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10.

THE COMPANIES ACT, 1956
[COMPANY LIMITED BY SHARES]

MEMORANDUM OF ASSOCIATION

OF

ADANI ENTERPRISES LIMITED

DEED OF CO-PARTNERY made and entered on thisday of 30th April, 1992 between::

Shri Mahasukhbhai S. Adani aged about 45 years, residing at 9, Maitri Society, Dr. Radhakrishan
Marg, Ambawadi, Ahmedabad-380 014.

Shri Vinodbhai S. Adani aged about 43 years, residing at 13/B, Gyankunj Society, Opp. St. Xavier's
College, Navrangpura, Ahmedabad-380 0009.

Shri Vasantbhai S. Adani, aged about 37 years, residing at 13/B, Gyankunj Society, Opp. St. Xavier's
College, Navrangpura, Ahmedabad-380 009.

Shri Gautambhai S. Adani, aged about 30 years, residing at 9, Maitri Society, Dr. Radhakrishan Marg,
Ambawadi, Ahmedabad-380 014.

Shri Rajeshbhai S. Adani, aged about 28 years 7/A, North View Apts., Nr. St. Xavier's College,
Navrangpura, Ahmedabad-380 009.

Smt. Suvarnaben M. Adani, aged about 43 years, residing at 9, Maitri Society, Dr. Radhakrishan Marg,
Ambawadi, Ahmedabad-380 014.

Smt. Pritiben G. Adani, aged about 28 years, residing at 9, Maitri Society, Dr. Radhakrishan Marg,
Ambawadi,Ahmedabad-380 014.

Smt. Ranjanben Vinodbhai Adani, aged about 39 years, residing at 13/B, Gyankunj Society,
Opp. St. Xavier's College, Navrangpura, Ahmedabad-380 009.

Smt. Pushpaben Vasantbhai Adani, aged about 36 years, residing at 13/B, Gyankunj Society,
Opp. St. Xavier's College, Navrangpura, Ahmedabad-380 009.

Smt. Shilinben Rajeshbhai Adani, aged about 25 years, residing at 7/A, North View Apts.,
Navrangpura, Ahmedabad-380 009.

AND WHEREAS the parties hereto have been carrying on co-partnership business under the name
and style of M/s. Adani Exports, with its principal place of business at Ahmedabad and any where in
the world on the terms and conditions contained in the Partnership Deed dated 30th April, 1992,

AND WHEREAS all the parties hereto who are the members of the said co-partnership business, for
the sake of smooth working and better and effective management and improvement and
advancement of business, have agreed that all the members of the co-partnership or joint stock
company (having its meaning as defined by Section 566 of the Companies Act, 1956) will abide and
be subject to the declarations and regulations contained in the Memorandum and Articles of
Association following:

AND WHEREAS the said co-partnery orjoint stock company has forits assets, inter alia, the premises
and business carried on under the name and style of M/s. Adani Exports with principal place of
business all Ahmedabad which include the properties mentioned in Schedule ‘A" hereto (which
properties are hereinafter described as the said properties).



AND WHEREAS of the parties hereto in the said co-partnery or joint stock company have mutually
settled the shareholdings of the subscribed capital amongst themselves as the members of the said
joint stock companyin the following manner:

Sr. Name of the Partner ShareinP/L No. of Amount (%)
No. % Shares
1. ShriMahasukhbhai S. Adani 12 1,20,000 12,00,000
2. ShriVinodbhai S. Adani 12 1,20,000 12,00,000
3. ShriVasantbhai S. Adani 12 1,20,000 12,00,000
4, ShriGautambhai S. Adani 12 1,20,000 12,00,000
5. ShriRajeshbhai S. Adani 12 1,20,000 12,00,000
6. Smt. Suvarnaben M. Adani 8 80,000 8.00,000
7. Smt. Pritiben G. Adani 8 80,000 8,00,000
8. Smt. Ranjanben V. Adani 8 80,000 8,00,000
S. Smt. Pushpaben V. Adani 8 80,000 8,00,000
10. Smt. Shilinben R. Adani 8 80,000 8,00,000
Total 100 10,00,000 1,00,00,000

.
[A]

NOW THIS INDENTURE WITNESSETH that each of the hereto respectively so far as it relates to the
acts and deeds of himself, his representatives, heirs, executors and administrators, both hereby
convenant with each of the other of them respectively, as far as it relates, to the acts and deeds of
himself and his respective representative, heirs, executors and administrators and also a separate
convenant with each of the other or them, that the several persons, if any, who shall become
members of the company in the manner contained in the Memorandum and Articles of Association,
to be ajoint stock company under the name and style specified in the Memorandum and that such
company and the members thereof shall be subject to the declarations and regulations contained
inthe Memorandum and Articles of Association.

The name of the Company upon registration as a Company under Part IX of the Companies Act,
1956 shall be ADANI ENTERPRISES LIMITED.

The Registered Office of the Company will be situated in the State of Gujarat.
The objects forwhich the Companyis established are:

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

To organise and effect exports from India of such goods and commodities as are manufactured,
produced or otherwise available in the State of Gujarat and elsewhere in the Country and to import
into the Country such goods and commodities as the Company may from time to time determine.

To purchase, selland undertake general trade in such goods and commodities.

To serve as a channel for the outflow of goods to the export market and to take such steps as may be
considered necessary by the company to promote export and to serve as a channel for the inflow of
the goodsimported by various Agencies.

DELETED.

To maintain a well equipped central office in some industrial centre in the State with branches at
otherplaces foreffective export drive.

To co-ordinate the activities of exporters with the various Export Promotion Councils and
Commodity Boards in respect of entitlements, drawbacks and other export incentives so that lack
of knowledge or lack of availability of these facilities does not come in the way of export promotion
activity.

DELETED.
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To arrange combined participation of industries in the State in fairs and exhibitions in India and
abroad.

Tore-orientindustriesin relation to export markets.

To start common facility centres for various industries where exporters can get drawings, design,
dyes, tools.

DELETED.
To start, finance or participate in export based industries.

To do all or any of the above things as principals, agents, trustees, corporation, contractors, and by
through trustees, agents, corporations, contractors, or otherwise and either alone orin conjunction
with any otherorothers.

To form, promote, subsidise, organise and assist or aid in forming, promoting, subsidising, organising
or aiding companies, syndicates and partnerships of all kinds for the purpose of acquiring and
undertaking any properties and liabilities of this company may think expedient.

To take such steps as may be necessary to give the company the same rights and privileges in any
partoftheworld as are possessed by local companies or partnership of a similar nature.

To carryonthe business as export house,import house and to dealin alland any kind of goods.
DELETED.

To carry on the business of purchase and sale of all forms of electrical power, both conventional and
non-conventional and also to supply, import and export or otherwise deal in all forms of electrical
energyinall aspects.

Without prejudice to generality of the above functions, of the Company shall carry out the business
of:

(i) Purchase of all forms of power/electricity from Independent Power Producers (IPPs), Captive
Power Plants, Other Generating Companies, Transmission Companies, State Electricity
Boards, State Governments, Statutory bodies, Licencees, Power Utilities and to procure it
from other sources (whether in Private, Public or Joint Sector Undertaking) including import
fromabroad.

(i)  Sell all forms of electrical power to the State Electricity Boards, Vidyut Boards, Power
Utilities, Generating Companies, Transmission Companies, Distribution Companies, State
Governments, Licencees, Statutory bodies, other organizations and bulk consumers of power
etc. whetherin private and public sectororjoint sectorundertakingsinIndia and abroad.

(iii)  Supply, distribute, export, or otherwise transfer/exchange of electrical power, and

(iv)  Co-ordinate with all concerned for purchase, import, sale, export, distribute and supply all
forms of electrical power, and undertake all connected functions.

To carry on the business of generation, accumulation, distribution and supply of and to generally
dealinelectricity and in other forms of energy from any source whatsoever.

To establish, operate and maintain generating stations, accumulation, tie lines, substations,
workshops, transmission lines and lay down cables and wires.

To manufacture, deal in, let on hire, install, repair and maintain plant, machinery, equipment,
appliances, components and apparatus of any nature whatsoever used in connection with
generation, storage, supply, distributors, application of electrical energy.

To plan, promote and take up necessary developmental work, selection of prospective/establish
Independent Power Producers/generating/distribution companies utilities and enter into
contracts/Power Purchase Agreements/other Agreements with them; to act as catalyst and also to
provide connected services to them so as to augment power generation, distribution, optimum
utilization of electrical powerandits trading.

To prospect for, explore, mine, quarry, develop, excavate, dredge for open, work, win, purchase or
otherwise obtain, coal and otherrights, properties and works.
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25.

26.

27.

28.

29.

30.

To carry out mining and related activities like survey and preparation plans for mining, exploration,
drilling and prospecting, assessment of reserves, preparation of Mine Development Plan,
Beneficiation Plan, Environment Management Plan, Logistics Infrastructure Plan. To carry out
opencast or/and underground mining, raising of coal or staking the same on surface, sizing of coal in
torequired size, beneficiation of coal if necessary to achieve lower desired ash levels, dispatch ROM
coal 200mm +10mm + 5mm if beneficiated. To carry out all other allied jobs related to Coal Mining
and Beneficiation.

To explore and evaluate various avenues of "Cost-effective Fuel (Coal) Sourcing Solutions” in a
composite manner. Further, subject to findings of evaluation, desirous to own and operate, various
avenues of cost-effective coal sourcing solutions.

To carry on business as proprietors of and to purchase, take on lease, obtain licences orin exchange
or otherwise acquire, for any estate term or interest therein and to manage, supervise or control
mineral and other properties, lands and hereditaments of any tenure, mines, mining and other rights
or options thereon, and to grant concessions, leases, claims, charters, privileges, licences or
authorities of and over lands and mines and mineral, oil-bearing, natural gas bearing, agricultural
and other propertiesand also mining, dredging, water and other rights.

