsc be 1aken into account, and paid (as and
when payable) by AEL.

Insofar as the provident fund, gratuity fund and superannuation fund, trusts,
retirement fund or benefits and any other funds or banefits, if any, created by AMPL
for the employees or to which AMPL is contributing for the benefit of the employees
and other such funds, trusts, the benefits of which the employees enjoy (collectively
referred to as the “Funds®), all the contributions made to such Funds for the benefit
of the employees and the invesimenis made by the Funds in relation to the
employees shall be transferred to AEL and shall be heid for the benefit of the
concermned employees. In the event AEL has its own funds in respect of any of the
Funds referred to above, such contributions and investmenis shall, subject to the
necessary approvals and permissions and at the discretion of AEL, be transferred to
the relevant funds of AEL. in the event that AEL does not have its own funds in
respect of any of the above or if deemed appropriate by AEL, AEL may, subject to
necessary approvals and permissions, maintain the existing funds separately and
contribute thereto until such time thai AEL creates its own funds, at which time the
Funds and the investments and contributions, if any, pertaining to the employees
shall be transferred to the funds created by AEL.

In relation to those employees for whom AMPL is making contributions io the
government provident fund, if any, AEL shall stand substituted for AMPL, for all
purposes whatsoever, including relating to the obligation to make contributions to the
said fund in accordance with the provisions of such fund, bye laws, etc. in respect of
such employees.

TAX CREDITS, REFUNDS AND ADJUSTMENTS

Notwithstanding anything to the contrary cor.tained in the provisions of this Scheme,
AEL shall be entitled to carry forward, avail of, or set-off any unabsorbed tax losses,

tax depreciation, credits for minimum alternate tax and input tax credits of AMPL that
rarnain unutilized as on the Effective Date.

Upon the Scheme being effective, AEL shall be entitled to claim refunds or credits,
including inpui tax credits, with respect tc taxes paid by, for, or on behalf of, AMPL
under applicable laws, including but not limited to income tax, sales tax, value added
tax, entry tax, central sales tax, service tax, CENVAT or any cther iax, whether or not
arising due to any inter se transaction, even if the prescribed time limits for claiming
such refunds or credits have lapsed. For the avoidance of doubt, input tax credits
already availed of or utilised by AMPL and AEL in respect of inter se transacticns

snall not be adversely impacted by the cancallation of inter se transactions pursuant
to this Scheme.
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Upon the Scheme being effective, any advance tax, self-assassment tax, minimum
alternate tax and/or TDS/TCS credit available or vested with AMPL, including any
taxes paid and taxes deducted at source and deposited by AMPL on inter se
transactions during the period between the Appointed Date and the Effective Date
shall be treatec as advance tax paid by AEL anafor TDS/TCS credit available to AEL
and shall be available to AEL for set-off against its liability under the Income Tax Act .
and any excess tax so paid shall be eligible for refund together with interest. Any
TDS certificates issued by AEL to, or for the benefit of, AMPL under the Income Tax
Act with respect to the inter se transactions would stand cancelied and be treated as
null and void without any further act on the part of AMPL and AEL. Further,
TDS/TCS deposited, TDS certificates issued or TDS returns fited by AMPL on
transactions other than inter se transactions during the period between the Appointed
Date and the Eifective Date shall continue to nold good as if such TDS/TCS amounts
were deposited, TDS certificates were issued and TDS/TCS returns were filed by
AEL. Any TDS deducted by AEL on inter se transactions with AMPL will be treated
as advance tax deposited by AEL and /or TDS credit of AEL.

Upon the Scheme being effective, any service tax, VAT, excise, central saies tax,
entry tax or any other tax charged by, for, or on behalf of, AMPL on inter se
transactions and in respect of which CENVAT credit or any input tax credit is not
available or has not been claimed by AMPL, shall be treated as aforesaid taxes paid
in cash by AEL, without any further action on the part of AMPL and AEL.

AEL is expressly permitted 1o file or revise its corporate income tax, TDS/TCS,
wealth tax, service tax, excise, VAT, entry tax, professional tax or any other returns,
statements ar documents, upon the Scheme being effective, and where necessary to
give effect to the Scheme, even if the prescribed time limits for filing or revising such
returns have iapsed. AEL is expressly permitted to amend, if required, its TDS/TCS
or othar statutory certificates and shall have the right to claim refunds, tax credits,
set-offs and/or adjustments relating to ite income or transactions entered into by it
with effact froin the Appointed Date. The taxes or duties paid by, for, or on behalf of,
AMPL relating to the penod on or after the Appointed Date shall be deemed to be
the taxes or duties paid by AEL and AEL shall be entitled tc claim credit or refund for
such taxes or duties paid.

AEL shall be entitled to claim the credit of the dividend distribution tax paid by AMPL
on dividend received from AMPL as if the dividend distribution tax has been paid by
AEL.

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS FOR AEL

With effect from the Appointed Date and up to and including the Effective Date,
AMPL shall carry on its business with reasonable diligence and excent in the ordinary
course of business, AMPL shall not, without the prior written consent of the Board of
Directors of AEL or pursuant to any pre-existing obligation, seill, transfer or otherwise
alienate, charge, mortgage, encumber or gtherwise deal with, or dispose off, any of
the assets of the Undertaking of AMPL or any part thereof,

With effect from the Appointed Dat2 and up to and including the Effective Date:
{(a) AMPL ¢hall carry on and be deemed to have carried on all business and

activities and shall hold and stand possessed of and shall be deemed to hold
and stand possessed of all its estates, assets, rights, title, interest, authorities,
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contracts, investments and strategic decisions for and on account of, and in
trust for, AEL;

{b) all profis and income accruing or arising to AMPL, and losses and
expenditure arising or incurred by it {(including taxes, if any, accruing or paid
in relation to any profits or income) for the period commencing from the
Appointed Date shall, for all purposes, be treated as and be deemed to be the
profits, income, losses or expenditure (including taxes), as the case may be,
of AEL;

(c) any of the rights, powers, authorities or privileges exercised by AMPL shall be
deemed to have been exercised by AMPL for and on behalf of, and in trust for
and as an agent of AEL. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by AMPL shall be
deemed to have been undertaken for and on behalf of and as an agent for
AEL; and

(d} all taxes (including, without iimitation, income fax, wealth tax, sales tax,
excise duty, customs duty, service tax, VAT, etc.) paid or payable by AMPL in
respect of the cperations and/or the profits of the Undertaking of AMPL before
the Appointed Date, shall be on accolint of AMPL and, insofar as it celates to
the tax payment {including, without limitation, income tax, wealth tax, sales
tax, excise duty, customs duty, service tax, VAT, atc.), whether by way of
deductich at source, advance tax or ctherwise howscever, by AMPL in
respect of the profits or activities or operation of the Undertaking of AMPL
with effect from the Appointed Date, the same shall be deemed to be the

corresponding item paid by AEL, and, shall, in all proceedings, be dealt with
accordingly.

AEL shall be entitled, pending the sanction of the Scheme, 10 apply to any
governmental authority, if required, under any law for such consents and approvals
which AEL may require to camry on the business of AMPL.

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of
AMPL as per the provisions of the Scheme shall not affect any transactions or
proceedings already concluded by AMPL on or before the Appointed Date or after the
Appointed Date till the Effective Dats, to the end and intent that AEL accepts and
adopts ali acts, deeds and things made, done and executed by AMPL in this regara.

CANCELLATION OF SHARES

Upon the Scheme being effective, and in consideration of the transfer of and vesting
of the Undertaking of AMPL in AEL in terms of the Scheme, all the equity shares
issued by AMPL. and held by AEL and/or its nominees shall stand cancelled and

extinguished and in lieu thereof, no allotment of any shares in AEL shall be made to
any person wnatsoever
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ACCOUNTING TREATMENT IN THE BOOKS OF AEL

Upcn this Scheme being effective, AEL shall account for the amalgamation / merger
in its books as on the Appointed Date, as per “Purchase Method”, under the
Accounting Standard 14 —“Accounting for Amalgamation®,

All the assets and liabilities in the books of AMPL shall stand transferred o and
vested in AEL pursuant to the Scheme and shall be recorded by AEL at their carrying
amount as appearing in the books of AMPL and adjustments shall be made
wherever necessary to confirm to the accounting policies and methods adopted by
AEL.

The excess, if any, of the amount of the investment in AMPL held by AEL as
appearing in the books of AEL, as on the Appointed Date aver the value of the net
assets (after considering the values of the assets and liabilities as arrived at under
clause 40.1 above) of AMPL acquired by AEL upon their transfer to and vesting in
AEL under the Scheme shall be debited to “Goodwill Account”.

The excess, if any, of the aggregate value of the net assets (after considering the
values of the assets and liabilities as arrived at under clause 40.1 above) of AMPL
acquired by AEL upon their transfer to and vesting in AEL under the Scheme over the
amount of investment in AMPL heid by AEL as appearing in the books of AEL, as on
the Appointed Date shall be credited to “Capital Reserve Account™.

Goodwili Account, if any, (net of Capital Reserve Account, if any), as per clauses
40.2 and 40.3 above, shall be wiitten off in accordance with the Accounting Standard
- 14 —*Accounting for Amalgamation”.

The inter-company balances, if any, appearing in the books of accounts of AEL and
AMPL, shall stand cancellzq.

DISSOLUTION OF AMPL

Upon the coming into effect of tnis Scheme, AMPL shall be dissolved without winding
up pursuant 1o the provisions of Section 394 of the Act.

RESOLUTIONS

Upon the coming into effect of this Schieme, the resolutions, if any, of AMPL, which
are valid and subsisting on the Effective Date, shall continue to be valid and
supsisting and be considered as resolutions of AEL and if any such resolutions have
any monetary limits approved undsr the provisions of the Act, or any other applicable
statutory provisions, then the said limits shall be added to the fimits, if any, under like

resolutions passad by AEL and shall constitute the aggregaie of the said limits in
AEL.

CHANGES I[N THE SHARE CAPITAL AND AMENDMEMNT TGO THE
MEMORANDUM OF ASSOCIATION OF AEL
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GHANGE IN AUTHORISED SHARE CAPITAL OF AEL:

As an integral part of the Scheme, and, upon the coming into effect of this Scheme,
the Authorised Share Capital of AMPL shall stand transferred to and be merged/
amalgamated with the Authorised Share Capital of AEL and that the Authorised
Share Capitai of AEL shall automatically stand increased, without any further act,
instrument or deed on the part of AEL without any liability for payment of any stamp
duty, fees and charges to the Registrar of Companies, Gujarat. For the purpose of
the aforesaid increase in the Authorised Share Capital of AEL and for that limited
purpose the authorised share capital of AMPL, without any further act, instrument or
deed shall be deemed to have been sub-divided into equity shares of Re.1/- each.
Consequently, upon the coming into effect of this Scheme, the Authorised Share
Capital of AEL shall be Rs. 490,42,00,000/- (Rupees four hundred ninety crores and
forty two lacs) comprising of 485,92,00,000 (four hundred eighty five crores and
ninety two lacs) equity shares of Re.1/- (Rupee one) each and 45,00,000 (forty five
lacs) preference shares of Rs.10/- (Rupees ten) each, without any further act or
deed.