To raise, win, get, quarry, crush, smelt, calcine, reinfe, dress, amalgamate, wash, blend, manipulate
and otherwise treat, prepare for market, sell, dispose of and deal in ores, metals, fluxes, tailings,
concentrates, slimes, mineral substances and other product of mines either in manufactured state
or otherwise any materials or substances resulting from or to be obtained in the process of crushing,
washing, blending, smelting, calcining, dressing or amalgamating the same and either free from orin
combination with other substances.

(Clause No. 18 to 27 inserted pursuant to the special resolution passed by the members of the company on
21st October, 2003 by postal ballot)

To construct, build, alter, convert, improve, design, erect, establish, equip, develop, dismantle, pull
down, turn to account, furnish, level, decorate, fabricate, install, finish, repair, maintain, search,
survey, examine, test, inspect, locate, modify, own, operate, protect, promote, provide, participate,
reconstruct, grout, dig, excavate, pour, renovate, remodel, rebuild, undertake, contribute, assist and
to act ascivil engineer, architectural engineer, interior decorator, consultant, advisor, agent, broker,
supervisor,administrate, contractor, sub-contractor, turn key contractor and manager of all types of
constructions and developmental work in all its branches such as roads, ways, culverts, dams,
bridges, railways, tram-ways, water-tanks, reservoirs, canals, wharves, warehouses, factories,
buildings, structures, drainage and sewage works, water distribution and filtration systems, docks,
harbours, piers, irrigation works, foundation works, flyovers, airports, runways, rock drilling,
aqueducts, stadiums, hydraulic units, sanitary work, power supply works, power stations, hotels,
hospitals, dharmashals, multistoreys, colonies, complexes, housing projects and other similar works
and for the purpose to acquire, handover, purchase, sell, own, cut to size, develop, distribute or
otherwise to deal in all source of lands and buildings and to carry on all or any of the foregoing
activities for building materials, goods, plants, machineries, equipments, accessories, parts, tools,
fittings, articles, materials and facilities of whatsoever nature.

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 free hold 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 agross sum of arent charged in cash orservices.

To acquire real or leasehold estate and to purchase or otherwise acquire or provide in any place in
which any part of the business of the Company may from time to time be carried on, all such offices,
warehouses, workshop, buildings, houses for employees and directors, machineries, engines, plants
and appliances as may be considered requisite for the purpose of carrying on the business of the
Companyorany part thereof.

(Clause No. 28 to 30 inserted pursuant to the special resolution passed by the members of the company on
22nd August, 2006 by postal ballot)
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To carry on the business of travel agency and to act as tourist agents and contractors and to
facilitate travellings and to provide for tourists and travellers such as buying, hiring, leasing busses,
taxies, ships, aircrafts, hotels, rooms, motels, out houses, cafetories or promote the provisions of
convenience of tourists.

To establish, maintain and operate shipping, air transport and road transport services and all
ancillary services and for these purposes as or an independent undertaking to purchase, take in
exchange, charter, hire, build, construct or otherwise acquire and to own, work, manage and trade
with steam, sailing, motor and other ships, trawlers, drifters, tugs and vessels including hovercrafts,
aircrafts including helicopters and motor and other vehicles with all necessary and convenient
equipments, engines, tackle, gears, furnitures and stores and to maintain, repair, fit out, refit,
improve, insure, alter, sell, exchange or let out on hire or hire-purchase or charter or otherwise deal
with and dispose off any other ships, vessels, aircrafts and vehicles or any of the engines, tackles,
gears, furnitures, equipments and stores.

(Clause No. 31 to 32 inserted pursuant to the special resolution passed by the members of the company on
4th June, 2007 by postal ballot)

To dothe business of commodity (including Commodity derivatives) broking, trading and hedging.

To carry on business as brokers and traders in all commodities and commodity derivatives, and to act
as market makers, finance brokers, sub brokers, underwriters, sub-underwriters, providers of
services forcommodity related activities.
To buy, sell, take hold deal in, convert, modify, add value, transfer or otherwise dispose of
commodities and commodity derivatives, and to carry on other business in India and abroad for and
on behalf of the Company as well as for others.
To apply for and obtain registration as Commodities Broker or Member of any Commodities
Exchange anywhereinlIndia and abroad.
Todothe business of commodity warehousing, processing and consumption.
(Clause No. 33 to 37 inserted pursuant to the special resolution passed by the members of the company on
23rd November, 2007 by postal ballot)
To carry on in India or elsewhere in the world the business to prospect for, explore, mine, quarry,
beneficiate, develop derive, discover, excavate, 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 to act as agent, broker, intermediary, advisor, stockist, distributor, consultant,
contractors, manager, mine owner, quarry owner, operator, or otherwise to dealin all sorts of coal, ore,
minerals, metals, stones, etc. including raw materials, either finished or processed ores orin 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, mine development, beneficiation, environment management,
logistics, infrastructure creation and to carry out open pit excavation, surface mining, bucket mines,
opencast or/and underground mining, using owned or leased equipment, etc. for exploration, raising
and mining of all kinds of minerals, ferrous materials, non-ferrous materials, stones precious or
otherwise and to search survey find out and to acquire by concession, grant, lease, licence, barter or
otherwise of equipment, land or water area and to give lease, licence, barter equipments, land or water
areaincidental to mining and to enterinto partnership and various ventures/structures for mining and
otherrelated activities.”
(Altered pursuant to the Composite Scheme of Arrangement approved by the Hon'ble High Court of Gujarat
vide its order dated 7th May, 2015)
To carry on the business of water desalination, sea water desalination, marine work, water treatment,
waste water treatment and recycling facilities, water supply, drinking water supply and distribution
system and to undertake projects of every description in any development or construction mode and
toundertake the operation and maintenance of any plantinany mode.
(Clause No. 39 inserted pursuant to the special resolution passed by the members of the company on 23rd
February, 2018 by postal ballot)
To undertake business of developing and operating projects for the synthesis of low carbon fuels and chemicals,
generation of low carbon electricity, carbon capture and the manufacture of key components / material for such
projects including but not limited to generation of green hydrogen, ammonia, ethanol, methanol, urea, Sustainable
Aviation Fuel, electricity generation from low carbon sources, manufacture of wind turbines, solar modules, Solar
Cells, Ingot & Wafer, Poly silicon, MG Silica, batteries and fuel cells from various technologies, electrolyzers from
various technologies, components manufacturing related to all of the above mentioned products / equipment,
associated manufacturing and of raw materials components of such items as well as ancillary industries and
developing fuelling stations & other infrastructure for delivery of Hydrogen & its derivatives and to undertake all such
activities associated therewith.
(Clause No. 40 inserted pursuant to the special resolution passed by the members of the company on 29th
November, 2024 by postal ballot)
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[B] OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS :

1. To purchase, take on lease or in exchange, hire or otherwise acquire any immovable
or movable property and any rights or privileges and in particular any land, building, easement
and stock-in-trade, business concerns and undertaking, mortgages, charges, hypothecations,
debentures and actions of all kinds and either to retain any property to be acquired for the
purposes of the Company'sbusinessortoturnthe sametoaccountasmayseem expedient,

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

3. To enter into any arrangement with any Government or authorities, supreme, municipal, local or
otherwise or any person or company that may seem conducive to the attainment of the Company's
objects or any of them and to obtain from any such Government, authority, person or company any
rights, privileges, licences and concessions which the Company may think necessary or desirable to
obtainandto carry out, exercise and comply therewith.

4, To apply for, promote and obtain any act, charter, privilege, concession, licence, authorisation of and
from any Government, authority, state or municipality or provisional order or licence of any
authority for enabling the Company to carry any of its objects into effect or for extending any of the
powers of the Company or for effecting any modification in the Company's constitution or for any
other purpose which may seem expedient and to oppose any proceedings or applications which may
seem calculated, directly orindirectly, to prejudice the Company'sinterests.

5. To amalgamate, enter into any partnership or into any arrangement for sharing profits, union of
interest, co-operation, joint venture or reciprocal concession, or for limiting competition, with any
person or company carrying on or engaged in or about to carry on or engage in any business or
transaction which the Company is authorised to carry on or engage in or which can be carried onin
conjunction therewith or to acquire business of the Company or connected therewith or which may
seem to the Company capable of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or render more profitable any of the
Company's property and to give or accept by way of consideration for any of the acts, or things
aforesaid or property acquired, any shares, debentures, debenture-stock or securities that may be
agreed upon and to hold and retain or sell, mortgage and deal with any shares, debentures,
debenture-stock or securities so received.

6. To acquire and undertake, manage or maintain in the whole or any part of the business, property and
liabilities of any person or company carrying on or proposing to carry on any business which the
Company is authorised to carry on or which can be carried on in conjunction therewith or possessed
of property suitable forthe purpose of this Company.

7. To establish or promote or concur in establishing or promoting any company or companies having
similar objects for the purpose of acquiring all or any of the property, rights and liabilities of the
Company and to place or guarantee the placing of, underwrite, subscribe for or otherwise acquire,
allorany part of the shares, debentures or other securities of such other company.

8. To apply for and to obtain assistance from Government, Financial Institutions, Corporations and
other organisations, companies, firms or individuals, within India or from abroad for developing all or
any of the business or business of the Company.

9. To enter into internal and/or external foreign collaboration, technical assistance, financial and
commercial arrangement, including for fulfilment of any objects herein contained.

10. To enter into contracts, agreements and arrangements including those for foreign collaboration
with any other person, firm, company or body corporate in India or abroad for the carrying out or
jointly with such other person, firm, company or body corporate, of any of the objects for which the
Companyisformed.