The ciause V of the Memoraridum of Association of AEL shall, upon the coming inic
effect of this Scheme and without any further act or deed, be replaced by the
tollowing clauss:

“The Authorised Share Capital of the Company is Rs.480,42,00,000/~ (Rupees four
hundred ninety crores and forty two lacs) divided into 485,92,00,600 (four hundred
eighty five crores and ninety two lacs) equity shares of Re. 1/~ (Rupee one only) each
and 45,00,000 (forty five lacs) preference shares of Rs. 10+ (Rupees ter) each with
such nights, privileges and conditions attached thereto as may be determinied hy the
Company from time to time in accordance with the Articles of Association of the
Company. The Company has and shall always have the povser to divide, sub-divide
or consolidate the shares for the time being of the Company into several classes and
to atiach thereto preferential, qualified or special rights, privileges or conditions as
may be determined by the Company or in accordance with the Articles of Association
of the Company and to fix, vary, modify or abrogate any sich rights, privileges or
conditions attached to the shares in such manner as may from fime to time provided
in the regulations of the Company.”

it is hereby clarified that for the purposes of clauss 43.1 and clause 43.2 abave, the
consent of the equity shareholders to the Scheme shall be deemed to have been
sufficient for the purposes of effecting the above merger of the Authorised Share
Capital and increase in the Authorised Share Capital of AEL, and no furiher
resolution under Section 13, Section 61 of the Companies Act, 2013 and any other
applicable provicions of the Act and the Companies Act, 2013, would be required to
be separately passed. The stamp duty and fees (including registration fee) paid on
the Authorised Share Capital of AMPL shall be utilized and applied to the increased
Authorised Share Capital of AEL and there would be no requirement for any further
payment of stamp duty and/or fee (including registration fee) by AEL for increase in
the Authorised Share Capital to that extent. T ‘

AMENDMENT TO THE MEMORANDUM OF ASSOCIATION OF AEL:

Lipon the coming into effect of this Scheme, the following main object shall be added
after sub-clause 37 of Clause |ll of the Memorandum of Association of AEL (relating
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to the objects for which the company has baen established) pursuant io Section 13 of
the Companies Act, 2013:

“38.  To carry on in India or elsewhere in the world the business to prospect for,
explore, mine, quarry, beneficiate, develiop, derive, discover, excavale,
dredge for, open, work on mine, win, purchase, crush, polish, smelt,
manufacture, process, generate, release, dig, break, blast, grade, manipulate,
acquire, operate, organize, commercialize, promote, exercise, turn to
account, produce, prepare, remove, undertake, convert, finish, load, unload,
handle, transport, buy, sell, import, export, supply or otherwise obtain and fo -
act as agent, broker, iniermediary, advisor, stockist, distributor, consultant,
contractors, manager, mine owner, quarry owner, operator, or otherwise to
deal in all sorts of coal, ore, minerals, metals, stones, etc. including raw
materials, either finished or processed ores or in any other form and other
allied materials, by products, mixtures, blends, residues & substances and
other rights, properties and works. To carry out mining, underground coal and
lignite gasification, liquefaction, manufacture coke, and its by products and
other related activities like survey and preparation of plan for mining,
exploration, drilling and prospecting, assessment of quality through laboratory
and analysis, assessment of reserves, inine development, beneficiation,
environment management, logistics, infrastructure creation and to camy out
open pit excavation, surface mining, bucket mines, opencast or/and
underground mining, using owned or leased equipments, etc. for exploration,
raising and mining of alf kinds of minerals, ferrous maiterials, non-ferrous
materials, stones precious or otherwise and to search, survey, find out and to
acquire by concession, grant, lease, license, barter or otherwise of
equipment, land or water area and to give lease, license, barter equipments,
land or water area incidental to mining and to enter into partnership and
various ventures/structures for mining and other refated activities.”

PART G

GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

APPLICATIONS TO THE RHIGH COURT

AEL: A_PSE?_, APL, ATL and AMPL shall, with all reasonable dispatch, make
applications/ petitions, under Secticns 391 to 394 and oth=r applicable provisions of
the Act to the High Court for seeking sanction of this Scheme.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

AEL, APL, APSEZ, ATL and AMPL by their respective Board of Directors or any
DirectorlExecutivefEmployee authorised in that behalf (hereinafter referred to as the
“Delegaies”) may assent to, or make, from time to time, any modification{(s) or
addition(s) to this Scheme which the High Court or any authorities under law may
deem fit to approve of or may impose and which the Board of Directors of AEL, APL,
APSEZ, ATL and AMPL may in their discretion accept, or such modification(s) or
addition(s} as the Board of Directors of AEL, APL, APSEZ, ATL and AMPL or as the
case may be, their respective Delegates may deem fit, or require for the purpose of
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resolving any doubts or difficulties thai may arise in carrying out this Scheme. AEL,
APL, AFSEZ, ATL and AMPL by their respective Board of Directors or Delegates are
authorised to do and execute all acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the position relating to the satisfaction of
the conditions of this Scheme and if necessary, waive any of such conditions (to the
extent permissible under law) for bringing this Scheme into effect, and/or give such
consents as may be required in terms of this Scheme. In the event that any
conditions are imposed by the High Court or any authorities, which the Board of
Directors of AEL, APL, APSEZ, ATL and AMPL find unacceptable for any reason,.
then AEL, APL, APSEZ, ATL and AMPL shall be at liberty to withdraw the Scheme.

For the purpose of giving effect to this Scherne or to any modification(s) thereof or
addition(s) thereto, the Delegates of AEL, APL, APSEZ, ATL and AMPL may give
and are authorised to determine and give all such directions as are necessary for
settling or removing any question of doubt or difficulty that may arise undear this
Scheme or in regard to the meaning or interpretation of any provision of this Scheme
or implementation thereof or in any matier whatsoever connected therewith or 1o
review the position relating to the satisfaction of various condiions of this Scheme
and if necessary, to waive any such conditions (to the extent permissible in law) and
such determination or directions or waiver, as the case may be, shall be binding an
all parties, in the same manner as if the same were specifically incorporated in this
Scheme. For the avoidance of doubt it is clarified that where this Scheme requires
the approval of the Board of Directors of AEL, APL, APSEZ, ATL and AMPL to be
obtained for any matter, the same may be given through their Delegates.

SCHEME CONDITIONAL UPON APPRCVALS /SANCTION
This Scheme is and shall be corditional uson and subject to:

the requisite consent, approval or permission from BSE and NSE and/or Securiiies &
Exchange Board of India, which by law or otherwise may be noccessary for the
implementation of this Scheme;

the approval by the respective requisite majcrities of the sharehelders andior
creditors (where applicable) of AEL, APSEZ, APL, ATL ana AMPL in accordance
with Section 391 of the Act;

the approval by the respective requisite majorities of the sharehalders (including by a
majority of the public shareholders, i.e., if the votes cast by tne public sharehoiders in
favour of this Scheme are more than the number of votes cast by the pubiic
shareholders against it) of AEL, APSEZ and APL;

the Scheme being sanctioned by the High Court in terms of Sections 391 1o 394 and

other relevant provisions of the Act and the requisite orders of the High Court referred
to in clause 44 hereof being obtained;

C_e_rtiﬁed copies of the orders of the High Conrt sanctioning the Scheme being filed
with the Registrar of Companigs, Gujarat at Ahmadabad. :

AEL, APSEZ and APL shall comply with the provisions of SE3! Circular No.
CIR/CFD/DIL/S/2013 dated Febryary 4, 2013, as modified by SEBI Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013, while, inter alia, procuring the approval of
the public sharehalders of AEL, APSEZ and APL, respectively, and shall provide fer
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voting by such public shareholders through postal baliot and e-voting. For the
purposes of clause 46.3, the term ‘public’ shall have the meaning ascribed to such
term under Rule 2(d) of Securities Contracts (Regulation) Rules, 1857.

SEVERABILITY

if any part of this Scheme is found to be unworkabie or unviable for any reason
whatsoever, the same shail not, subject to the decision of the Board of Directors of
AEL, APL, APSEZ, ATL and AMPL affect the vaiidity or implementation of the other
parts and/or provisions of this Scneme.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the approvals or conditions enumerated in the Scheme not
being obtained or complied, or for any other reason, this Scheme cannot be
implemented, then the Board of Directors of AEL, APSEZ, AFL, ATL and APML. shall
mutually waive such conditions as they consider appropriate to give effect, as far as
possibie, 1o this Scheme and failing such mutual agreement the Scheme shall
become null and void and each party shall bear and pay their respective costs,
charges and expenses in connection with this Scheme.

49. COSTS, CHARGES AND EXPENSES
Subject to clause 48.1 above:

48.1  All costs, charges and expenses in relation to or in connection with or incidental to
Part B, Part C and Part D of the Scheme or the implementaticn thereof shall be borne
and paid as may be decided by mutual agreement between AEL, APSEZ, APL and
ATL;

49.2 All costs, charges and expznses in relation to or in connection with or incidental to
Pan F of the Sciheme relating to amalgamatlon or the implementation ther=of shall be
borne and paid by AEL.
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in view of paragraph no. 17 of the rder dated 7" May 2016, passad by the Hon'ble Court
{Coram: S.R. Brahmbhatt, J.) in Company Petition No. 131 of 2015 in Company
Application No. 54 of 2015 with Company Petition No. 132 of 2015 in Company
Application No, 55 of 2015 witn Company Petition No. 133 of 2015 in Company
Application No. 58 of 2015 with Company Petition No. 134 of 2015 in Company
Application No. 57 of 2015 with Company Petition No. 135 of 2015 in Company

Application No. 58 of 2015, the Schame is hereby authenticated.
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Sealer and Deputy Registrar

This 12™day of May 2015
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MEMORANDUM OF ASSOCIATION
OF
ADANI ELECTRICITY NAVI MUMBAI LIMITED
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre

Certificate of I ncorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

| hereby certify that AEML INFRASTRUCTURE LIMITED isincorporated on this Twelfth day of December Two
thousand eighteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U40106GJ2018PL C105571.

The Permanent Account Number (PAN) of the company is AARCA66820
The Tax Deduction and Collection Account Number (TAN) of the company iISAHMA19211D

Given under my hand at Manesar this Fourteenth day of December Two thousand eighteen .

DS MINISTRY OF

ICORPORATE AFFAIRS

Digital Signature Certificate

ALOK TANDON

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither alicense nor permission to conduct business or solicit deposits or funds
from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on WWwW.mca.gov.in

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

AEML INFRASTRUCTURE LIMITED
"Adani House", 56, Shrimali Society,, Near Mithakhali Six Road, } 1 ,
Navrangpura, AHMEDABAD, Ahmedabad, Gujarat, India, 380006

* as issued by the Income Tax Department
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Ahmedabad
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Corporate Identity Number: U40106GJ2018PLC105571

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 AEML INFRASTRUCTURE LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 22-04-2019 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.

I 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 Ahmedabad this Twenty eighth day of May Two thousand nineteen.

DS MINISTRY O
ICORPORATE
IAFFAIRS 05

SUDHIR LILADHAR PHAYE
Deputy RoC
Registrar of Companies

RoC - Ahmedabad

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

AEML INFRASTRUCTURE LIMITED

"Adani House", 56, Shrimali Society,, Near Mithakhali Six Road, Navrangpura, "?
AHMEDABAD, Ahmedabad, Gujarat, India, 380006 \%§\,m@j
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
RoC Bhavan, Opp Rupal Park Society Behind Ankur Bus Stop, Ahmedabad, Gujarat, India, 380013

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN): U40106GJ2018PLC105571

I hereby certify that the name of the company has been changed from AEML INFRASTRUCTURE LIMITED to
ADANI ELECTRICITY NAVI MUMBALI LIMITED with effect from the date of this certificate and that the company
is limited by shares.

Company was originally incorporated with the name AEML INFRASTRUCTURE LIMITED.

Given under my hand at Ahmedabad this Twenty first day of October two thousand twenty-two.

DS DS
MINISTRY OF
CORPORATE
IAFFAIRS 05 01

RAMESH CHANDRA MISHRA

Registrar of Companies
RoC - Ahmedabad

Mailing Address as per record available in Registrar of Companies office:
ADANI ELECTRICITY NAVI MUMBAI LIMITED

Adani Corporate House, Shantigram,, Near Vaishno Devi Circle, S. G. Highway, Khodiyar, ;@
Ahmedabad, Ahmedabad, Gujarat, India, 382421 i
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THE COMPANIES ACT, 2013
[COMPANY LIMITED BY SHARES]

MEMORANDUM OF ASSOCIATION

OF

ADANI ELECTRICITY NAVI MUMBAI LIMITED

I.  'The name of the Company is "ADANI ELECTRICITY NAVI MUMBAI LIMITED"
II.  The Registered Office of the company will be situated in the State of Gujarat.
lll.  The objects for which the Company is established are:
A THE MAIN OBJECT OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION IS:

1 2To carry on business as Engineering, Construction and Procurement Contractors, general
mechanical, electrical, electronics, instrumentation, and civil contractors for power plant
including thermal power plant, hydro power plant, nuclear power plant, wind power plant, solar
power plant, gas based power plant, renewable energy power plant, sinter plant, wet and dry
cooling systems specialists and to enter into contracts and joint ventures in relation to and to
carry on in India or abroad the business of establishing, commissioning, setting up, operating and
maintaining including expertise services in the field of Operation &Management of electric power
transmission systems/ networks, power systems, generating stations based on conventional/
nonconventional resources for evacuation, transmission, distribution or supply of power through
establishing or using stations, tie-lines, sub-stations and transmission or distribution lines in any
manner and extension of utility services of every description, including infrastructure services
relating thereto and to establish, maintain, develop, conduct, procure, buy, sell, import, export,
trade, or otherwise deal in, or to act as service providers of every kind in the fields of technology
and technical know how and to carry on all or any of the businesses of building, developing,
maintaining, supplying, operating, managing and dealing in services, facilities and infrastructure
for communications of all kinds, information technology and related areas, including providing
information technology to any person, firm, company, trusts, association, institution, society,
body corporate, government or government department, public or local authority in India and
outside India, to carry on business to invest, own, operate, lease, install, develop, promote,
manage, finance, maintain power plant."

B MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBJECTS SPECIFIED IN CLAUSE
11I(A) ARE:

1. To acquire, build, construct, improve, develop, give or take in exchange or on lease, rent, hire,
occupy, allow, control, maintain, operate, run, sell, dispose of, carry out or alter as may be

1 Name clause Altered vide Special Resolution passed at the Extra-ordinary General meeting of the Company held on 14th
October 2022
2 Object clause Altered vide Special Resolution passed at the Extra-ordinary General meeting of the Company held on April 22, 2019
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necessary or convenient any lease-hold or freehold lands, movable or immovable properties,
including building, workshops, warehouse, stores, easement or other rights, machineries, plant,
work, stock in trade, industrial colonies, conveniences together with all modern amenities and
facilities such as housing, schools, hospitals, water supply, sanitation, townships and other
facilities or properties which may seem calculated directly or indirectly to advance the
company’s objects and interest either in consideration of a gross sum of a rent charged in cash
or services.

To apply for, purchase, acquire, and protect, prolong and renew in any part of the world any
patents, patent rights, brevets d’invention, licences, protections and concessions which may
appear likely to be advantageous or useful to the company and to use and turn to account and
or grant licences or privileges in respect of the same and to spend money in experimenting upon
and testing and improving or seeking to improve any patents, inventions or rights which the
company may acquire or proposes to acquire.

To establish, provide, maintain and conduct or subsidise research laboratories and experimental
workshops for scientific and technical researches, experiments and tests of all kinds and devices
and/or to sponsor or draw out programmes for promoting scientific, technical, social, economic
and educational research and development and assist in the execution and promotion of such
programmes either directly or through an independent agency or in any other manner, directly
or indirectly and to secure such approvals, exemptions and/or recognitions under the Income
Tax Act, 1961 and any other law for the time being in force and to promote studies and
researches both scientific and technical investigations, endowing or assisting laboratories,
workshops, libraries, lectures, meetings and conferences and by providing or contributing to the
award of scholarships, prizes, grants to students and generally to encourage, promote inventions
of any kind that may be considered useful to the company.

To form incorporate, promote, purchase, acquire, undertake or takeover, the whole or any part
of the business, profession, goodwill, assets, properties (movable or immovable), contracts,
agreements, rights, privileges, effects, obligations and liabilities of any persons, firm or company
or companies carrying on all or any of proposing to carry on or ceasing to carry on any business,
profession or activities which the company is authorised to carry on or the acquisition of all or
any of the properties, rights and assets of any company or subject to the provisions of the
Companies Act, the control and management of the company or the undertaking of the
acquisitions of any other object or objects which in the opinion of the Company could or might
directly or indirectly be beneficial or advantageous to the Company and to pay all or any of the
costs and expenses incurred in connection with any such promotion or incorporation or takeover
or acquisition and to remunerate any person, firm or company in any manner, it shall think fit for
services rendered or to be rendered for and in respect of such promotion or incorporation or
takeover or acquisition or in obtaining subscription of or the placing of any shares, stocks, bonds,
debentures, obligations or securities of any such company or companies, subject to the
provisions of the Companies Act.

Subject to the provisions of applicable law to procure registration, incorporation or recognition
of the Company in any country state or place and to establish and regulate agencies for the
purpose of the company’s business and to apply or join in applying to any parliament, local
government, municipal or other authority or body, Indian or foreign for any rights or privileges
that may seem conducive to the Company’s objects or any of them and to oppose any bills,
proceedings or applications which may seem calculated directly or indirectly to prejudice the
Company’s interest.
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To enter into partnership or any arrangement for sharing or pooling profits, amalgamations,
union of interest, co-operation, joint venture, reciprocal concessions or to amalgamate with any
person or company carrying on or engaged in or about to carry on or engaged in any business,
undertaking or transactions which this company is authorised to carry on or engaged in any
business, undertaking or transactions which may seem capable of being carried on or conducted,
so as directly or indirectly, to benefit the company.

To acquire or amalgamate, absorb or merge with any other company or companies or to form,
promote subsidiaries having objects altogether or in part similar to those of this company.

Subject to provisions of the Act, to evolve scheme for restructuring or arrangement, to
amalgamate or merge or to enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint venture of reciprocal concession with any person or
persons, partnership firm/firms, or company carrying on or engaged in any business or
transaction with the company is authorised to carry on or engaged in.

To manage, sell, dispose off, let, mortgage, exchange, redeem, underlet, grant leases, licences,
easements or turn to account or otherwise dispose off in any manner the whole of the
undertaking or any properties (movable or immovable), assets, rights, and effects of the
Company or any part thereof, on such terms and for such purposes and for such consideration as
the company may think fit and in particular for shares, debentures, or securities of any other
company having objects altogether or in part similar to those of this Company and in the event
of winding up of the Company to distribute among the members in specie or kind any properties
or assets of the Company or any proceeds of sale or disposal of any properties of the Company,
subject to the provisions of the Companies Act.

To enter into arrangements with any government or authorities municipal, local or any persons
or company in India or abroad that may seem conducive to the objects of the company or any of
them and to apply for, secure, acquire, obtain from such government, authorities, persons or
company any right, privileges, powers, authority, charters, contracts, licences, concessions,
grants, decrees, rights which the Company may think desirable.

To pay all costs, charges and expenses of and incidental to the promotion, formation,
registration and establishment of the Company and charges in connection therewith and/ or
make donations (by cash or other assets) to remunerate by allotment of fully or partly paid
shares or by a call or option on shares, debentures, debenture-stocks or securities of this or any
other company or in any other manner, whether out of the Company’s capital or profits to any
person, firm, company assisting to place or guaranteeing the subscription of other security of the
company in or about the formation or promotion of the Company or for any other reason which
the company may think fit subject to the provisions of the Companies Act.

To promote or join in the promotion of any company or companies including subsidiary
companies (wholly owned or partly owned) for the purpose of acquiring all or any of the
properties, rights and liabilities of the company or for any other purposes which may seem
directly or indirectly calculated to benefit the Company and to underwrite shares and securities
therein.

To do all or any of the above things in India or in any part of the world as principals, agents,
contractors or trustees and either alone or in conjunction with others.
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To make, draw, accept, endorse, discount, execute, negotiate, assign, and issue cheques,
promissory notes, drafts, hundies, bonds, railway receipts, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instrument.

To guarantee the payment of money secured or unsecured by or payable under or in respect of
any promissory notes, bonds, debenture stocks, contracts, mortgages, charges, obligations,
instruments and securities of any company or of any authority, central, state, municipal, local or
of any person whomsoever whether incorporated or not incorporated and generally to
guarantee or become sureties for the performance of any contracts or obligations of any person,
firm or company and to guarantee the repayment of loan with interest availed from Financial
institution/s, Banks, Private Financiers, availed by any person, company, firm, society, trust or
body corporate.

To guarantee or become liable for the performance of the obligations and the payment of
interest on any debentures or securities of any company, corporation or association or a persons
in which such guarantees may be considered beneficial or advantageous, directly or indirectly to
further the objects of the Company or the interest of the members.

Subject to the provisions of the Companies Act to accumulate funds and to invest or deal in with
and invest money belonging to the Company in any deposits, shares, stocks, debentures,
debenture-stocks, kinds obligations, or securities by original subscription, participation in
syndicates having similar objects and to tender, purchase, exchange and to subscribe for the
same and to guarantee the subscription thereof and to exercise and enforce all the rights and
powers conferred by or incidental to the ownership thereof.

To open and operate current, overdrafts, loan, cash credit or deposit or any other type of
accounts with any banks, company, firm, association or person.

To establish, continue and support or aid in the establishment of cooperative societies,
association and other institutions, funds, trusts, amenities and conveniences calculated to
benefit or indemnify or insure employees or ex-employees of the Company or Directors or ex-
Directors of the Company or the dependants or connections of such persons and at its discretion
to construct, maintain, buildings, houses, dwelling or chawls or to grant bonus, pensions and
allowance and to make payments towards insurance and to pay for charitable or benevolent
objects, also to remunerate or make donations by cash or other assets or to remunerate by the
allotment of shares credited as fully or partly paid for services rendered or to be rendered in
placing or assisting to place any 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 for the conduct of its business.

To undertake, carry out, promote and sponsor rural or semi urban or urban development
including any programme for promoting the social and economic welfare or uplift of the public in
any such area and to incur any expenditure on any programme of rural, semi-urban and urban
development and to assist execution and promotion thereof either directly or through an
independent agency or in any other manner.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and
growth of national economy and for the discharging of social and moral responsibilities of the
Company to the public or any section of the public as also any activities to promote national
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welfare or social, economic and without prejudice to the generality of the foregoing, undertake,
carry out, promote and sponsor any activities for publication of any books, literature, news-
papers or for organising lectures or seminars likely to advance these objects or for giving merit
awards or 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, funds or trusts having any one of the
aforesaid objects as one of its objects by giving donations and/or contributions, subsidies and/or
grants or in any other manner.

To donate, gift, contribute, subscribe, promote, support or aid or assist or guarantee money to
charitable, benevolent, religious, scientific, national, public or to other institutions, funds or
objects, or for any public, general or other objects and to accept gifts, bequests devices and
donations from any firm, company or persons as may be thought appropriate or conducive to
the interest of the Company.

To create any depreciation fund, reserve funds, sinking fund, insurance fund or any other special
fund whether for depreciation or for repairing, improving, extending or maintaining any of the
properties of the Company or for redemption of debentures, redeemable preference shares or
gratuity or pension or for any other purpose conducive to the interest of the Company.

Subject to provisions of the Companies Act to place, reserve, distribute, as dividend or bonus or
to apply as the Company may from time to time determine any moneys received in payment of
dividend or money arising from the sale of forfeited shares or any money received by way of
premium on shares or debentures issued at a premium by the Company.

To engage, employ, train, either in India or elsewhere, suspend and dismiss any agents,
managers, superintendents, assistants, clerks, coolies other employees and to remunerate any
such persons at such rate as shall be thought fit and to grant pensions or gratuities to any such
person or to his widow or children and generally to provide for the welfare of employees.

To refer or agree to refer any claims, demands, disputes or any other questions by or against
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 party to arbitration in India or at any place outside India and to observe, perform and
to do all acts, deeds, matters and things to carry out or enforce the awards.

To use trademarks, trade names or brand names for the business activities products and goods
and adopt such means of making known the business and products in which the company is
dealing as may seem expedient and in particular by advertising on radio, television, newspapers,
magazines, periodicals, by circulars, by opening stalls and exhibition, by publication of books and
periodicals, by distributing samples and by ranting prizes, rewards and awards.

To undertake the payment of all rent and the performance of all convenants, contracts,
conditions and agreements contained in and reserved by any lease that may be granted or
assigned to or acquired by the Company.

To become members of or to enter into any agreement with any institution, association or
company carrying on or which may carry on research and other scientific work of investigation in
connection with any business of Company or other trades or industries allied therewith or
ancillary thereto and to acquire shares in any such institutions, association or company and
contribute towards the capital or funds, thereof.
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To undertake and execute any trust which may be beneficial to the Company directly or
indirectly.

To ensure properties, assets, undertakings, contracts, guarantees, liabilities, risks or obligations
of the Company of every nature and kind.

To receive donations, gifts, contributions, subsidies, grants, and other mode of receipts of
money for the furtherance of the objects of the Company.

To invest the funds of the Company not immediately required in Government or Semi
Government corporations, companies or firms.

To pay a share in the profit of the company or commission to brokers sub-agents, agents or any
other company, firm or person including the employees of the Company as may be thought fit
for services rendered 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,
concessions, properties and/or rights.

To open establish, maintain and to discontinue in India or overseas any offices, branch offices,
regional offices, trade centers, exhibition centers, liaison offices and to keep local or resident
representative in any part of the world for the purpose of promoting the business of the
company.

To enter into arrangement for technical collaboration and/or other form of agreement including
capital participation with a foreign or Indian company for the purpose of manufacture, quality
control and product improvements and for marketing of the products which the Company is
empowered to manufacture and/or market and to pay or to receive for such technical assistance
or collaborations, royalties or other fees in cash or by allotment of shares of the Company
credited as paid up or issue of debentures or debentures-stock, subject to the provisions of laws
for the time being in force.

To secure contracts for supply of the products manufactured by the company to military, civil
and other departments of the government or semi-government bodies, corporations, public or
private contracts, firms or persons and to recruit trained persons including persons retired from
defence, police, military and paramilitary forces to employ detectives.

To take part in the management, supervision and control of the contracts, rights, turnkey jobs,
operations or business of any company or undertaking entitled to carry on the business which
the company is authorised to carry on.

To carry on the business as manufacturers, producers, processors, buyers, sellers, importers,
exporters and dealers in every kind and description of food and foodstuff, milk and milk products
including cream, butter, ghee, cheese, condensed milk, malted milk powders, skimmed milk, ice-
cream, milk foods, canned foods, and the foods made from any substances and the business of
food processing.