11. To establish and maintain any agencies or branches in any part of the world for the sale of any
materials, articles, or things for the sale of any materials, articles, or things for the time being at the
disposal of the Company or for sale or purchase of goods and materials required by the Company or
its constituents or for other purposes and to appoint managers, agents, brokers, canvassers,
contractors and other persons for the purpose of the Company and discontinue and discharge the
same.,

12. To employ and pay experts, agents and other persons, partnerships, companies or corporations and
organise, equip and send delegations to foreign countries or exploring, reporting or surveying,
working and developing the business of the Company and making advances to and paying for or
contributing to the expenses or otherwise assisting persons or companies for exploring, reporting
on, surveying, working and developing trade, cgmmerce and businessin foreign countries.
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To acquire from time to time and deal in all such stock-in-trade, goods, chattels and effects as may
be necessary orconvenient forany business forthe time being carried on by the Company.

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

To adopt such means of making known the Company, its business its products and otherwise as may
seem expedient and in particular by advertising in the press, radio, television by circulars, by
purchase and exhibition of work of arts or interest, by publication of books and periodicals and by
granting prizes, awards and donations.

To promote the export trade made by all legitimate means by charging commission, levying service
charges and paying commission.

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

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

To appointin or outside India any person or company, for or in connection with any of the objects of
the Company.

To open current, fixed, overdraft or other accounts with any bank, bankers, shroffs or merchants and
to payintoandtodraw money from such accounts.

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

To borrow and raise moneys in such manner as required for the purpose of fulfilling any of the objects
of the Company and to secure repayment of the same by way of mortgage, charge, lien or otherwise
of any of the assets and properties of the Company.

To invest or deal with the surplus funds of the Company in such manner and upon such securities as
shall from time to time be thought necessary or for the benefit of the Company.

To lend and advance moneys or give credit to such persons, firms, companies and other entities, and
on such terms and with or without security and/or interest as may seem expedient and in particular
to customers and others having dealings with the Company.

Subject to the provisions of Section 58-A of the Companies Act, 1956 and Rules framed thereunder
and directives of the Reserve Bank of India to receive money on deposit for fixed periods or on loans
borrow or raise moneys with or without interest and with or without security and in such manner as
the Company shall think fit and in particular by creation or issue of debentures whether convertible
or not or debenture-stock (perpetual or otherwise) and to secure the payment of any money
borrowed, raised or owing by mortgage, charge (single or multiple) or lien upon all or any of the
property or assets of the Company (both present and future) or lien to secure and guarantee the
performance by the Company or any other person or company as the case may be. However the
Company shall not carry on any Banking orInsurance business.

To establish and maintain or procure the establishment and maintenance of any contributory or non-
contributory pension, superannuation, provident, gratuity or welfare funds for the benefit of and
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28.
29.

30.

31.

32.

33.

34,

35,

36.
37.

give or procure the giving of donations, gratuities, pensions, allowances or emoluments to any
person who are or were at any time in the employment or service of the Company or who are or were
at any time Directors or Officers of the Company or of any such other company as aforesaid and the
wives, windows, families and dependents of any such persons and also establish, subsidise and/or
subscribe to any institutions, associations, clubs or funds calculated to be for the benefit of or to
advance the interests and well being of the Company or of any such other company as aforesaid and
make payments to or towards the insurance of any such persons as aforesaid.

To invest the capital and other moneys of the Company in the purchase of or upon the security of and
to hold, sell, underwrite and deal with shares, stocks, debentures, debenture-stock, bonds,
mortgages, obligations and securities of any kind issued or guaranteed by any company, corporation or
undertaking (whether incorporated or not) of whatever nature and wheresoever constituted or
carrying on business in shares, stocks, debentures, debenture-stock, bonds, mortgages, obligations
and other securities of any kind issued or guaranteed by any Government, State Commissioners,
Trusts, Municipal, Local or Body Corporate of whatever nature whether at home or abroad. To make
advancesupon holdintrusts,issue on commission, sell or dispose of any of these investments.

Toprocurethe Company to beregistered orrecognizedinany part of the world.

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

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

To place, to reserve or to distribute as bonus shares among the members or otherwise to apply as the
Company may from time to time think fit any money received by way of premium on shares or
debentures issued at a premium by the Company and any moneys received in respect of forfeited
sharesand moneys arising from the sale by the Company of forfeited shares.

To pay out of the funds of the Company all costs, charges, expenses and payments incurred,
sustained or made by the promoters of the Company in or about the formation, registration and
establishment, or for the benefits of the Company or the issue of its capital including brokerage and
commission for obtaining applications for or taking, placing, underwriting or procuring the
underwriting of shares, debentures or other securities of the Company.

To remunerate any person or company for services rendered or to be rendered in placing or assisting
to place or guaranteeing the placing of shares in the Company's capital or any debentures,
debenture-stock or other securities of the Company or in or about the formation or promotion of the
Company orthe acquisition of property by the Company, or the conduct of its business.

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

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

DELETED.

To make donations to such persons or institutions and in such cases and either of cash or any other
assets as may be thought directly or indirectly conducive to any of the Company's objects or
otherwise expedient and in particular to remunerate any person or corporation introducing business
to the Company and also subscribe, contribute or otherwise assist or guarantee money for
charitable, scientific, religious or benevolent, national, public or other institutions, objects or for any
exhibitions or for any public, objects and to establish and support or aid in the establishment and
support of associations, institutions, funds and conveniences for the benefit of employees or ex-
employees (including Directors) of the Company or its predecessors in business or of persons having
dealings with the Company or the dependents, relatives or connected with such persons and in
particular friendly or other benefit societies and to grant pensions, allowances, gratuities and
8



38.

39.

40.

41,

42,

43,

[cl

bonuses either by way of annual payments or a lump-sum and to make payments towards insurance
andtoformand contribute to provident fund and benefit funds of or such persons.

To sell, improve, manage, develop, exchange, lease, mortgage, dispose off, turn to account, or
otherwise deal with all orany part of the property and rights of the Company.

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

To create any reserve fund, sinking fund, insurance fund, dividend equalisation fund or any other
special funds, whether for depreciation or for repairing, improving, extending or maintaining any of
the property of the Company or forany other purposes conducive to the interest of the Company.

Subject to the provisions of the Companies Act, 1956, to distribute, among the members in specie any
property of the Company, or any proceeds of sale or disposal of any property of the Company in
the event of winding up.

DELETED.

To give any guarantee(s) and/or indemnity(ies) or provide any security(ies) in connection with
performance of any contract(s) and/or obligations and/or loan(s) made or money advanced or the
liabilities incurred by any person(s) or company(ies) to any other person(s) or company(ies), and
otherwise to assist any person(s) or company.

(Inserted pursuant to the Special Resolution passed in the 8th Annual General Meeting held on 18th
September, 2000)

OTHER OBJECTS:

To manufacture, process, refine, prepare, produce, formulate, buy, sell, import, export and otherwise
deal in all types of heavy and light chemicals, chemical elements and compounds, including without
limiting the generality of the foregoing laboratory and scientific chemicals, agricultural chemicals,
fertilisers, petro-chemicals, industrial chemicals of any mixtures, derivatives and compounds,
thereof.

To manufacture, produce, buy, sell, import, export and otherwise deal in all kinds of equipments,
plants, machineries and accessories required to manufacture all types of chemicals.

To manufacture, process, refine, prepare, produce, formulate, buy, sell, import, export and otherwise
deal in all types of synthetic rubbers, lattices and formulations thereof, rubber, reclaimed rubber,
rubber products, synthetic resins, plastics, emulsions, resins for surface coating, adhesives,
insulations, agricultural chemicals, insecticides, fumigants, weedicides, pesticides, colouring
materials, pigments and cakes, paints, surface coating, enamels, varnishes, lacquers, dyes, perfume
and flavouring chemicals, rubber chemicals, photographic chemicals, elastomers, gums glues, and
other adhesive compositions, surface active agents, tanning agents, coatings, oils, softners,
synthetic fibres and formulations thereof and similar other products.

To manufacture, produce, buy, sell, import, export and otherwise deal in all kinds of equipments,
plants, machineries and accessories required to manufacture synthetics, resins and plastics and
similarother products.

To manufacture, process, refine, prepare, produce, formulate, buy, sell, import, export and otherwise
deal in all types of plastics and plastic goods, plastic liners, sacks of high density polythylene,
polyprothelene, low density polythelene, pipes, sheets, toys and wares and other types of plastic
goods and products, ancillary and auxiliary materials and products, ancillary and auxiliary materials
and derivatives, intermediates and compositions thereof.

To manufacture, produce, buy, sell, import, export and otherwise deal in all kinds of equipments,
plants, machineries and accessories required to manufacture plastics and plastic goods and
similarother products.

To manufacture, process, refine, prepare, produce, formulate, buy, sell, import, export and otherwise
deal in all types of minerals, methylated and rectified spirits, dry or other colours, raw materials,
pigment dyes, paints, synthetic paints and thinners, coloured or other cements, varnishes, synthetic
resins, lacquers, distempers, disinfectants, oil, wood preservatives, fruit or vegetable or other
preservatives, printing and making inks, dry inks, writing inks, polishes, electroplating, abrasive and
its chemicals, shoe dressing, greases, vastness, creams, glue, gelatine and allied products.
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10.

1.

12.

13.

14.

15.

16.

17.

18.

To manufacture, process, refine, prepare, produce, formulate, buy, sell, import, export and otherwise
deal in all types of natural rubber, rubber chemicals, solvents, colours, rubber goods, synthetic
rubberandsimilarother products.

To provide personnel recruitment services and to carry on business of industrial consultants and to
provide management services by providing personnel services, as supervisors of work.

To render service on modern management techniques essential to Indian industry in the field of
organisation, planning, administration, personnel, finance and accounting, marketing and market
research and economic planning.

To advise on, construct, fabricate, promote and implement the establishment of any business
chemical, electrical, mechanical, constructional and general engineering, contracting and to
provide technical services in the construction and operation of industrial plants, engineering
construction, equipment, design, agriculture forms, specifications and erection knowhow.

To act as advisers and/or consultants on all matters and problems relating to administration,
management, organisation, manufacture, production, storage, process, systems and account,
training of personnel, marketing, distributing and selling methods, and principles, to develop
procedures and principles of and engage in research of all the problems relating to the
administration, business methods, techniques, personnel for commercial, industrial and business
purposes, distribution, marketing and selling to collect, analyse, process, interpret, distribute and
calculate data, statistics and information relating to any type of business of industry, to analyse,
collate, examine, consider, formulate, report and recommend on the means and/or methods for
extending and/or developing and/or improving and/or promoting, and/or managing any type of
commerce, business or industry, organisation and methods, techniques and procedures, to consider
and evaluate problems relating to manufacture, production, storage, distribution, finance,
purchasing, marketing and sale and/or relating to the rendering of any services, to render the above
services to any person, firm company, trust, association, institution, society, body corporate,
government or government department, public or local authority, any other organisation
whatsoever and to render all such other services as may be ancillary or incidental to any of the
foreign matters and problems.

To carry on business of chemists, druggists, drysalters, oil and colourmen, importers and
manufacturers of and dealers in pharmaceuticals, medicines, chemical, dyestuffs, industrial
preparations, and articles, compounds, cements, oil paints, pigments and varnishes, enamels, drugs,
paint and colour grinders, makers of and dealers in proprietory articles of all kinds and of electrical,
chemical, photographic, surgical and scientific, apparatus and materials.

To carry on business as manufacturers, producers, processors, exporters and importers of, and
dealers in, fertilisers, manures, pesticides, insecticides, fungicides, weedicides, lubricants,
petroleum products, gases, acids, alkalies, glues, gums, gelatin, pasteres, essences, lotions, extracts,
makers of and dealersin proprietary articles of all kinds.

To design, manufacture and deal in equipment and machinery, such as heat exchangers, pressure
vessels, tanks, piping, pipe fittings, flanges, duct work, air dyers, mixers, filters, vacuum pans,
evaporators and other related items used in chemical, pharmaceutical and fertiliser plants, oil
refineries, paperindustry and nuclear power projects.

To prepare, complete and implement schemers, drawings, plans and estimates, including layout of
plant and machinery suitable for industries of all kinds, chemical, mechanical, electrical hydraulic or
of any othernature.

To carry on business of manufacturing, acquiring, sellings, distributing or otherwise dealing in
synthetic resins, synthetic leather clothes, plastics, rubber synthetic or otherwise, man-made
fibres, coke over by-products, coal, tar distillation products, explosives, textile cloth of any type
including cotton synthetics, blends, rayons and so on, textile auxiliaries and sizing and bleaching
materials.

To carry on and engage in business of providing consultative and technical services in design,
construction and engineering of chemical and chemical process plants and equipment, air and
water conditioning and affluent treatment, handling of inflammable liquids and gases and
materials, stream and high temperature services, project estimating and planning and servicing,
prospecting market survey, safety and fire fighting services and in manufacture of and dealers in
equipment machinery, apparatus and special fittings thereof orin relation thereto.
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19.

20.

21.

22.

23,

24.

25.

26.

27.

28.

29.

30.

31.

To purchase, take on lease, or otherwise acquire, any mines, mining rights and metalliferous land
andanyinterest thereinandto explore, work, exercise, develop and turn to account the same.

To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate and prepare for
market or, metal and mineral substances of all kinds and to carry on any other metallurgical
operations.

Subject to law to carry on business of manufacturing, distiling, processing all kinds of country
liquor, IMPL, wines, beerand distillery products.

To carry on any trade, agriculture, plantations, business, manufacture, venture or commercial
operation in India or in any other part of the world in connection with any merchandise,
commodities, goods, wires, produce, products, articles and things and to purchase or otherwise
acquire, and to sell or otherwise dispose of or deal in, either for future or ready delivery and either
absolutely or conditionally, or to manufacture or do work upon any merchandise, commodities,
goods, wares, produce, products, articles, and things, dealt with or traded in by the Company, and to
coveranysuch purchase orsales by options, cross contracts orotherwise.

To carry on business as financiers, guarantors, concessionaires, and merchants and to undertake
and carry on and execute all kinds of financial commercial, trading operations.

To manufacture, buy, sell, treat, and deal in all kinds of plant, machinery, equipment, apparatus,
tools, utensils, materials, substances, articles and things necessary or useful for carrying on any of
the business of the Company or usually dealt with by persons engaged therein.

To carry on in India and elsewhere in any places in the world the business or trade of financiers,
capitalists, money-lenders, hire purchase, finance company, exporters, importers, underwriters,
merchandisers, and suppliers of goods to Government and other public and private bodies, shroffs,
guarantee brokers, miners, carriers by land and water, charterers, wharfingers, warehousemen,
commission agents, forwarding and other agents, marine, fire and other insurers, muccadams and
brokers, engineers, pressers, packers, cleaners, spinners, weavers, bleachers, dyers, and electrical
machinery, diesel engine spare parts, goods, stores and in motor car and vehicle of all descriptions
and in all or any merchandise, commodities, goods, wares, produce, products, articles and things,
spinning, weaving, pressing and ginning mill proprietors, engineers, iron and brass founders,
smelters, distillers, manufacturers and makers of and dealers in dyes, colours, paints, varnishes,
drugs, chemicals, oil, cements and manures or any one or more of such business all or any of their
respective branches.

To carry on business and to act as merchants, traders or contractors in India or elsewhere and
generally to import, export, buy, and sell, either for cash or on credit or by barter or exchange, for
ready or future delivery and to pledge, make advances upon or otherwise deal in goods, produce,
articles and merchandise of all kinds.

To purchase, take on lease, under licence or concession or in exchange, or obtain assignments of or
otherwise acquire lands of every description and tenure, buildings, works, mines, mining rights,
plantations, forests, licences, lease and any rights and privileges or interest therein and to explore
work, exercise, develop and to turn to account the same.

Subject to the provisions of the Companies Act, 1956, to transact and carry on all kinds of agency
business.

To carry on the business of manufacturing, distiling, compounding, acquiring, buying, selling,
importing, exporting, and dealing in all manners whatsoever in surgical suppliers, pharmaceutical
supplies, industrial adhesives, disinfectants, sprays, cosmetics and all other similar products,
perfumes and essences, soaps, salves, ointments, powders, toilet preparations and similar articles,
gases, drugs, medicines, plaster of paris, gypsum, plasters, fertilisers, acids, food stuffs, oils, icing
glass, colours, glues, gums, pigments, varnishes, compositions, dyes, brushes, toilet requisites,
perfumes, proprietory articles, laboratory reagents and chemicals, photographic, electrical,
laboratory and scientific furniture, equipment apparatus and materials.

To carry on business as manufacturers and repairers of and dealers in motor cars, lorries, bicycles,
omnibuses, coaches, tricycles, wagons and vehicles of all kinds, airplanes, seaplanes, flying boats,
airships and other aircrafts, carriages, trucks and othervehicles.

To carry on business of any investment company and invest in shares, stocks, debentures,
debenture-stock, bonds, mortgage, obligations and other securities by original subscription tender,
purchase, exchange or otherwise and to subscribe for the same either conditionally or otherwise
and to guarantee orunderwrite the subscription thereof.
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32.

33.

34,

35,

36.

37.

38.

39.

40.

41,

42,

43,

44,

To carry on business and/or invest in jewellery and ornament, precious and semi-precious stones
and bullion.

To act as financial consultants, management consultants and provide advice or consultancy
services in various fields, general administrative, commercial, financial, legal economic, labour,
industrial, public relations, scientific, technical, direct and indirect taxation and other levies,
statistical, accountancy, quality control and data processing and to act as consultants in financial
industrial enterprises.

To undertake or direct the construction and the management of the property, buildings, lands and
estates (of any tenure or kind) of any person, whether member of the Company or not, in the
capacity of stewards or receiver or otherwise.

To carry on business of buyers, sellers and manufacturers of all or any of the building material
inclusive of lime, limestone, related products, ceramic products, bricks, tiles, cement, pipes, pre-
fabricated paving, lining, roofing, materials, iron, coal and coal burn and to buy, sell, manufacture,
prepare, mix formulate and deal in stones, limes, clays, cement, bricks, pozzolanaes, and all kinds of
minerals and chemicals.

To purchase or otherwise acquire, maintain sell and give on lease all kinds of plant, machinery, motor
vehicles, marine boats, trawlers, launches, ships, vessels, barges, hotel equipments, medical
equipment, office equipment, computers, photocopying machines, cold storage, ice plants, ice
cubing plants, construction machinery, ice cream manufacturing machinery, furniture and fixtures,
televisions, electronic equipment, lifts, aircrafts, helicopters, household equipment and appliances
or any other equipment or assets that the Company may think fit and to provide leasing
advisory/consultancy services to other entities.

To render complete technical know-how in the manufacture of textile goods of all sorts, from fibre
to finished goods.

To carry on the business of manufacturers, importers and exporters, wholesale and retail dealers of
and men's, women's and children's clothing and wearing apparel of every kind, nature and
description including shirts, bush shirts, pyjama suits, vests, underwears, suits, pants, workman's
clothes, uniforms for the Army, Navy, Air Force and other personnel, foundation garments for ladies
dresses, brasseries, maternity belts, knee caps, coats, panties, nighties and so on.

To carry on any service business including but not limited to hotel and restaurants, personnel
service, advertising agencies, designers, exhibitors and producers of films, printers, publishers,
book sellers, hospitals and nursing homes, consultants, drying and laundry, transportation,
travelling agencies, cold storage facilities, warehouses, shipping, petrol pumps, ship repairs and
market surveyors.