To carry on the business of farming, agriculture and horticulture in its branches and to grow,
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produce, manufacture, process, prepare, refine, extract, manipulate, hydrolize, buy, sell, market
or deal in all kinds of agricultural, horticultural, dairy, and farm produces and products including
foodgrains, cereals, seeds, soyabeans, corn, corn oils, cash crops, plants, flowers, vegetables,
edible oils, foods and food products.

To cultivate any plantation or other agricultural produces in all its branches and carry on the
business as cultivators, buyers and dealers in vegetables, grains, vanaspaties and all other
agricultural produces and to prepare, manufacture and render marketable any such produces
and to sell, market, dispose off or deal in any such produces either in its prepared, manufactured
or raw state and to purchase, hold, develop, cultivate any agricultural, barren land for the
purpose herein mentioned.

To carry on the business as travel agents, selling agents, buying agents, marketing agents,
commission agents, advertising agents, clearing and forwarding agents, estate agents, insurance
agents, brokers or representatives of any company, corporation, firm or individual and to
transact and carry on all kinds of agency business.

To carry on the business as printers, lithographers, stereotypers, electrotypers, photographic
printers, photolithographers, chromolitho engravers, block makers, die-makers, envelop makers,
type founders, photographers, manufacturers, dealers and designers in playing, visiting,
railways, festives, complementary and fancy cards, tickets, stamps and parchments board, straw
board, leather board, mill board, corrugated board, duplex board, triplex board, hard board,
plywood board, art board, chromo card and photo card.

To establish, maintain, conduct, provide and make available services as consultant, advisers of
every kind including commercial, statistical, financial accountancy, computer expert,
programmer, technical services, medical, legal, social services and to take such steps as may be
necessary for the purposes and to undertake for consideration on behalf of any client the work
of examining, inspecting and carrying out tests on any products and to issue certificates in
respect of such products.

To perform and undertake activities and carry on business pertaining to leasing, giving on hire or
hire purchase, warehousing, factoring, providing financial assistance by means of leasing, giving
on lease, hire or hire purchase, lending, reselling or disposing off all forms of immovable and
movable properties and assets including buildings, godowns, warehouses and real of any kind,
nature or user and all types of agricultural, industrial, domestic and other plants, equipments
and machineries, computers, electronic data processors, tabulators, air-conditioners, medical
equipments, domestic equipments or appliances or any system or products whether industrial or
consumer and all types of automobiles, aircrafts, vehicles and ships.

To carry on the business as manufacturers, fabricators, assemblers, processors, finishers,
repairers, buyers, sellers, importers, let on hire, purchase and dealers in any kind of machine
tools, machine tools including drilling, boring and tapping machines, milling machines, lathe
machines, grinding machines, gear cutting and gear grinding machines, and tools for metal
cutting and metal working, hammers, and forging machines, welding machines and equipments,
welding electrodes, press, sheet, metal shaping machines and equipments, wire working and
converting machines, weighing machines and weights, printing machines, cutting machines
wood working machines, sewing machine and machine tools of all types, sizes and description.

To carry on business of storing of goods, articles, food stuffs, commodities of all kinds in



49.

50.

51.

52.

53.

54.

55.

56.

184

refrigerators, ice chambers, deep freeze, cold storage or warehouses and for this purpose to
construct, purchase, hire, take on refrigerators, ice chambers, deep freeze and cold storage of
lease, develop ware houses, premises, buildings or units.

To carry on the business of textile engineers and manufacturers and dealers in textile machinery
and to manufacture, produce, repair, alter, convert, recondition, resale, hire, import, export,
market, let on hire, trade and deal in spares, plants, accessories, fittings, engineering goods,
rolling stock, hardware required for textile industries.

To carry on business as manufacturers, buyers, sellers, dealers, distributors, stockists, importers,
exporters, resellers clearing agents, transporters, processors in all kind of cements including
ordinary, white, coloured, portland, lime cement and cement products of all kinds including pipe
fittings, poles, roofs, bricks, prefabricated walls, blocks, tiles, covers, asbestos sheets and by-
products and joint products thereof.

To carry on the business as manufacturers, sellers, dealers, distributors, stockists, importers,
exporters, resellers, transporters, cleaning agents, processors of lime, bauxite, gypsum, asbestos,
limestones, fixing materials, sand, plasters, jute bags, paper bags, gunny bags, HDPE/PP valves,
and woven bags, plastic bags, packaging materials potteries, earthenwares, sanitary wares,
refractories, ceramicwares, and products thereof.

To carry on in India or elsewhere the business of mining, quarries and to prospect for, search for
find, get, work, process, crush, smelt, manufacture, refine, blend, clean, convert, store,
transport, buy, sell, import, export, distribute, market and deal in all kinds of mineral oil of all
kinds, minerals of all kinds, fuels of all kinds, their by-products, joint products, derivatives,
mixtures, semifinished products and ores.

To manufacture, buy, sell, exchange, alter, improve, import, export, market or deal in all kinds of
wires, bars and conductors including insulated wires, PVC wires, flexible wires, flexible cords,
cotton or silk braided wires, conduct wires, low and high tension paper, copper conductors,
aluminium conductors, copper bars, aluminium bus bars and their accessories.

To manufacture, buy, sell, distribute, import, export, market and deal in welding electrodes,
welding machines, welding fluxes, gas cylinders of all types and sizes, power batteries and cells,
torches, cooking range and other domestic appliances.

To carry on business as timber merchants and timber growers and to buy, sell, grow, process,
prepare for market, manipulate, import, export, market and deal in timber and woods of all
kinds and to manufacture and deal in wooden articles such as furnitures, fixtures, toys, wooden
packing cases, domestic appliances, agricultural implements, windows, doors, articles required
for construction work, wooden plants and machineries, houses, carriages, sports equipments,
chairs, stage materials, exhibition materials, coaches, vehicle bodies and to buy, clear, work,
develop and deal in timber estates.

To carry on in India or elsewhere, the business of producing, processing, manufacturing,
formulating, using, acquiring, storing, refining, packing, transporting, distributing, importing,
exporting and dealing in every kind and description of fertilizers, manures, chemicals, organic or
inorganic chemicals, flouro chemicals, heavy chemicals, fine chemicals, speciality chemicals,
acids, alkalies, agrochemicals, industrial chemicals, laboratory chemicals, fatty acids, cellulose
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derivatives, furfural and its derivatives, starch derivative, nitrates, flouroides, sulphates, sulpher
salts, tanins, chemical auxiliaries, disinfectants, PVC compound, fibre glass, all kinds of gums and
gums derivatives, carbon black caustic soda, soda ash, conductive polymers, triopolymers,
cellulose polymers, ethyl cellulose, hydroxy ethyl, nitro cellulose, carboxy methyl cellulose and
its salts, micro crystalling cellulose powder, heavy waters, radio isotopes, nuclear reactors and
atoms.

To carry on the business as manufacturers, purchasers, sellers, processors, refiners, exporters,
importers, and dealers in every kind or description of gases including oxygen, hydrogen,
nitrogen, argon, acetylene and its compounds, by-products, joint products, ancillary products
and its derivatives.

To carry on the business as civil engineer, mechanical engineer and for the purpose to build,
erect, execute, administer, construct, alter, maintain, enlarge, pull down, remove or replace and
market, deal in work, manage and control any buildings, structures, offices, factories, mills,
shops, machinery, engineers, road ways, bridges, reservoirs, water house, wharves, electric
works, tramways, railways, branches, or sidings, docks, harbours, canals, irrigations, reclamation,
sewage, drainage and conveniences of all kinds.

To carry on in India or elsewhere the business of processing, converting, producing,
manufacturing, formulating, using, buying, acquiring, storing, packing, selling, marketing,
transporting, importing, exporting and disposing of all types and description of drugs, drug,
intermediates synthetic drugs, medicines, vitamins, antibiotics, basic drugs, pharmaceuticals,
biological products, food stuffs for human and animal use, gelatine capsules, sugar, agro-
chemicals, bio-chemicals, pesticides, fungicides, germicides, insecticides, weedicides, dye-stuffs,
intermediates, textiles auxiliary, colours, acids, varnishes, paints, pigments, synthetic resins,
plasticizers, cosmetics, powders, creams, preparation for the teeth, toilet requisites, detergents,
surface active agents, cleaning agents, soaps, glasses, pottery, terracotta, artificial stones, cokes,
explosives, photographic materials and industrial chemicals.

To provide package of investment services by acting as managers to the public
issue of shares, debentures, debenture bonds, securities by underwriting and to act as issue
houses.

To carry on business as manufacturers, buyers, sellers, dealers, distributors, exporters,
importers, hirers, stockists, surveyors, valuers, agents, clearing agents, processors, assemblers,
repairers, erection and commissioning of agricultural implements, equipments and machineries
of all types and sizes either power driven or hand operated including harvesters, thrashers,
winnowers, cultivators, seeds and fertilizer drillers, sprinklers, dairy machines, elevating
machines, conveying machines, transmission machines, tractors, sprayers, hullers, hand and
industrial blowers, drilling machines, oil engines, diesel engines, kerosene engines, petrol
engines, internal combustion engines and their raw materials, components, semifinished goods,
accessories and spare-parts.

To carry on the business as manufacturers and dealers in all types of electrical, electronic,
mechanical, microprocessor based, electro-mechanical computerised equipments including X-
ray machines, ultra sound machines, scanners ECG machines, echo cardiographic machines,
electro surgical instruments and digital Blood Pressure instruments required for medical, surgical
operations, hospitals, dispensaries, medical centres, research laboratories, educational
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institutions, scientific and other institutions or organisations or companies

To carry on the business as electroplaters, nickelplaters, chromium platers, metalsprayers,
oxidisers, anodisers and metalplaters, general painters, varnishers, lacquerers, enamellers,
polishers, welders, braziers, gilders, goldsmiths, silversmiths, watchmakers and jewellers.

To carry on the business as manufacturers and dealers in metal wares, glass-wares, leather-
wares, research equipments and appliances.

To manufacture, fabricate, assemble, buy, sell, market, let on hire, import, export, repair,
maintain and deal in all kinds and description of automobile, whether propelled or assised by
means of petrol, spirit, gas, mineral oil, electricity, animal, atomic or any kind of fuel or power or
energy including autocycles, motorcycles, scooters, mopeds, motor cars, auto rickshaws, trucks,
tractors, delivery vans, tankers, lorries, buses, minibuses, metador tempo, motor boats, motor
launches or other vehicles and their spareparts, components, accessories and ancillary
equipments, including automotive equipments, axles, hydraulic jacks, airbrakes equipments,
suspension units, pressed steel cabs, bearing, piston rings, crank shafts, truck bodies, tyres and
tubes.

To set up, operate, fabricate, market and deal in steel furnace, steel rolling mills, steel rolling
plant and to re-roll mild, low, medium, high carbon and alloy steel and alloy cold rolled and hot
rolled strips, refine alloy and manufacture ingots, skelped billets of special steel and alloy steels
and to act as steel makers, steel converters ship breakers and to manufacture metallurgical
products in all forms.

To manufacture, produce, trade, export, import, market and deal in re-rolled sections of all sizes
and specifications of ferrous and nonferrous, including angles, bars, flats, plates, rods, rails,
rounds, octagons, hexagons, joint channels, sheets, strips, plates and cold twisted bars and other
structures, steel extruded sections, forgings and to manufacture and deal in domestic goods
made up of any metals and to manufacture and deal in steel and aluminium furniture and foils
manufactured from aluminium and other ferrous and non-ferrous metals.

To carry on the business of manufacturers, fabricators, exporters of and dealers in wrought iron,
pig iron, copper, brass, aluminium and other metals, metal alloys and scrap metals, skullcap and
metallic residue and or compounds or products of any kind or description whatever.

To carry in India or elsewhere the business of designing, engineering, fabricating, manufacturing,
assembling, marketing, importing, exporting, selling, purchasing, leasing, distributing, supplying
on turnkey basis or servicing, maintaining, erecting and commissioning, repairing and dealing in
earth moving machineries, road making and construction machineries including power plants,
road rollers, mixer machines and weight lifting machineries including chainpulley locks, graded
chains, mobile crane, overhead cranes, fork lift, passenger lift, elevators, vibrators, hydraulic
jacks, excavators, air compressor, reduction gears, speed reducers, fire fighting equipments and
plants, machinery and structures required for refining, processing, testing, storing, converting
and transporting of all types of mineral oils, their by-products and ancillary products.

To carry on in India or elsewhere the business as manufacturers, producers, fabricators,
processors, buyers, sellers, assemblers, importers, exporters and dealers in electrical, electronic
or electromechanical or mechanical equipments, appliances, machineries, their components,
accessories, spareparts and systems required for industrial, agricultural, domestic or other
purposes including all types of meters, measuring instruments, testing instruments, calibrating
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instruments, protection, auxillary and other relays, sonic or ultra sonic equipments, radars,
computers, minicomputers, data processing equipments, micro processor based equipments,
microwave equipments, control system or equipments, equipments required for atomic reactors
and space applications, control systems, audio visual communication equipments, image and
document production equipments, broadcasting and cinematographic equipments, testroom
equipments, scientific instruments, medical and surgical equipments, oscilloscopes, electric
motors of all types, electric furnaces, cremation furnaces, instrument transformers, current
transformers, potential transformers, power line carrier communication equipments,
telemetering equipments, bus ducts, tap changers, tensile testing equipments, switches, switch
and control boards, control panels, time switches, radio control switches, circuit breaker of all
types, switch gears and control gears, porcelain insulators, starters, boosters, rectifiers, low and
high voltage transformers, vacuum gauges, television sets, tape recorders, video games, receiver
sets, amplifiers, audio systems, calculators, electronic components including capacitors,
transistors, electric and electro-mechanical parts, printed circuit boards, diodes, resistors,
indicators, transformers, ferrites tubes, television tubes, picture tubes, incandescent lamp,
miniature lamps and tubes, integrated circuits, thyristors, lamination sheets, stamping, all types
of insulating materials, fuses, floppy disc, magnetic tapes, magnetic disc, record players,
changers, zip fasteners, watches, water filters valves, pressure vessels and gauges, heat
exchangers, dehumidifiers and corrosion control equipments and arms and ammunition required
for defence.

To carry on the business as transporters, couriers and carriers of every kind and description of
goods, materials, luggages, merchandise, animals or passengers boxes covers, cards, papers and
valuable articles from place to place either by air or by land or river or sea or partly by sea or
river and partly by land or air and for the purpose own, hire, take on rent, give on rent, sale,
purchase, market and deal in motor vehicles, aeroplanes, animal drawn vehicles, car, ships,
steamer, trucks, buses, minibuses and to carry on the business of general carriers, railway and
forwarding agents, clearing agents, warehousemen, storekeepers, bonded caremen and
common caremen and for the purpose to own, hire, lease, take on rent, give on rent any
buildings, warehouse or other facilities and to operate, establish, own and maintain garages,
service stations, workshops, terminal freight point and to store, repair, rent and lease motors,
buses, automobiles or other vehicles.

To carry on the business of designing, engineering, fabricating, manufacturing, assembling,
marketing, importing, exporting, selling, purchasing, leasing, distributing, supplying, on turnkey
basis or servicing, maintaining, erecting and commissioning, repairing and dealing in all kind and
description of industrial plants, petro-chemical plants, cement plants including rotary kilns and
fluxo packers, fertilizer plants, chemical vessels, sugar plants, edible and non-edible oil
extraction plants, pulps, pulp and paper manufacturing plants, pollution control equipments,
crystalliser plants, bottling plants, drying plants, power plants, coal and material handling plants,
dairy plants, plastic processing machinery, cement machinery, beverage machinery, air
conditioning and refrigeration plants and their machineries, components, accessories, ancillary
equipments, instruments and appliances.

To carry on the business as manufacturers, buyers, purchasers, sellers, processors, producers,
importers, exporters, researchers, developers, consultants, advisors and dealers in every kind
and description of ceramics, ceramic products, technical alumina, alumina products, their
rawmaterials, by-products, joint products, auxiliary products and allied products including
alumina titania ceramic textile thread guides, alumina ceramic seals, alumina nozzles, alumina



74.

75.

76.

77.

188

and zercon granules, industrial grade ceramic wool, ceramic deburring and grinding media,
ceramic coating, ceramic cutting tools, oxide ceramics of boron-nitril, titania alumina and zercon
based ceramics, assorted alumina products and potteries.

To carry on the business of extracting, refining, processing, blending, dealing, purchasing, selling,
edible or non-edible oils, rasa, rasayana, fats, basic substances, elements or ingredients from all
types of oil seeds, cash crops, seeds, food grains, cereals, nuts, cakes, agricultural produces,
vegetables, leaves, roots, flowers, herbs, plants, shrubs and trees and for the purpose to run or
carry on extraction plants, processing or refining plants and all other allied activities and to deal
in purchase, sell, export, .import, or market such resultant products or produces and their
derivatives, by-products, joint products, finished products, raw materials or semi-processed
materials.

To carry on the business as buyers, sellers, exchangers, importers, exporters, assemblers,
distributors, repairers, or dealers in all the accessories, raw materials, spare parts and
components required for the purpose of the business of the Company.

To carry on business as organiser, developer, contractor or owner or dealer of any land,
residential buildings, commercial buildings, shops, offices or any other buildings, and for the
purposes to purchase, take on lease, acquire, hold, develop, prepare building sites, construct,
reconstruct, repair, maintain, pull down, alter, improve, decrease, furnish, sell, market, give on
hire, purchase or on instalment or deal in any lands, residential buildings, commercial buildings,
shops, offices, club houses, works and sanitary conveniences of all kinds and to lay out roads,
drainage pipes, water pipes and electric installations and to set apart lands for pleasure, gardens
and recreation grounds or improve the land or any part thereof.

To carry on in India or elsewhere, the business of producing, processing, converting
manufacturing, formulating, factoring, using, buying, acquiring, storing, refining, packaging,
selling, marketing, transporting, distributing, importing, exporting, and dealing in all kinds and
description of petrochemicals, petroleum products its by-products, joint products, ancillary
products and derivatives thereof whether in liquid, solid, flake or gaseous form, including
benzene, ethylene, propylene, polypropylene, propane, ethane, butenes, butadiene, isoprene,
rubber, naphtha, methane, methanol, melamine, naphthalene, cyclohexanone, phenol, acetic
acid, calcium acetage, vinyl acetates, polyurathanes and polyurathanebased chemicals, polyols
and cynides of all kinds, disocynides, phosegene, polycarbonates, ammonig, caprolactram, adipic
acid, hexamethylene, diamine, amine compounds of lower and higher olifenes or thoxylene,
phthalic anhydride, alkyd resins, polyster fibres and films, mixed xylenes, paraxylene,
metaxylene, toluene, cumene, styrene, polymer products of all types including block polymers,
graft polymers,random polymers, co-polymers, homo polymers, acrylonitrte co-polymers,
butadiene styrene acrylonitrite terpolymers, butadine styrene, polysaccharide of all kinds,
synthetic rubbers, acrylonitrite rubber, styrene butadiene rubber, methacrolein, maleic
anhydride, methacrylates, urea, formaldehyde, fibres of all kinds, inluding acrylic fibres, carbon
fibres, polypropylene fibres, polyvinyl alcohol fibres, opticle fibres, polycarbonate resins,
formaldehyderesins, polyvinyl acetate resins, nylons of all kinds, hydrogen cyanide, poly methyl
purified terephattalic acid, dimethyl terephtalate, poly vinyl chloride, acetylene, ethylene
dichloride, ethylene oxide, ethylene glycol, polyglycols of ethylene, paraxy lenes, poly stryrene,
poly propylene, isopropanel, acetone, propyline oxide, propylene glycol, acrylonitrile, acrolein,
acrylicesters, ally chloride, epichlorhydrin, epoxy resins, plastics of all types, oxides of all types,
chlorinated hydrocarbons, halogenated hydrocarbons, aliphatic and aromatic alcohols, ketones,
aromatic acid, anhydrides, linear alkyl benezene, linear alkyl benezene sulfonates, quanternary
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ammonium compounds, alcohol ephoxylates, alcohol ephoxysulphates, monomer and polymers
of vinyl acetate, vinyl choloride, esters of ortho meta and pera and terephthalic acids, lubricating
oils, transformer oils, furance oils, and polymers in all their forms like resins, fibred sheets,
mouldings and castings.

78. Subject to the provisions of law applicable to carry on in India or elsewhere the business of
running hotels, motels, restaurants, coffee houses, eating houses, lodging houses, boarding
houses, flight kitchens, club houses, holiday resorts, holiday homes, travels and tours, health
clubs, swimming pools, rest houses, entertainment houses and for this purpose to purchase, give
on hire, construct, build, manage, improve alter, demolish.

79. To carry on in India or elsewhere the business of manufacturing, producing, processing, sizing,
drawing crimping, twisting, texturising, blending, mixing, purchasing all kinds of natural and
man-made fibres, fibre yarns, fibre cords, cotton yarns, polyester staple fibres, jute, wool, silk,
core, art silk, nylon fibres, staple fibres, fabrics, plastic fabrics, synthetic and other fibrous
materials, cloths, dressing materials, furnishing materials, handicrafts, khadi uniforms,
readymade garments, apparels, carpets, blankets, padding, knitted goods, decorative materials,
woven bags, hosiery, gloves, sewing threads, ropes, covers and packing materials.

80. To carry on the business as importers, exporters, buyers, sellers, dealers, principal or agent in all
kinds of plant and machineries, equipments and instruments, articles, apparatus, appliances,
accessories and fittings for the objects of the company.

V. The Liability of the members is limited.

V. The Authorised Share Capital of the Company is Rs. 1,00,000/- (Rupees One Lakhs Only) divided
into 10,000 (Ten Thousand) Equity Shares of Rs. 10/- each.

We, the several persons, whose name and addresses are subscribed are desirous of being formed into a
Company in pursuance of this Memorandum of Association and we respectively agree to take the respective
number of shares in the capital of the Company set opposite our respective names:
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Name, Address, Description and Occupation

DIN/PAN/Passport

Number

No. of shares
taken

DSC

Dated

For and on behalf of M/s Adani Transmission Limited
(CIN L40300GJ2013PLC077803) having its registered
office at Adani House, Nr. Mithakhali Six Roads,
Navrangpura, Ahmedabad - 380009 through its
Company Secretary vide Board Resolution passed on
3rd November, 2018.

Ualadhi Shukla S/o (Late) Shri Atulchandra Shukla
residing at B/52 Mangal Murti Society, Nr. Rajbag
Society, Ghodasar, Maninagar, Ahmedabad - 380 050.
Gujarat

E-mail ID: Jaladhi.shukla@adani.com

Occupation: Service
PAN - ANYPS3622D

ANYPS3622D

JALADH
|
ATULCH
ANDRA
SHUKLA

Pranav V. Adani [Nominee of Adani Transmission
Limited] having its registered office at Adani House, Nr.
Mithakhali Six Roads, Navrangpura, Ahmedabad -
380009

Shri Vinod S. Adani residing at Paramshanti Bungalow,
Survey No 100/1, Nr Shaswat Bungalow, Behind
Rajpath Club, Ahmedabad - 380 059, Gujarat

Occupation: Service
DIN — 00008457

00008457

1 Equity

Uatin Jalundhwala [Nominee of Adani Transmission
Limited] having its registered office at Adani House, Nr.
Mithakhali Six Roads, Navrangpura, Ahmedabad -
380009

S/o Rameshchandar Jalundhwala, residing at 602
Satkrut Parth Sarthi Avenue, Nr. Shyamal Row Houses,
Satellite, Ahmedabad - 380 015, Gujarat.

Occupation: Service
DIN - 00137888

00137888

1 Equity

JATINKU
MAR
RAMESH
CHANDR
JALUNDH
WALA

08/12/18

Gunjan Taunk [Nominee of Adani Transmission
Limited] having its registered office at Adani House, Nr.
Mithakhali Six Roads, Navrangpura, Ahmedabad -
380009

S/o Maheshkumar Taunk, residing at C/31,
Sarvadarshan Apartments, Ramdevnagar, Satellite, Nr.
Heaven Park, Ahmedabad - 380 015, Gujarat

Occupation: Service
PAN - ADTPT5076H

ADTPT5076H

1 Equity

08/12/18

Pritesh Shah [Nominee of Adani Transmission Limited]
having its registered office at Adani House, Nr.
Mithakhali Six Roads, Navrangpura, Ahmedabad -
380009

S/o Mahendrakumar Shah, residing at 0/203, Matru

CMMPS9246L

—|

Equity

, [08/12/18

Page 8 of 9
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DIN/PAN/Passport |No. of shares

Number taken DSC Dated

Name, Address, Description and Occupation

Sanidhya, Nr. Sadguru Sanidhya, New Maninagar,
Ahmedabad - 382 449, Gujarat

Occupation: Service
PAN - CMMPS9246L

6 Krutarth Thakkar [Nominee of Adani Transmission AOIPT4503K 1 Equity 08/12/18
Limited] having its registered office at Adani House, Nr.
Mithakhali Six Roads, Navrangpura, Ahmedabad -

380009

S/o Avinashbhai Thakkar, residing at 32, Dipavali
Society, Vishvakunj Char Rasta, Ahmedabad - 380 007,
Gujarat

Occupation: Service
PAN - AOIPT4503K

7 Kamlesh Patel [Nominee of Adani Transmission ARTPP3693E 1 Equity PATEL 08/12/18
Limited] having its registered office at Adani House, Nr. KAML
Mithakhali Six Roads, Navrangpura, Ahmedabad - ESHB
380009 HAVD

S/o Dhirubhai Patel, residing at D/301, Shukan
Platinum, New S. G. Raod, Gota, Ahmedabad - 382481,
Gujarat

Occupation: Service
PAN - ARTPP3693E

0
Total Shares taken

Preference

Signed before Me

DIN/PAN/Passport
Name Address, Description and Occupation Number/ . DSC Dated
Membership
Number
FCS Chirag B Shah 808, Shiromani Complex, S.M. Road, 5545 08/12/18
Ahmedabad-15
Modify Check Form

Page 9 of 9




THE COMPANIES ACT, 2013
[COMPANY LIMITED BY SHARES]
ARTICLES OF ASSOCIATION
OF

Adani Electricity Navi Mumbai Limited
(Incorporated under the Companies Act, 2013)

1. [1]  The Regulations contained in Table “F” in Schedule | of the Companies Act, 2013 shall
not apply to the Company, except in so far as the same are repeated, contained or

expressly made applicable in these Articles or by the said Act.