To cultivate, grow, produce or deal in any agricultural, vegetable, fruits and fruit products and carry
on all or any of the business of farms, dairy milk, milk contractors, dairy farmers, milk surveyors, and
vendors of milk and milk producers, poultry and to set up farms, agricultural houses, orchards,
gardensincluding tea, coffee and sugar plantations.

To construct, execute, carry out, equip, improve, alter, develop, decorate, maintain, furnish,
administer, manage or control public and private works and conveniences of all kinds including
ropeways, roads, bridges, docks, harbours, piers, wharfs, canals, reservoirs, embankments, tanks,
aqueducts, marine-works, power-houses, irrigations, reclamations, improvement, sewage, drainage,
sanitary, water waste, gas, electric, lights, telephonic, telegraphic and power supply works, hotels,
warehouses, markets, bazaars, places of amusement, pleasure grounds, parks, gardens, swimming
pools, water sewage and effluent treatment plants, shops, offices, flats, houses, dairies, furnaces,
saw mills, crushing works, hydraulic work, teneeries, factories, mills, industrial structures, and works
of conveniences or other public or private utility.

To manufacture, buy, sell, treat or deal in all kinds of plant, machinery, equipment, apparatus, tools
utensils, materials, articles and things whether or not related to any of the business of the Company.

To acquire, or lease, sophisticated office machineries such as computers, tabulators, equipment,
addressing machines and other office equipments and leasing lending such equipment for
providing services of these machines tovarious clients.

To carry on business of Travel Agency and to act as tourist agents and contractors and to facilitate
travelling and to provide for tourists and travellers or promote the provision of conveniences of all
kinds.
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45,

46.

47.

48.

49,

50.

51.

52.

53.

54,

55.

56.

57.

To carry on business as proprietors and publishers of newspapers, journals, magazines, books and
otherliterary works and undertakings.

To carry on all or any of the business of printers, stationers, lithographers, type founders,
stereotypers, photographic printers, photo-lithographers, chrome-lithographers, engravers, die-
sinkers, bookbinders, designers, draughtsman, paper and ink manufacturers, booksellers,
publishers, advertising agents, engineers and dealers in or manufacturers, booksellers, publishers,
advertising agents, engineers.

To carry on the business as timber merchants, saw mill proprietors, furnishers, and buy, sell, grow,
prepare for market, manipulate, import, export and deal in timber of all kinds, and to manufacture
and dealinfurniture of all kinds.

To carry on all or any of the business of manufacturing, processing and dealing in iron and steel,
ferro alloys, special alloys and products and of manufacturing and dealing in industrial machinery,
boilers, internal combustion engines, ball, roller and tapered bearings, tubes, cables, wires, pipes,
cookers, printing machinery and textile machinery and theircomponents and accessories.

To carry on all or any of the business of makers of and dealers in scientific and industrial instruments
of all kinds of indicating, recording, controlling, measuring and timing and machine tools, precision
tools, surgical instruments, and appliances and artificial limbs, dental and optical equipment and
goods, anatomical, orthopedic and surgical appliances of all kinds and providers of all requisites for
hospital, patients andinvalids.

To carry on the business of advertising contractors and agents, to acquire and dispose of
advertising time, space or opportunities in any media, to undertake advertising and promotional
campaigns of every nature, to acquire and provide promotional requisites.

To act as Publicity and Advertising Agents and to provide specialised services relating to the above
objects.

To carry on business as manufacturers, assemblers, importers, exporters and dealers, wholesalers,
retailers, distributors, stockists, of lamination and/or coating of textiles, papers, plastic films, nylon,
fibre glass with synthetic resins like polyurethanes, PVC silicones, acrylics, polyethylenes,
polymides, co-plyamides, and other synthetic resins.

To carry on the business of dealers in raw materials and substances required for the above
businesses.

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

To undertake, carry out, promote and sponsor or assist any activity for promotion and growth of
national economy and for discharging what the Company may consider to be social and section of
the public as also any activity which the Company considers likely to promote national welfare or
social, economic or moral uplift of the public or any section of the public and in such manner and by
such means as the Company may think fit and the Company may without prejudice to the generality
of the foregoing, undertake, carry out, promote and sponsor any activity for publication of any
books, literature, newspapers, or for organising lectures or seminars likely to advance these objects
or for giving merit awards, for giving scholarships, loans or any other assistance to deserving
students or other scholar or persons to enable them to proscute their studies or academic pursuits
or researches and for establishing, conducting or assisting any institution, fund, trust, having any
one or more of the aforesaid objects as one of its objects, by giving donations or otherwise in any
other manner and the Company may at their discretion in order to implement any of the above
mentioned objects or purposes transfer without consideration or at such fair or concession value as
the Company may think fit and subject to the provisions of the Act, divest the ownership of any
property of the Company to or in favour of any public or local body or authority or Central or State
Government or any public institutions or trusts or funds or organisation(s) or person(s) as the
Company may approve.

To carry on the business of providing consultancy services for purchase of equipment both
imported and indigenous required by various industries.

To provide consultancy services to foreign suppliers of various equipment in the field of marketing
and sales promotion.
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58.

59.

60.

61.

62.

63.

64.
65.

66.

67.

68.

69.

70.

71.

72.

73.

To advice clients on comparative merits and demerits of various equipment required by them, assist
them in the matter of selection of equipment, help them in search and selection of supplier and in
finally procuring equipment.

To survey, analyse and propose solutions of specific problems connected with purchase of
equipment of all types.

To advise on purchase of plant and machinery, equipment, spares, tools and accessories of every
description and relating to any type of industry, agriculture, commercial undertaking or
organisation.

Toassistclientinerectionand commissioning of equipment, plant and machinery.

To carry on the business of an investment company and to undertwrite, subunderwrite, to invest in,
and acquire and hold, sell, buy or otherwise deal in units, obligations, mortgages and securities
issued or quaranteed by Indian or Foreign Government, State, Dominions, Sovereigns,
Municipalities, or Public Authorities or bodies and shares, stocks, debentures, debenture-stock,
bonds, obligations, mortgages and securities issued and guaranteed by any company, corporation,
firmor person whetherincorporated or established inIndia orelsewhere.

To finance, lend, advance moneys to individuals and companies and to undertake all kinds of
financing business. The Company shall not carry on business of banking as defined by the Banking
Regulation Act, 1949, or any statutory modification or re-enactment thereof.

To manage stocks, securities, finance and real estate.

To take part in the formation, supervision or control of the business or operations of any company or
undertaking and for that purpose to act as an issue house, and shares transfer agents, financial
advisors or technical consultants and to appoint and remunerate any Directors, Administrative or
Accountants orother Exports or Agents.

To buy and sell land or any interest in land whether leasehold or freehold, whether agricultural or
non-agricultural and buildings whether residential, commercial or industrial and flats, tenaments,
apartments, bunglows, offices, godowns, warehouses, industrial galas, and other types of
immovable properties.

To develop, purchase, sell or deal in lands and properties of any tenure or any interest in the same
and to acquire lands for development and resale with or without sub-dividing them into smaller
plots.

To act as contractors for any individuals, firms, companies, associations, and governmental
authorities for the construction of buildings of all descriptions, roads, bridges, earth work, sewers,
tanks, drains, culverts, channels, sewage, other works or things.

To build, construct, erect flact, dwelling house, shops, offices, factories, warehouses, godowns,
buildings, or works of every description and for these purposes, to purchase, take on lease or
otherwise acquire and hold any land or buildings of any tenure or description wherever situated or
rightsorinterest therein or connected therewith.

To buy, purchase, sell, lease, take on lease, exchange or otherwise acquire lands, buildings, flats and
hereditaments of any tenure or description in India or elsewhere for residential, business, industrial
or other purpose and rights, easements, advantage and privileges relating thereto and either for
investment or resale or for trafficking in the same and to turn the same to account as may seem
expedient and to construct, alter, improve, decorate, develop, furnish, and maintain offices, flats,
houses, factories, warehouses, godowns, shops, buildings and other structures, works and
conveniences of all kinds on any of the lands or immovable properties purchased or acquired by the
Company andto lease, sell,dealin orto otherwise dispose of the same.

To carry on the business of manufacturing, constructing, installing and building of reinforced
concrete pilesand othertypes of piles and foundations forany types of buildings and structures.

To undertake repairs of existing buildings, factories and other structures and to pull down, rebuild
and enlarge, alter and improve existing houses, buildings, factories and other structures, sheds,
premises.

To produce, manufacture, treat, process, refine, import, export, purchase, sell and generally to deal
in, and to act as brokers, agents, stockists, distributors and suppliers of all kinds of cement (whether
ordinary, white, coloured, portland, pozzolana, alumina, blast furnaces, silica or otherwise), cement
products of any description in such as pipes, poles, slabs, asbestos, sheets, blocks, tiles,
gardenwares and otherwise, and articles, things, compounds, and preparations connected with the
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74.

75.

76.

77.

78.

79.

80.

81.

82.

aforesaid products andin connection therewith to take onlease or acquire, erect, construct, establish,
work, operate, and maintain cement factories, quarries, mines, workshops and other
works.

To carry on the business of constructing buildings, selling buildings on the hire purchase or housing
finance systems.

To carry on the trades or businesses of subcontractors, decorators, plumbers, technicians,
mechanics, masons, electricians, scaffolding and tower setters, engineers, including civil, sanitary
and structural, architects, planners, designers, technical advisers, analyses, investigations,
consultants, fabricators and founders in their various fields and branches and whether in India or
abroad.

To lend or advance money to builders and other persons on securities of all descriptions whether
real or personal or without security and to grant loans upon mortgage or any lands, buildings, and
hereditaments, of whatever tenure for the improvements thereof or otherwise or without any
security and with or withoutinterest.

To build, construct, purchase, hire or otherwise acquire and maintain buildings, apartments, flats,
offices, godowns with or without furniture and fittings to give on lease or rental basis or to give on
hire to conduct exhibitions, conferences, educational, religious and social meetings and functions
and public meetings.