[2] (a) The marginal notes used in these Articles shall not affect the construction
thereof.

(b) In the interpretation of these Articles, the following expressions shall have the
following meanings, unless repugnant to the subject or context

“Act or Companies Act” means the Companies Act, 2013 or any statutory
modification or re-enactment thereof for the time being in force and the

Companies Act 1956, so far as may be applicable.

“Articles” means these articles of association of the Company or as altered from
time to time.

“Board of Directors” or “Board” means collective body of Directors of the
Company.

“Company” means “*Adani Electricity Navi Mumbai Limited”.

“Depository” means and includes a Company as defined in the Depositories Act
1996.

“Rules” means the applicable rule for the time being in force as prescribed in
relevant sections of the Act.

“Seal” means Common Seal of the Company.

“Secretarial Standards” means standards provided by the Institute of Companies
Secretaries of India.

“Securities” means the securities as defined in clause (h) of Section 2 of the
Securities Contracts (Regulation) Act 1956.

(c) Words importing the masculine gender also include, where the context requires
or admits, the feminine and neuter gender.

1 Altered vide Special Resolution passed at the Extra-ordinary General meeting of the Company held on 14th October 2022
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(i)

(ii)

(iii)

(i)

(ii)

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

(e) Unless the context otherwise requires, words or expression contained in these
Articles shall bear the same meaning as in the Act or the Rules, as the case may
be.

Subject to the provisions of the Act and these Articles, the shares in the capital of the
company shall be under the control of the Directors who may issue, allot or otherwise
dispose of the same or any of them to such persons, in such proportion and on such
terms and conditions and either at par or at a premium or at consideration otherwise
than in cash and at such time as they may from time to time think fit. The Company
may issue equity with voting rights and/or with differential rights as to dividend,
voting or otherwise in accordance with the Rules and preference shares.

SHARE CAPITAL AND VARIATION OF RIGHTS

Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after allotment or within one month after the
application for the registration of transfer or transmission or within such other period
as the conditions of issue provide,—
(a) one certificate for all his shares without payment of any charges; or
(b) several certificates, each for one or more of his shares, upon payment of such
sum as may be prescribed for each certificate after the first.

Every certificate shall be under the seal and shall specify the shares to which it relates
and the amount paid-up thereon.

In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all such holders.

Every holder of or subscriber to Securities of 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 the law, in respect of any Securities in the manner provided by the
Depositories Act, 1996 and the Company shall, in the manner and within the time
prescribed, issue to the beneficial owner the required Certificates for the Securities.

If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu thereof, and
if any certificate is lost or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company deem adequate, a new
certificate in lieu thereof shall be given. Every certificate under this Article shall be
issued on payment of twenty rupees for each certificate.

The provisions of the foregoing article relating to issue of certificates shall mutatis
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mutandis apply to debentures or other securities of the company.

Except as required by law, no person shall be recognised by the company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognise (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share,
or (except only as by these regulations or by law otherwise provided) any other rights
in respect of any share except an absolute right to the entirety thereof in the
registered holder.

(i) The company may exercise the powers of paying commissions conferred under the
Act, provided that the rate per cent or the amount of the commission paid or agreed
to be paid shall be disclosed in the manner required under the Act and rules made
thereunder.

(ii) The rate or amount of the commission shall not exceed the rate or amount prescribed
in rules made under the Act.

(iii)  The commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in the one way and partly in the other.

(i) If at any time the share capital is divided into different classes of shares, the rights
attached to any class (unless otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and whether or not the company
is being wound up, be varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction of a special resolution
passed at a separate meeting of the holders of the shares of that class.

(ii) To every such separate meeting, the provisions of these regulations relating to
general meetings shall mutatis mutandis apply.

The rights conferred upon the holders 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 further
shares ranking pari passu therewith.

Subject to the provisions of the Act, any preference shares may be issued on the
terms that they are to be redeemed or converted into equity shares on such terms
and in such manner as the company before the issue of the shares may, determine.

The Board or the Company as the case may be, may, by way of right issue or
preferential offer or private placement or any other manner, subject to and in
accordance with Act and the Rules, issue further securities to;

(a) persons who, at the date of the offer, are holders of equity shares of the
Company. Such offer shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to him or any of them in favor
of other person or;

(b) employees under the employees’ stock option or;



10.

11.

12.

(i)

(ii)

(i)

(iii)

(i)

(i)

(c) any person whether or not those persons include the persons referred to in
clause (a) or clause (b) above;

LIEN

The company shall have a first and paramount lien—
(a) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this clause.

The company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the
company has a lien:

Provided that no sale shall be made—
(a) unless a sum in respect of which the lien exists is presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by reason of his death or
insolvency.

To give effect to any such sale, the Board may authorise some person to transfer the
shares sold to the purchaser thereof.

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.

The proceeds of the sale shall be received by the company and applied in payment of
such part of the amount in respect of which the lien exists as is presently payable.

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 person entitled to the shares
at the date of the sale.
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13.

14.

15.

16.

17.

18.

(i)

(ii)

(iii)

(i)

(i)

(i)

The provisions of these Articles relating to Lien shall mutatis mutandis apply to any
other Securities including debentures of the Company.

CALLS ON SHARES

The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable
at fixed times:

Provided that no call shall exceed one fourth of the nominal value of the share or be
payable at less than one month from the date fixed for the payment of the last
preceding call.

Each member shall, subject to receiving at least fourteen days’ notice specifying the
time or times and place of payment, pay to the company, at the time or times and
place so specified, the amount called on his shares.

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

A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be required to be paid by installments.

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

If a sum called in respect of a share is not paid before or on the day appointed for
payment thereof, the person from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time of actual payment at ten per
cent per annum or at such lower rate, if any, as the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or in part.

Any sum which by the terms of issue of a share becomes payable on allotment or at
any fixed date, whether on account of the nominal value of the share or by way of
premium, shall, for the purposes of these regulations, be deemed to be a call duly
made and payable on the date on which by the terms of issue such sum becomes
payable.

In case of non-payment of such sum, all the relevant provisions of these regulations 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.

The Board—

(a) may, if it thinks fit, receive from any member willing to advance the same, all or
any part of the monies uncalled and unpaid upon any shares held by him; and
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19.

20.

21.

22.

23.

(i)

(i)

(i)

(b) upon all or any of the monies so advanced, may (until the same would, but for
such advance, become presently payable) pay interest at such rate not
exceeding, unless the company in general meeting shall otherwise direct, twelve
per cent per annum, as may be agreed upon between the Board and the
member paying the sum in advance.

TRANSFER OF SHARES

The instrument of transfer of any share in the company shall be executed by or on
behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The Board may, subject to the right of appeal conferred by the Act decline to
register—

(a) the transfer of a share, not being a fully paid share, to a person of whom they do
not approve; or

(b) any transfer of shares on which the company has a lien.
The Board may decline to recognise any instrument of transfer unless—

(a) the instrument of transfer is in the form as prescribed in rules made under the
Act;

(b) the instrument of transfer is accompanied by the certificate of the shares to
which it relates, and such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer; and

(c) theinstrument of transfer is in respect of only one class of shares.

On giving not less than seven days’ previous notice in accordance with the Act and
rules made there under, the registration of transfers may be suspended at such times
and for such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at
any one time or for more than forty-five days in the aggregate in any year.

The provision of these Articles relating to transfer of shares shall mutatis mutandis
apply to any other securities including debentures of the Company.

TRANSMISSION OF SHARES

On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the company as having any title to his
interest in the shares.
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24,

25.

26.

(ii)

(i)

(ii)

(i)

(ii)

(iii)

Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death or insolvency of
a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect, either—

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could
have made.

The Board shall, in either case, have the same right to decline or suspend registration
as it would have had, if the deceased or insolvent member had transferred the share
before his death or insolvency.

If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him
stating that he so elects.

If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the member had not
occurred and the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or insolvency 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 share, except that he shall
not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings of
the company:

Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the share, until the
requirements of the notice have been complied with.

The Company shall incur no liability or responsibility whatsoever in consequence of its
registering or 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 persons 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
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27.

28.

29.

30.

31.

32.

(i)

(ii)

(ii)

(i)

(i)

may have entered 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 it the Directors shall so think fit.

FOREFEITURE OF SHARES

If a member fails to pay any call, or installment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part
of the call or installment remains unpaid, serve a notice on him requiring payment of
so much of the call or installment as is unpaid, together with any interest which may
have accrued.

The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the
date of service of the notice) on or before which the payment required by the
notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the
shares in respect of which the call was made shall be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share
in respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
Board to that effect.

A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

At any time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
on such terms as it thinks fit.

A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to
the company all monies which, at the date of forfeiture, were presently payable by
him to the company in respect of the shares.

The liability of such person shall cease if and when the company shall have received
payment in full of all such monies in respect of the shares.

A duly verified declaration in writing that the declarant is a director, the manager or
the secretary, of the company, and that a share in the company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share;

The company may receive the consideration, if any, given for the share on any sale or
disposal thereof and may execute a transfer of the share in favour of the person to
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33.

34.

35.

36.

(iii)
(iv)

200

whom the share is sold or disposed of;
The transferee shall thereupon be registered as the holder of the share; and

The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non
payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.

ALTERATION OF CAPITAL

Subject to provisions of the Act the company may, from time to time, increase the
share capital by such sum, to be divided into shares of such amount, as may be
specified in the resolution.

Subject to the provisions of the Act , the company may, from time to time,—

(a) consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(b) convert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination;

(c) sub-divide its existing shares or any of them into shares of smaller amount than
is fixed by the memorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person.

Where shares are converted into stock,—

(a) the holders of stock may transfer the same or any part thereof in the same
manner as, and subject to the same regulations under which, the shares from
which the stock arose might before the conversion have been transferred, or as
near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of
stock transferable, so, however, that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have
the same rights, privileges and advantages 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,



37.

38.

39.

(i)

(ii)

(i)

201

have conferred that privilege or advantage.

(c) such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words “share” and “shareholder” in those regulations
shall include “stock” and “stock-holder” respectively.

The company may, subject to provisions of the Act, reduce in any manner and with,
and subject to, any incident authorised and consent required by law,—

(a) its share capital;

(b) any capital redemption reserve account; or

(c) any share premium account.

(d) any other reserve in the nature of share capital

CAPITALISATION OF PROFITS

The company in general meeting may, upon the recommendation of the Board,
resolve—

(a) that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the credit
of the profit and loss account, or otherwise available for distribution; and

(b) that such sum be accordingly set free for distribution in the manner specified in
clause (ii) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iii), either in or towards—

(a) paying up any amounts for the time being unpaid on any shares held by such
members respectively;

(b) paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid;

(c) partly in the way specified in sub-clause (a) and partly in that specified in sub-
clause (b);

(d) A securities premium account and a capital redemption reserve account may,
for the purposes of this regulation, be applied in the paying up of unissued

shares to be issued to members of the company as fully paid bonus shares;

(e) The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been passed, the Board shall—
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(a) make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect thereto.

(ii) The Board shall have power—
(a) to make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable in
fractions; and

(b) to authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the payment
by the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of
the amounts remaining unpaid on their existing shares;

(iii)  Any agreement made under such authority shall be effective and binding on such
members.

BUY-BACK OF SHARES

40. Notwithstanding anything contained in these articles but subject to the provisions of
the Act or any other law for the time being in force, the company may purchase its
own shares or other specified securities.

GENERAL MEETINGS

41. All General Meetings other than Annual General Meeting shall be called Extra ordinary
General Meeting.

42. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the company may
call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

PROCEEDINGS AT GENERAL MEETINGS

43, (i) No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in the Act.

44, The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.

45, If there is no such Chairperson, or if he is not present within fifteen minutes after the
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(ii)

(iii)

(iv)

(i)

(i)
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time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of
the meeting.

If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

On any business at any general meeting in the case of an equality of votes, whether
on a show of hands, electronically or on a poll, the Chairman of the meeting shall have
second or casting vote.

ADJOURNMENT OF MEETING

The Chairperson may, with the consent of any meeting at which a quorum is present,
and shall, if so directed by the meeting, adjourn the meeting from time to time and
from place to place.

No business shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the adjourned meeting
shall be given as in the case of an original meeting.

Save as aforesaid, and as provided in the Act, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an adjourned
meeting.

VOTING RIGHTS

Subject to any rights or restrictions for the time being attached to any class or classes
of shares,—

(a) on ashow of hands, every member present in person shall have one vote; and

(b) on a poll or through voting by electronic means, the voting rights of members
shall be in proportion to his share in the paid-up equity share capital of the
company.

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

In the case of joint holders, the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders.

For this purpose, seniority shall be determined by the order in which the names stand
in the register of members.
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(i)

(i)

(i)

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll
or through voting by electronic means, by his nominee or other legal guardian, and
any such nominee or guardian may, on a poll, vote by proxy.

Any business other than that upon which a poll has been demanded may be
proceeded with, pending the taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other
sums presently payable by him in respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote
not disallowed at such meeting shall be valid for all purposes.

Any such objection made in due time shall be referred to the Chairperson of the
meeting, whose decision shall be final and conclusive.

PROXY

The instrument appointing a proxy and the power-of-attorney or other authority, if
any, under which it is signed or a notarised copy of that power or authority, shall be
deposited at the registered office of the company not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named in the
instrument proposes to vote, or in the case of a poll, not less than 24 hours before
the time appointed for taking of the poll; and in default the instrument of proxy shall
not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made
under the Act.

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 the revocation of
the proxy or of the authority under which the proxy was executed, or the transfer of
the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer
shall have been received by the company at its office before the commencement of
the meeting or adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS
Until otherwise determined by a General Meeting of the Company and subject to the
provisions of the Act, the number of Directors shall not be less than three nor more
than fifteen.

The present Directors of the Company are:

1. RAKESH KUMAR TIWARY (DIN: 06895533)
2. KANDARP PATEL (DIN: 02947647)
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(iv)
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(ii)
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3. MANOJ SHARMA (DIN: Applied in SPICe)

Subject to provisions of the Act, the Board shall have the power to determine the
directors whose period of office is or is not liable to determination by retirement of
directors by rotation.

The same individual may, at the same time, be appointed as Chairman as well as
Managing Director or Chief Executive Officer of the Company.

The remuneration of the directors shall, in so far as it consists of a monthly payment,
be deemed to accrue from day-to-day.

In addition to the remuneration payable to them in pursuance of the Act, the directors
may be paid all travelling, hotel and other expenses properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or any
committee thereof or general meetings of the company; or

(b) in connection with the business of the company.
The Board may pay all expenses incurred in getting up and registering the company.

The company may exercise the powers conferred on it by the Act with regard to the
keeping of a foreign register; and the Board may (subject to the provisions of under
the Act) make and vary such regulations as it may thinks fit respecting the keeping of
any such register.

All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable
instruments, and all receipts for monies paid to the company, shall be signed, drawn,
accepted, endorsed or otherwise executed, as the case may be, by such person and in
such manner as the Board shall from time to time by resolution determine.

Every director present at any meeting of the Board or of a committee thereof shall
sign against his name in a book to be kept for that purpose.

Subject to the provisions of the Act, the Board shall have power at any time, and from
time to time, to appoint a person as an Additional Director, provided the number of
the Directors and Additional Directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles.

Such person shall hold office only up to the date of the next Annual General Meeting
of the company but shall be eligible for appointment by the company as a Director at
that meeting subject to the provisions of the Act.

The Board may appoint an Alternate Director to act for a Director (herein after in this
Article called “the Original Director”) during his absence for a period not less than
three months from India. No person shall be appointed as an Alternate Director for an
Independent Director unless he is qualified to be appointed as an Independent
Director under the provisions of the Act.
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An Alternate Director shall not hold office for a period longer than that permissible to
the Original Director in whose place he has been appointed and shall vacate the office
if and when Original Director returns to India.

If the term of office of the Original Director is determined before he return to India
the automatic reappointment of retiring directors in default of another appointment
shall apply to the Original Director and not the Alternate Director.

If the office of any director appointed by the Company in general meeting is vacated
before his term of office expires in the normal course, the resulting casual vacancy
may, be filled by the Board of Directors at a meeting of the Board.

The Director so appointed shall hold office only upto the date till which the Director in
whose place he is appointed would have held office if it had not been vacated.

(iii)  Notwithstanding anything to the contrary contained in these Articles, so long as any
moneys shall be owing by the Company to the any financial institutions, corporations,
banks or such other financing entities, or so long as any of the aforesaid banks,
financial institutions or such other financing entities hold any shares/debentures in
the Company as a result of subscription or so long as any guarantee given by any of
the aforesaid financial institutions or such other financing entities in respect of any
financial obligation or commitment of the Company remains outstanding, then in that
event any of the said financial institutions or such other financing entities shall,
subject to an agreement in that behalf between it and the Company, have a right but
not an obligation, to appoint one or more persons as Director(s) on the Board of
Director as their nominee on the Board of Company. The aforesaid financial
institutions or such other financing entities may at any time and from time to time
remove the Nominee Director appointed by it and may in the event of such removal
and also in case of the Nominee Director ceasing to hold office for any reason
whatsoever including resignation or death, appoint other or others to fill up the
vacancy. Such appointment or removal shall be made in writing by the relevant
corporation and shall be delivered to the Company and the Company shall have no
power to remove the Nominee Director from office. Each such Nominee Director shall
be entitled to attend all General Meetings, Board Meetings and meetings of the
Committee of which he is a member and he and the financial institutions or such
other financing entities appointing him shall also be entitled to receive notice of all
such meetings.

MANAGEMENT UNDER GENERAL CONTROL OF DIRECTORS

(iv)  The general control, management and supervision of the Company shall vest in the
Board and the Board may exercise all such powers and do all such acts and things as
the Company is by its Memorandum of Association or otherwise authorised except as
are required to be exercised or done by the Company in General Meeting, but subject
nevertheless to the provisions of the Act, and of these presents and to any regulations
not being inconsistent with these presents from time to time made by the Company in
General Meeting, provided that no such regulation shall invalidate any prior acts of
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(v)

(vi)

(i)
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(i)

(i)

(ii)

the Directors which would have been valid if such regulation had not been made.

Subject to the provisions of the Act, the Director may borrow, raise and secure the
payment of such sum or sums in such manner and upon such terms and conditions in
all respects as they may think fit and in particular by the issue of bonds, perpetual or
redeemable, debenture or debenture-stock or any mortgage or charge or other
security on the undertaking of the whole of any part of the property of the Company
(both present and future) including its uncalled capital for the time being.

Subject to the provisions of the Act, the Company may enter into any contract,
arrangement or agreement in which a Director or Directors of the Company are, in
any manner, interested.

A Director, Managing Director, officer or employee of the Company may be or
become a Director, of any company promoted by the Company or in which it may be
interested as a vendor, member or otherwise, and no such Director shall be
accountable for any benefits received as Director or member of such company except
to the extent and under the circumstances as may be provided in the Act.

If the Directors or any of them or any other person, shall become personally liable for
the payment of sum primarily due from the Company, the Board may subject to the
provisions of the Act execute or cause to be executed any mortgage, charge or
security over or affecting the whole or any part of the assets of the Company by way
of indemnity to secure the Directors or persons so becoming liable as aforesaid from
any loss in respect of such liability.

A Director may resign from him office upon giving notice in writing to the Company.
PROCEEDINGS OF THE BOARD

The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

A Director may, and the manager or secretary on the requisition of a director shall, at
any time, summon a meeting of the Board.

Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

In case of an equality of votes, the Chairperson of the Board shall have a second or
casting vote.

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.

The Board may elect a Chairperson of its meetings and determine the period for
which he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
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within five minutes after the time appointed for holding the meeting, the directors
present may choose one of their number to be Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body as it thinks fit.

Any committee so formed shall, in the exercise of the powers so delegated, conform
to any regulations that may be imposed on it by the Board.

A committee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting.

A committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a committee shall be determined by a majority of
votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a Director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such Directors or of
any person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such Director or such person had been duly appointed and was
qualified to be a Director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, whether manually or
electronically, for the time being entitled to receive notice of a meeting of the Board
or committee, shall be valid and effective as if it had been passed at a meeting of the
Board or committee, duly convened and held.

MANAGING DIRECTORS

Subject to the provisions of the Act and of these Articles the Board shall have power
to appoint from time to time any of its members as Managing Director or Managing
Directors and/or Whole Time Directors of the Company for a fixed term not exceeding
five years at a time and upon such terms and conditions, including liability to retire by
rotation, as the Board thinks fit, and the Board may by resolution vest in such
Managing Director or Managing Directors/Whole Time Director(s), such of the power
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 condition and subject to such
restriction as it may determine, the remuneration of such Directors may be way of
monthly remuneration and/ or fee for each meeting and/or participation in profits, or
by any or all of those modes, or of any other mode not expressly prohibited by the
Act.

The Directors may whenever they appoint more than one Managing Director,
designate one or more of them as “Joint Managing Director” or “Joint Managing
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Directors” or “Deputy Managing Directors” as the case may be.

(iv)  Subject to the provisions of the Act, the appointment and payment of remuneration
to the above Director shall be subject to approval of the members in the General
Meeting and of the Central Government, if required.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER
74. Subject to the provisions of the Act,—

(i) A Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
may be appointed by the Board for such term, at such remuneration and upon
such conditions as it may thinks fit; and any chief executive officer, manager,
company secretary or chief financial officer so appointed may be removed by
means of a resolution of the Board;

(ii) A Director may be appointed as Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer.

75. A provision of the Act or these regulations requiring or authorizing a thing to be done
by or to a Director and Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer shall not be satisfied by its being done by or to the same person
acting both as Director and as, or in place of, Chief Executive officer, Manager,
Company secretary or Chief Financial Officer.

THE SEAL
76. (i) The Board shall provide for the safe custody of the seal.

(ii)  The seal of the company shall not be affixed to any instrument except by the authority
of a resolution of the Board or of a committee of the Board authorised by it in that
behalf, and except in the presence of any one of the directors or secretary or such
other person as the Board may appoint for the purpose; and those signatories shall
sign every instrument to which the seal of the company is so affixed in their presence.

DIVIDENDS AND RESERVE

77. The company in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board, but the Company in a general meeting may
declare a lesser dividend.

78. Subject to the provisions of the Act, the Board may from time to time pay to the
members such interim dividends of such amount on such class of shares as appear to
it to be justified by the profits of the company.

79. (i) The Board may, before recommending any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may be properly applied, including provision for meeting contingencies or
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81.
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for equalising dividends; and pending such application, may, at the like discretion,
either be employed in the business of the company or be invested in such investments
(other than shares of the company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may consider necessary not to
divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this Article as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the 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.

The Board may deduct from any dividend payable to any member all sums of money,
if any, presently payable by him to the company on account of calls or otherwise in
relation to the shares of the company.

Any dividend, interest or other monies payable in cash in respect of shares may be
paid by electronic mode or by cheque or warrant sent through the post directed to
the registered address of the holder or, in the case of joint holders, to the registered
address of that one of the joint holders who is first named on the register of
members, or to such person and to such address as the holder or joint holders may in
writing direct.

Every such cheque or warrant shall be made payable to the order of the person to
whom it is sent.

Payment in any way whatsoever shall be made at the risk of the person entitled to the
money paid or to be paid. The Company will not be responsible for any payment
which is lost or delayed. The Company will be deemed to having made a payment and
received a good discharge for it if a payment using any of the foregoing permissible
means is made.

Any one of two or more joint holders of a share may give effective receipts for any
dividends, bonuses or other monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

No unpaid dividend shall bear interest against the company.
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The waiver in whole or in part of any dividend on any share by any document shall be
effective only if such document is signed by the member (or the person entitled to the
share in consequence of death or bankruptcy of the holder) and delivered to the
Company and if or to the extent that the same is accepted as such or acted upon by
the Board.

No unclaimed dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law and the Company shall comply with the provisions of the Act
in respect of unpaid or unclaimed dividend.

ACCOUNTS

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.

No member (not being a director) shall have any right of inspecting any account or
book or document of the company except as conferred by law or authorised by the
Board or by the company in general meeting.