To hold, maintain and give right of occupancy or sell, allot houses, apartments, flats, sheds, shops,
offices, godowns, premises or parts thereof to the shareholders, debenture-holders and depositors
oranyotherpersononsuchtermsand conditions as may be deemed fit by the Company.

To carry onin India and in any part of the world, the business to construct, erect, build, buy, sell, give
or take on lease or licence, repair, remodel, demolish, develop, improve, own, equip, operate and,
maintain ports and ports approaches, wharfs, quays, docks, stages, jetties, piers, places of
anchorage within the port approaches, break waters for protection of port or on the foreshore of
the port or port approaches with all such convenient arches, drains, landing places, hard jetty,
floating barges or pontoons, stairs, fences, roads, railway sidings, bridges, tunnels and approaches
and buildings, dredgers and other machines for clearing, widening, deepening and improving any
portion of the port or port approaches, light houses, light ships, beacons, buoys, pilot boats and
other appliances necessary for the safe navigation of the ports and the port approaches and to build
highways, roads, paths, streets, side ways, courts, alleys, pavements, building structures, buildings
and warehouses and construct and establish dry docks, slipways, boat basins and workshops to
carry out repairs or overhauling of vessels, tugs, boats machinery or other appliances.

To undertake and carry on all or any of the branches of the business of shippers, ship brokers,
shipping agents, ship managers, insurance brokers, freight contractors, tug owners, loading
brokers, barge owners, lightermen, draedgers and forwarding agents, carriers by land, air and water
transport and general contractors, buyers, owners, lightermen, civil and general contractors and
engineers, ice merchants, refrigerators, store keepers, store merchants, shipping husbands,
bankers, warehousemen, wharfingers, stevedores, salvers, ship builders, ship breakers, ship
repairers, manufacturers and dealers in rope, tarpaulins, water-proofs, machinery, engines,
electrical instruments, cars, conveyances and equipments of every description, importers,
exporters and carriers of goods, provisions and articles, chattels, merchandise and property of every
kind and to carry on the said business in all their branches and to carry on the business for receiving,
landing or shipment of goods or passengers from or upon vessels and to carry on the said business
either directly or on commission or otherwise by company itself or through other arrangements
whetheron contractorjob work basis.

To carry on the business of development of computer softwares and computer peripherals,
hardwares, computer parts and application thereof and do the business of data processor and to
runtraining centre forthe same.

To conduct market surveys abroad and to arrange supply of finance to exporters and manufacturers
to enablethem to process export orders.

Upon the registration of the Company under Part IX of the Companies Act, 1956 the liability of the
members shall be limited.

The Authorised Share Capital of the Company is Rs. 490,42,00,000/- (Rupees four hundred ninety
crores and forty two lacs) divided into 485,92,00,000 (four hundred eighty five crores and ninety two
lacs) equity sharesof Re.1/- (Rupee oneonly) eachand 45,00,000 (forty five lacs) preference shares
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of Rs.10/- (Rupees ten) each with such rights, privileges and conditions attached thereto as may be
determined by the Company from timeto timeinaccordance with the Articles of Association of the
Company. The Company has and shall always have the power to divide, sub-divide or consolidate
the shares for the time being of the Company into several classes and to attach thereto
preferential, qualified or special rights, privileges or conditions as may be determined by the
Company orin accordance with the Articles of Association of the Company and to fix, vary, modify
or abrogate any such rights, privileges or conditions attached to the shares in such manner as may
fromtimetotime providedinthe regulations of the Company.

(Altered pursuant to the Composite Scheme of Arrangement approved by the Hon'ble High Court of
Gujaratvideits orderdated 7th May, 2015).

Sr. | Name ofthe Partner ShareinP/L No. of Amount ()
No. % Shares

1. ShriMahasukhbhai S. Adani 12 1,20,000 12,00,000
2. ShriVinodbhai S. Adani 12 1,20,000 12,00,000
3. ShriVasantbhai S. Adani 12 1,20,000 12,00,000
4, Shri Gautambhai S. Adani 12 1,20,000 12,00,000
5. ShriRajeshbhai S. Adani 12 1,20,000 12,00,000
6. Smt. Suvarnaben M. Adani 8 80,000 8,00,000
7. Smt. Pritiben G. Adani 8 80,000 8,00,000
8. Smt. Ranjanben V. Adani 8 80,000 8,00,000
9. Smt. PushpabenV. Adani 8 80,000 8,00,000
10. | Smt. Shilinben R. Adani 8 80,000 8,00,000

Total 100 10,00,000 1,00,00,000

VI. The business and assets and liabilities of M/s. ADANI EXPORTS shall become the property of the
Company and having regard to the obligations imposed on the Company by these presents shall be
taken at their net book value (i.e. total assets less total liabilities) on and from the date of the
incorporation of the Company.

VIl.  No member shall be liable to pay calls or to contribute to an extent exceeding the amount for the
time being unpaid or not credited as paid up on the shares held by him and on the incorporated of
the Company, theliabilities of the members shall be limited.

VIll. The Company shall undertake, pay, observe, satisfy, perform and fulfil the agreements,
arrangements and liabilities of the said firm entered into in the name of the said firm and in relation
to said business and assets broughtin as aforesaid and indemnify them and their executors, estates
and effects from the against all actions, proceedings, claims and demandsin respect thereof.

SCHEDULE - A
PARTICULARS OF NET ASSETS
( In Lacs)
[A] ASSETS
1. Fixed Assets (Movable) 9.65
2. NetCurrentAssets 268.81
(Including Partner's Current Asset)
278.46
[B] LIABILITIES
Loan from
Bank of Baroda 178.46
Net Assets (A-B) 100.00
Represented by Share Capital as shownin Clause 'V'above.
IX.  The assets of the Firm shall vest in the Company on its incorporation free from all claims by the

subscribers as parties hereto and pending theincorporation of the Company they shall hold assetsin
trust forthe Company.
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IN WITNESS WHEREOF We the several persons being parties to these presents, whose names
and addresses are subscribed are desirous of being registered as a Company under Part IX of
the Companies Act, 1956.
In pursuance of This Memorandum of Association, we hold the numbers of shares in the capital
of the Company set opposite our respective names.:-

Number of
S Names, Addresses, Descriptions, Equity Names, Addresses,
r. ; . Descriptions and
No Occupation and S_lgnature Shares taken Occupation of the
' of the Subscribers by each .
subscriber witness
1.| Mahasukh S. Adani 1,20,000
Son of Shantilal Adani (One Lac
9, Maitri Society, Dr. Radhakrishan Marg, Twenty
Ambawadi,Ahmedabad-380015 Thousand)
Business Sd/-
2.| Vinod S. Adani 1,20,000
Son of Shantilal B. Adani (One Lac
13/B, Gyankunj Society, Opp. St. Xavier's Twenty
College, Navrangpura,Ahmedabad-380009 Thousand)
Business Sd/-
3.| Vasant S. Adani 1,20,000
Son of Shantilal B. Adani (One Lac )
13/B, Gyankunj Society, Opp. St. Xavier's Twenty Witness to All
College, Navrangpura, Ahmedabad-380009 Thousand)
Business . Sd/- Suryakant H. Parikh
4.| Gautam S. Adani 1,20,000 S/o. Hiralal Parikh
Son of Shantilal B. Adani (One Lac S
9, Maitri Society, Dr. Radhakrishan Marg, Twenty 1/13, Aditi Apartments,
Ambawadi,Ahmedabad-380015 Thousand) Ellisbridge,
Business Sd/- Ahmedabad
5.| Rajesh S. Adani 1,20,000
Son of Shantilal B. Adani (One Lac .
7-A, North View Apts., Navrangpura, Twenty Business
Ahmedabad-380009 Thousand) Sd/-
Business Sd/-
6. Survarna M. Adani 80,000
Wife of Mahasukhbhai Adani (Eighty
9, Maitri Society, Dr. Radhakrishan Marg, Thousand)
Ambawadi,Ahmedabad-380015
Business Sd/-
7. Pritiben G. Adani 80,000
Wife of Gautam Adani (Eighty
9, Maitri Society, Dr. Radhakrishan Marg, Thousand)
Ambawadi,Ahmedabad-380015
Business Sd/-
8. Ranjan Vinodbhai Adani 80,000
Wife of Vinodbhai Adani (Eighty
13/B, Gyankunj Society, Opp. St. Xavier's Thousand)
College, Navrangpura,Ahmedabad-380009
Business Sd/-
9. Pushpa V. Adani 80,000
Wife of Vasantbhai Adani (Eighty
13/B, Gyankunj Society, Opp. St. Xavier's Thousand)
College, Navrangpura,Ahmedabad-380009
Business Sd/-
10.| Shilin R. Adani 80,000
Wife of Rajesh Adani (Eighty
A-7, North View Apts., Sub-Plot No.4, Thousand)
Nr. St. Xavier's College, Navrangpura,
Ahmedabad-380009
Business Sd/-
Total 10,00,000
(Ten Lacs)

Place : AHMEDABAD
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THE COMPANIES ACT, 2013
[COMPANY LIMITED BY SHARES]

ARTICLES OF ASSOCIATION
OF

ADANI| ENTERPRISES 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 9 August, 2014 in

substitution for, and to the entire exclusion of, the earlier requlations comprised in the extant Articles of
Association of the Company.

PRELIMINARY AND INTERPRETATION

1. [1]  The Regulations contained in Table "F" in Schedule | of the Companies Act, 2013 shall not

apply tothe Company, exceptin so faras the same are repeated, contained or expressly made
applicableinthese Articles or by the said Act.

[2] (3) The marginal notes used inthese Articles shall not affect the construction thereof.

(b) Intheinterpretation of these Articles, the following expressions shall have the following
meanings, unlessrepugnantto the subject orcontext:

“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 ENTERPRISES LIMITED".



3.(0)

(i)

(iii)

5. (i)

“Depository” means andincludesa 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.

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

(e) Unlessthe context otherwise requires, words or expression contained in these Articles shall
bearthe same meaningasinthe Act orthe 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
oratapremium 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 shares with voting rights and/or with differential
rights as to dividend, voting or otherwise in accordance with the Rules and preference share
capital.

Every person whose name is entered as 3 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-

(38) Onecertificate forall hisshareswithout 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 foreach 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 orto 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 ortorn orif 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
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7.

(i)

0)

(if)

(iii)

8.(i)

(i)

10.

.

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 debenturesorothersecurities 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
interestin any fractional part of a share, or (except only as by these regulations or by law otherwise
provided) any other rightsin 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
inthe mannerrequired underthe Actand rules made thereunder.

The rate oramount of the commission shall not exceed the rate oramount prescribed in rules made
undertheAct.

The commission may be satisfied by the payment of cash or the allotment of fully or partly paid
sharesorpartlyin 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 orissue of further shares ranking pari passu therewith.

Subjecttothe 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 theissue 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;

(3) personswho, at the date of the offer, are holders of equity shares of the Company. Such offer
shallbe deemed toinclude aright exercisable by the person concerned torenounce the shares
offered to himorany of themin favor of other personor;

(b) employeesunderthe employees'stockoptionor;

(c) anypersonwhetherornotthose personsinclude the personsreferredtoinclause (a) orclause
(b) above;

LIEN

12. (i) The Companyshall have afirstand paramountlien—

(3) Oneveryshare (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,
forall 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.



13.

14,

15.

16.

17.

18.

19.

20.

(if)

(ii)
(iii)

(if)

(i)

(iii)

(i)

(ii)
@)

(i)

The Company’'s lien, if any, on a share shall extend to all dividends payable and bonuses declared
fromtimetotimeinrespect of suchshares.

The Company may sell, in such manner as the Board thinks fit, any shares on which the Company
hasalien:

Provided that no sale shallbe made—
(3) Unlessasuminrespectofwhichthelienexistsispresently payable;or

(b) Until the expiration of fourteen days after a notice in writing stating and demanding
paymentof such part of the amountin respect of which the lien exists asis 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 orinsolvency.

To give effect to any such sale, the Board may authorise some person to transfer the shares sold
tothe purchaserthereof.

The purchasershall be registered as the holder of the shares comprisedin 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 amountinrespect of which thelien exists asis 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
Securitiesincluding 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
ontheirshares (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
lessthanone 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
amountcalled on his shares.

A callmay 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.

Thejoint holders of a share shall bejointly and severally liable to pay all callsin respect thereof.

If @ 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,asthe Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly orin 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.



21. TheBoard-

22. (i)

(i)

23.

24.

25.

26.

27. (i)

(if)

28. (i)

(if)

29. (i)

(3) May, if it thinks fit, receive from any member willing to advance the same, all or any part of
the moniesuncalled 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 sumin advance.

TRANSFER OF SHARES

The instrument of transfer of any share in the Company shall be executed by or on behalf of both
the transferorand transferee.

The transferor shall be deemed to remain a holder of the share until the name of the transfereeis
enteredintheregisterof membersinrespectthereof.

The Board may, subjectto the right of appeal conferred by the Act declinetoregister—

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

(b) Anytransferof sharesonwhichthe Companyhasallien.
The Board may decline to recognise any instrument of transferunless—
(3) Theinstrumentoftransferisinthe form as prescribedinrules made underthe Act;

(b) Theinstrument of transferis 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
transferorto make the transfer; and

(c) Theinstrumentoftransferisinrespectof only one classof shares.

On giving not less than seven days' previous notice in accordance with the Act and rules made
thereunder, 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
orformore than forty-five daysin the aggregateinany year.

The provision of these Articles relating to transfer of shares shall mutatis mutandis apply to any
othersecuritiesincluding 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 hisinterestin the shares.

Nothingin clause (i) shall release the estate of a deceased joint holder from any liability in respect
of any share which had beenjointly held by him with other persons.

Any person becoming entitled to a share in consequence of the death orinsolvency 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) tomakesuchtransferoftheshareasthe deceasedorinsolvent 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 deliverorsend tothe Companyanoticeinwriting signed by him stating that he so elects.



(if)

(iii)

30.

31.

32.

33,

34,

35. (i)

(i)

36. (i)

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 orinsolvency of the member had not occurred and the notice or transfer
were a transfersigned 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 orto 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
payableinrespect 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.

FORFEITURE OF SHARES

If a member fails to pay any call, orinstaliment 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 orinstaliment asis
unpaid, togetherwith anyinterest which may have accrued.

The notice aforesaid shall—

(3) 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) Statethat,inthe event of non-payment on or before the day so named, the sharesin 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 memberin 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.



37.

38.

39.

40.

a1,

(if)

@)

(if)

(iii)
(iv)

The liability of such person shall cease if and when the Company shall have received paymentin
full of all such moniesinrespectof 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
personsclaiming 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
ordisposed of;

The transferee shallthereupon be registered as the holder of the share; and

Thetransferee shallnot be bound to see to the application of the purchase money, if any, norshall
histitle to the share be affected by any irregularity orinvalidity in the proceedingsin 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.

Subjecttothe 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;

(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) Cancelanyshares 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,—

(3) 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, oras 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
existinginshares, 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.



42,

43,

(i)

(i)

44, (j)

45,

(i)

(iii)

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

(3) Itssharecapital;
(b) Anycapital redemption reserve account;or
(c) Anyshare premiumaccount.
(d) Anyotherreserveinthe nature of share capital
CAPITALISATION OF PROFITS
The Companyin General Meeting may, upon the recommendation of the Board, resolve—

(3) 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 andinthe same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision

containedin clause (iii), eitherin or towards—

(3) Paying up any amounts for the time being unpaid on any shares held by such members
respectively;

(b) Paying upin full, unissued shares of the Company to be allotted and distributed, credited as
fully paid-up, toand amongst such membersin the proportions aforesaid;

(c) Partlyintheway specifiedinsub-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—

(3) 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) Generallydoallactsand things required to give effect thereto.
The Board shall have power—

(3) To make such provisions, by the issue of fractional certificates or by payment in cash or
otherwise asit thinks fit, for the case of shares becoming distributablein 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;

Any agreement made under such authority shall be effective and binding on such members.
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.



46.

47,

48.

49,

50.

51.

52.

53,

54,

55.

56.

57.

58.

(i)

(i)

(i)

(i)

(iii)

(iv)

(i)

(i)

GENERAL MEETINGS
All General Meetings other than Annual General Meeting shall be called Extra Ordinary General
Meeting.
The Board may, wheneverit 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 theirmembers 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 theirmembersto 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 oron a poll, the Chairman of the meeting shall have second or casting vote.

ADJOURNMENT OF MEETING

The Chairperson may, suo moto and, in the absence of quorum shall adjourn the meeting from
timetotimeandfrom placeto 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
givenasinthe caseof anoriginal meeting.

Save as aforesaid, and as provided in the Act, it shall not be necessary to give any notice of an
adjournmentor 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) Onashowofhands, every member presentin person shall have one vote; and

(b) On a poll or through voting by electronic means, the voting rights of members shall be in
proportionto hisshareinthe Paid-Up Equity Share Capital of the Company.

A member may exercise hisvote at a meeting by electronic meansin accordance with the Act and
shallvote 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 otherjoint 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,
ona 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.



59.

60. (i)

(if)

61.

62.

63.

64. (i)

(if)

65.

66.

67. (i)

(if)

No member shall be entitled to vote at any General Meeting unless all calls or other sums
presently payable by himin respect of sharesin 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 bevalid forall 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
defaulttheinstrument 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 proxyisused.

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 lessthan three nor more than fifteen.

The Present Directors of the Company are:

GAUTAMBHAISHANTILALADANI (DIN:00006273)
RAJESHBHAISHANTILALADANI(DIN:00006322)
VASANTBHAISHANTILALADANI(DIN:00006356)
AMEET HIRANYAKUMAR DESAI (DIN: 00007116)
RAVINDRA HARSHADRAI DHOLAKIA (DIN: 00069396)
BERJIS MINOO DESAI (DIN:00153675)
SURENDERKUMAR TUTEJA (DIN:00594076)
ANILSATYA AHUJA (DIN:00759440)

Subject to provisions of the Act, the Board shall have the power to determine the Directors whose
period of officeisoris notliable to determination by retirement of directors by rotation.

S

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—

(3) In attending and returning from meetings of the Board of Directors or any committee
thereof or General Meetings of the company; or

(b) Inconnectionwiththe business of the Company.
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68.

69.

70.

71.

72.

73.

74.

(i)

(i)

(i)

(if)

(iii)

0

(if)

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
suchregulations asit 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
fromtime totime byresolution determine.

Every Director present at any meeting of the Board or of a committee thereof shall sign against
hisnameinabookto be keptforthat purpose.

Subject to the provisions of the Act, the Board shall have power at any time, and from time to time,
to appoint 3 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
subjecttothe 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
heisqualified to be appointed asanIndependent Directorunderthe 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
Directorreturnsto India.

If the term of office of the Original Directoris determined before he returns to India the automatic
reappointment of retiring directors in default of another appointment shall apply to the Original
Directorand notthe 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 heisappointed would have held officeif 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 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

1



74A.

75.

76.

77.

78.

79.