WINDING UP
Subject to the applicable provisions of the Act and rules made thereunder—

If the company shall be wound up, the liquidator may, with the sanction of a special
resolution of the company and any other sanction required by the Act, divide amongst
the members, in specie or kind, the whole or any part of the assets of the company,
whether they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value as he deems fair upon
any property to be divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members.

The liguidator may, with the like sanction, vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he considers
necessary, but so that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

INDEMNITY
Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal.

GENERAL POWER

Wherever in the Act, it has been provided that the Company shall have any right,
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privilege or authority or that the Company could carry out any transaction only if the
Company is authorised by its Articles, then in that case this Article authorises and
empowers the Company to have such rights, privileges or authorities and to carry
such transactions as have been permitted by the Act, without there being any specific
Article in that behalf herein provided.
We, the several persons, whose name and addresses, disruptions and occupations are
hereunder subscribed below, are desirous of being formed into a Company in pursuance of
this Articles of Association
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NO

Name, Address, Description and Occupation

DIN/PAN/Passport
Number

Place

DSC

Dated

For and on behalf of M/s Adani Transmission
Limited (CIN L40300GJ2013PLC0O77803) having its
registered office at Adani House, Nr. Mithakhali
Six Roads, Navrangpura, Ahmedabad - 380009
through its Company Secretary vide Board
Resolution passed on 3rd November, 2018.

Jaladhi Shukla S/o (Late) Shri Atulchandra Shukla
residing at B/52 Mangal Murti Society, Nr. Rajbag
Society, Ghodasar, Maninagar, Ahmedabad — 380
050. Gujarat
E-mail ID: Jaladhi.shukla@adani.com
Occupation: Service
PAN — ANYPS3622D

ANYPS3622D

Ahmedabad

JALADHI
ATULCHA
NDRA
SHUKLA

08/12/2018

Pranav V. Adani [Nominee of Adani Transmission
Limited] having its registered office at Adani
House, Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad - 380009

Shri Vinod S. Adani residing at Paramshanti
Bungalow, Survey No 100/1, Nr Shaswat
Bungalow, Behind Rajpath Club, Ahmedabad -
380 059, Gujarat
Occupation: Service
DIN — 00008457

00008457

Ahmedabad

PRANAV
VINOD
ADANI

08/12/2018

Jatin  Jalundhwala [Nominee of Adani
Transmission Limited] having its registered office
at Adani House, Nr. Mithakhali Six Roads,
Navrangpura, Ahmedabad - 380009

S/o Rameshchandar Jalundhwala, residing at 602
Satkrut Parth Sarthi Avenue, Nr. Shyamal Row
Houses, Satellite, Ahmedabad — 380 015, Gujarat.
Occupation: Service
DIN — 00137888

00137888

Ahmedabad

JATINKUMAR
RAMESHCHAND

RA =
JALUNDHWALA

- 108/12/2018

Gunjan Taunk [Nominee of Adani Transmission
Limited] having its registered office at Adani
House, Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad - 380009

S/o Maheshkumar Taunk, residing at C/31,
Sarvadarshan  Apartments, Ramdevnagar,
Satellite, Nr. Heaven Park, Ahmedabad — 380 015,
Gujarat
Occupation: Service
PAN - ADTPT5076H

ADTPT5076H

Ahmedabad

08/12/2018

Page 13 of 14
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I\?O Name, Address, Description and Occupation DIN/IT\IAuNrggzsrsport Place DSC Dated
5 |Pritesh Shah [Nominee of Adani Transmission|CMMPS9246L Ahmedabad 08/12/2018
Limited] having its registered office at Adani
House, Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad - 380009
S/o Mahendrakumar Shah, residing at 0/203,
Matru Sanidhya, Nr. Sadguru Sanidhya, New
Maninagar, Ahmedabad - 382 449, Gujarat
Occupation: Service
PAN - CMMPS9246L
6 |Krutarth Thakkar [Nominee of Adani Transmission|AOIPT4503K Ahmedabad R 08/12/2018
Limited] having its registered office at Adani A
House, Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad - 380009
S/o Avinashbhai Thakkar, residing at 32, Dipavali
Society, Vishvakunj Char Rasta, Ahmedabad - 380
007, Gujarat
Occupation: Service
PAN - AOIPT4503K
7 |Kamlesh Patel [Nominee of Adani Transmission|ARTPP3693E Ahmedabad PATEL 08/12/2018
Limited] having its registered office at Adani A
House, Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad - 380009
S/o Dhirubhai Patel, residing at D/301, Shukan
Platinum, New S. G. Raod, Gota, Ahmedabad —
382481, Gujarat
Occupation: Service
PAN - ARTPP3693E
Signed Before Me
DIN/PAN/
Passport
Name Address, Description and Occupation Number/ DSC Dated
Membership
Number
Chirag Shah 808, Shiromani Complex,|5545 Ahmedab
FCS Opp. Ocean Park S M Road, Satellite, ad
Ahmedabad -380 015.
Practising Company Secretary
Checkform Modify
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adani

PROPOSED FUNCTION WISE ORGANIZATION CHART

Chief Officer
[ I
HR & Admin

L . L , Executives
Executives Executives

Network & Commercial &
Technology Regulatory
Head Head

Finance &
Accounts
Head

Manager

L Executives L Executives

Adani Electricity Navi Mumbai Limited Tel +079 26565555
"Adani Corporate House”, Shantigram, Fax +079 25555500
Near Vaishno Devi Circle, S. G. Highway, Khodiyar,

Ahmedabad 382421

CIN: U40106GJ2018PLC105571
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Sr. No.

Name of

Executive

Designation

Qualification

Area of Expertise

Experience

Kishor Patil

Head Regulatory

BE (Elect), MBA

(Energy
Management)

Detailed understanding of relevant
Regulations, Codes & Procedures
with in-depth knowledge of EAO3.
Good understanding of Distribution
Network and Commerecial
Management, Accounts and

Finance.

Regulatory compliance. Awareness
of power sector reforms and
regulatory developments around
the world. In depth understanding
of cost & Tariff structure for

Distribution business

38 Years

Suraj Phalak

Vice President

BE (Elect.)

Development, Operation &
Maintenance, Projects Execution of

Electrical Distribution Networks

29 Years

Vijay D’souza

Vice President

BE (Elect.)

Commercial Management aspects
of Distribution Electrical

Distribution

30 Years

Nitin Kate

Vice President

BE (Elect.)

Development, Operation &
Maintenance, Projects Execution of
Electrical Distribution Networks,
Commercial Management aspects
of Distribution Electrical

Distribution

30 Years

Shradha Kaley

Dy Head Finance

B.Com. ACA

Ensure quality control over
financial transactions and financial

reporting.

Develop and document business
processes and accounting policies
to maintain and strengthen internal

controls.

Impact analysis of regulation,
regulatory orders, Ind AS, Direct

Tax and Company Law

24 Years
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Sr. No.

Name of

Executive

Designation

Qualification

Area of Expertise

Experience

amendments.

Compliance with applicable laws,

regulations and regulatory orders.
Book Hygiene.

Coordinate and direct the
preparation of the budget and
financial budget and report

variances.

Mehul Rupera

Director / General

Manager

B.E.(Electrical), MBA
(Finance), Energy
Manager and Energy
Auditor

Diverse experience across the
entire Power Sector Value Chain .
i.e. Distribution, Transmission and
Generation Business. Proficient in
Regulatory and Commerecial
Functions, Distribution Network
Planning, PPA Management,
Dispute Resolution, Receivables
Collection and Management,
Strategy Formulation, Due
Diligence, Business Development
(Domestic and International),
Mergers and Acquisitions, Short /
Medium / Long Term Power

Procurement and Sales.

25 years

Pijush Kanti
Gupta

Sr. Vice President

BE (Mech)

Information Technology, Digital
Transformation, Business Analytics
& Data Science, IT/OT Integration,

IT Outsourcing and Contracting

28 Years
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Management Profile (Board of Directors - Curriculum vitae)

Sr.

No.

Name

Age

Designation

Years of

Experience

Area of Experience

(i)

Anil Kumar

Sardana

63

Director

40

Holds degree of Bachelors in
Engineering, Post-Graduate
degree in Cost Accountancy
(ICWAI) and a Post-Graduate

Diploma in Management.

Expertise in the
infrastructure space,
particularly in the Energy
and Telecom sectors having
managed complex
transitions, developments &
operations as well as
Engineering, Procurement
and Construction
assignments. He had also
worked at NTPC (14 years)
and BSES (7 years) prior to
joining Tata Group where he

spent 18 years.

(ii)

Rohit Soni

41

Director

19

Qualified as Chartered

Accountant.

Having Rich experience in
managing complex
businesses in Metal &
Mining industry, both in
India & overseas. Business
Controllership, Risk

Management & Governance,
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Sr.

No.

Name

Age

Designation

Years of

Experience

Area of Experience

Systems and process
deployment, Business
Partnering, M&A and
financial due diligence, and

creating Commercial value.

(iii)

Mehul Tejpal

Rupera

47

Director

38

Diverse experience across
the entire Power Sector
Value Chain, which includes
Distribution, Transmission
and Generation Business.
Expertise in Regulatory and
Commercial Functions,
Distribution Network
Planning, PPA and Power

Procurement management.
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INCOME TAX PAN SERVICES UNIT

(Managed by NSDL e-Governance Infrastructure Limited)

4" Floor, Mantri Sterling, Plot No. 341, Survey No. 997/8, Model Colony,
Near Deep Bungalow Chowk, Pune — 411 01s.

The Income Tax Department takes
pleasure in  informing that the
Permanent Account Number (PAN)
allotted to you is:

AARCA6682Q

and the PAN card is enclosed
herewith. For filling the return of
income, please contact :

WARD 1(1)(1), AHMEDABAD

We wish to inform you that quoting of PAN on return of income and challans for payment of
taxes is necessary to ensure accurate credit of taxes paid by you and faster processing of return
of income. Please quote PAN in all communications with department as it helps to improve
taxpayer services.

We may inform that it is mandatory to quote PAN in several transactions specified under the
Income Tax Act, 1961. For details of such transactions, reference is invited to rule 114B of the
Income Tax Rules, 1962 read with section 139A of the Income Tax Act, 1961.

In the unlikely event of more than one PAN being ailotted, this fact should be brought to the
notice of your Assessing Officer, as possessing or using more than one PAN is against the
law and may attract penalty of upto Rs. 10,000/-.

Any error in the data printed on your PAN Card may be brought to the notice of IT PAN Services
Unit at the address given above or on the reverse of the PAN Card.

Income Tax Department maintains a website - www.incometaxindia.cov.in  and Aayakar
Sampark Kendra (Phone - 1800 - 180 - 1961) for providing information and services to citizens.
This site contains detailed information on PAN also.

The PAN Card enclosed contains Enhanced QR Code which is readable by a specific Android
Mobile App. Keyword to search this specific Mobile App on Google Play Store is “Enhanced QR
Code Reader for PAN Card”. '

Income Tax Department

PKG ID : PRC39245801 / 172 / 693 / 13/12/2018 / FFL

0 A0 0 A

GUJ /101/8820591010518813111 / 13121815280
AEML INFRASTRUCTURE LIMITED

AEML INFRASTRUCTURE LIMITED

ADANI HOUSE, 56, SHRIMA, LI SOCIETY,,

NEAR MITHAKHALI SIA ROAD,, NAVRANGPURA,
AHMEDABAD, AHMECAEBAD,

GUJARAT - 380006

TEL. NO.:79 - 26565555

BOY to AHD
B90329618072

==
—
==
S—

(This being a computer-generated letter, no signature is required)
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section (2) of section 7 of the Companies Act, 2013 (18 of 2013) and rule 18 of the Companies
(Incorporation) Rules, 2014]

I hereby certify that AEML INFRASTRUCTURE LIMITED is incorporated on this Twelfth day of December Two
thousand eighteen under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U40106GJ2018PLC105571.

The Permanent Account Number (PAN) of the company is AARCA6682€Q
The Tax Deduction and Collection Account Number (TAN) of the company is AHMA19211D

Given under my hand at Manesar this Fourteenth day of December Two thousand eighteen .

Ol MINIGTRY OF Tl
UIRPOAATE AFFAIRS 2T b -

Digital Signature Certificate

ALOK TANDON

Deputy Registrar Of Companies

For and on behalf of the Jurisdictional Registrar of Companies

Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and declarations
of the applicant(s). This certificate is neither a license nor permission to conduct business or solicit deposits or funds

from public. Permission of sector regulator is necessary wherever required. Registration status and other details of the
company can be verified on www.mca.gov.in

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

AEML INFRASTRUCTURE LIMITED e
"Adani House", 56, Shrimali Society,, Near Mithakhali Six Road, .| A
Navrangpura, AHMEDABAD, Ahmedabad, Gujarat, India, 380006 g

* as issued by the Income Tax Department
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