(i)

(i)

(iii)
(iv)

)

(vi)

(i)
(i)
(i)
(i)

(i)
(i)

and he and the financial institutions or such other financing entities appointing him shall also be
entitled toreceive notice of all such meetings.
APPOINTMENT OF DIRECTOR NOMINATED BY DEBENTURE TRUSTEE(S)
Subject to the provisions of the Act, whenever the debenture trustee(s) nominate a person to be
appointed as a director on the Board of the Company in exercise of its duties under the Securities and
Exchange Board of India (Debenture Trustees) Regulations, 1993 read with the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations, 2021 (together
“SEBIRegulations”),asamended from time to time, the Board shall appoint such person as a Director.
Provided however, if more than one debenture trustees are entitled to appoint director in terms of the
SEBI Regulations, all such debenture trustees shalljointly nominate only one person to be appointed as
a Directoronthe Board of the Company in terms of this Article.
The Directorso appointed shall not be liable to retire by rotation.
The Directorso appointed shall hold office solong as the default subsists.
Any vacancy in the office of such Director during the term shall be filled in by the debenture trustee(s)
by nominating another person.
(Article No. 74A inserted pursuant to the special resolution passed by the members of the company on
22nd September, 2023 by postal ballot)
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 beenvalid if such regulation had not been made.
the Director(s) 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 or any part of the property of the Company (both present and
future) includingits uncalled capital for the time being.
Subject to the provisions of the Act, the Company may enter into any contract, arrangement or
agreementinwhich aDirector 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 orin 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 exceptto the extentand under the circumstances as may be providedin 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 fromany lossinrespect of such liability.
A Director may resign from him office upon giving notice in writing to the Company. Subject to the
provisions of the Act,
PROCEEDINGS OF THE BOARD
The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, asit 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, orof 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 nosuch Chairpersoniselected, orif at any meeting the Chairpersonis not present within five minutes
after the time appointed for holding the meeting, the Directors present may choose one of their
numberto be Chairperson of the meeting.
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80. (i)
(i)
81. (i)

(i)

82. (i)
(ii)

83.

84.

85. (i)

(ii)

(iii)

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 beimposedonit 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 theirmembersto be Chairperson of the meeting.

A Committee may meet and adjourn asit 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
castingvote.

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 3 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
ithad 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 by way of monthly
remuneration and/ or fee for each meeting and/or participation in profits, or by any or all of those
modes, orof 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
86. Subject tothe provisionsofthe 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
officerso appointed may be removed by means of a resolution of the Board;

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 orto a
Director and Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

13



87. (i)
(ii)

88.

89.

90. (i)

(if)

91. (i)

(if)

(iii)

92.

93. (i)

(i)
(iii)

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
inthe presence of at least one Director or of the Manager or Secretary or such other person asthe
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
inhis/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 forany 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 areserve.

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
sharesin 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
particulardate 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 holderorjoint holders mayinwriting direct.

Every such cheque orwarrant shallbe made payable to the order of the persontowhomitis sent.

Paymentin 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
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94,

95.

96.

97.

98.

(i)

(i)

Company will be deemed to having made a payment and received a good discharge for it if a
paymentusing any of the foregoing permissible meansis made.

Any one of two or more joint holders of a share may give effective receipts for any dividends,
bonusesorothermonies payablein respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled to share
thereininthe manner mentionedin 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
extentthatthe sameisaccepted assuchoracted uponbythe Board.

No dividend shall bearinterest against the Company.
ACCOUNTS

The books of accounts and books and papers of the Company, or any of them, shall be open to the
inspection of Directorsinaccordance 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
Companyin General Meeting.

WINDING UP

99. Subjecttothe applicable provisions of the Act and rules made thereunder -

100.

101.

(i)

(i)

(iii)

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
orkind, the whole orany part of the assets of the Company, whether they shall consist of property
of the samekind or not.

Forthe purpose aforesaid, the liquidator may set such value as he deems fairupon 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
membershall be compelled toacceptanysharesorothersecuritieswhereon thereisany liability.

INDEMNITY

(3) 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
judgmentis givenin his favour orin which he is acquitted orin which relief is granted to him
by the court orthe 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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IN WITNESS WHEREOF We, the several persons being the parties to these presents, whose names and
addresses are subscribed are desirous of being registered as a Company under Part IX of the Companies
Act, 1956 inpursuance of these Articles of Association.

Sr. Names, Addresses, Descriptions, Occupation Name, Addresses, Description and
No. and Signature of Subscribers Occupation of the common witness

1. | Mahasukh S. Adani

Son of Shantilal Adani

9, Maitri Society, Dr. Radhakrishan Marg,
Ambawadi, Ahmedabad-380015
Business Sd/-

2. | Vinod S. Adani

Son of Shantilal B. Adani

13/B, Gyankunj Society, Opp. St. Xavier's
College, Navrangpura,Ahmedabad-380009
Business Sd/-

3. | Vasant S. Adani

Son of Shantilal B. Adani

13/B, Gyankunj Society, Opp. St. Xavier's

College, Navrangpura, Ahmedabad-380009 Witness to All
Business Sd/-

4, | Gautam S. Adani Suryakant H. Parikh
Son of Shantilal B. Adani S/o. Hiralal Parikh
9, Maitri Society, Dr. Radhakrishan Marg, .
Ambawadi, Ahmedabad-380015 /13, Aditi Apartments,
Business Sd/- Ellisbridge,

5.| Rajesh S. Adani Ahmedabad
Son of Shantilal B. Adani
7-A, North View Apts., Navrangpurs, Business
Ahmedabad-380009
Business Sd/- Sd/-

6.| Survarna M, Adani

Wife of Mahasukhbhai Adani

9, Maitri Society, Dr. Radhakrishan Marg,
Ambawadi, Ahmedabad-380015
Business Sd/-

7. | Pritiben G. Adani

Wife of Gautam Adani

9, Maitri Society, Dr. Radhakrishan Marg,
Ambawadi, Ahmedabad-380015
Business Sd/-

8. | Ranjan Vinodbhai Adani

Wife of Vinodbhai Adani

13/B, Gyankunj Society, Opp. St. Xavier's
College, Navrangpura,Ahmedabad-380009
Business Sd/-

9. | Pushpa V. Adani

Wife of Vasantbhai Adani

13/B, Gyankunj Society, Opp. St. Xavier's
College, Navrangpura,Ahmedabad-380009
Business Sd/-

10. | Shilin R. Adani

Wife of Rajesh Adani

A-7, North View Apts., Sub-Plot No.4,
Nr. St. Xavier's College, Navrangpura,
Ahmedabad-380009

Business Sd/-

Place : AHMEDABAD Dated this 22nd day of FEBRUARY, 1993.
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: 1956 and havmg 1ts reglstered ofﬁce at ‘Adani I—Iouse ’,

Nr. Mithakhali SlX Roads Navrangpura, Ahmedabad 380 009 ' ﬁ’g ' ‘
_in the State of GUJarat.....,..i..; ............... Petmoner Transferee Compa%ﬁ, ol RO
‘ | o P28
o g @
BEFORE HONQURABLE Mr JUSTICE K.A.Puj £ 4 y 0@
Date ; 12th Augug; 2@%0@ “
‘ORDER ON PETITION 5 g %gﬁ
, Ly g Py
. & g w
. : Py ’3(“
.nmvms ’ }ILI%I% da”l‘:)ﬁ\;e wt&mn cormng on for hearmg on l2. Auguscgzomgb,gwﬁ% g
on reading the said p , the order dated 7th May 2010 passed in the™
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; Company Apphcatzon No 136 of 2010 whereby Nl'?e i Eom pam was orderec-lr
to convene the rneetmg of its Equrty ‘Shareholders for the purpose of
cons1der1ng, and if thought fit, approvmg, with or without modifications, the
arrangement proposed to be made among the said Company and its members
'hy the Scheme' of bAmalgamation of | Adani Infrastructure Services Private
anmted Advance Tradex Private leltEd Adam Tradelink anate Limited, Pride
Trade and Investment Private lertcd ’l‘rldent Trade and Investment Private
L1rn1ted Radiant Trade and Investment Prrvate Limited and Ventura Trade and
Investment anate Limited, the Transferor Compames with Adani Enterpnses
Limited, the Petxtloner Transferee Company and annexed to the affidavit of Mr.

. Jatin Jallundhwala ﬁled on 3 May 2010, and The Indian Express ‘and

lSandesh Ahmedabad EdlthnS both dated 17t May 2010 each containing the

'advertlsement of the said notlce convemng the said meetrngs directed to be held

o by the said order dt 7th May 2010; the afﬁdavrt of ‘Mr. G. J. Jadeja dated 20t '
'May 2010 showmg the pubhcatlon and drspatch of the notices convening the

- Vsald ‘meeting, the report of the Chairman as to the result of the meeting of
(g;"quxty Shareholders, alongthh the afﬁdaVIt of Mr. G. J. ‘Jadeja dated 16t June

;OlO and it appearmg from the said report that the proposed scheme has been

fpproved by the Eqmty Shareholders by requ1s1te statutory majority, and
consxdermg»the afﬁd.awt,’ dated 22nd July 20,10, filed by Mr. Rakesh Chandra,
’ the Regional Director, -Western »Reg‘ion;, Mihistry of Corporate Affairs, and
eonsidering the AddltionalAfﬁdavitdate.d 28th July 2010 filed on behalf of the
petitioner ‘and consldering the additional documents produced on record
indicating the comphances to the apphcable provrstons of law made by th
‘Transferor compames in Maurxtxus, and upon ~ hearing Shri’ Saurabh

Soparkar, learned Semor Advocate appearmg with Smt. Swati Soparka
, Advocate for the: Pet1t10ner Company, and upon hearmg Shri P. S. Chmpaner

learned Standmg Counsel appearmg for the Central Government,

’-2

. Thls Court doth hereby sanctlon the scheme of amalgamatlon se§
5,»"‘ .forth in para_zi of the petrtron herem and in the Schedule hereto, and doth
'hereby declare the same to be bmdmg on the Equlty Shareholders of thgg

[

named Company and a.lso on the said Company » b

= ¥

And thrs Court doth further order that partres to the schdme\@f g

it

60

’amalgamatlon or other persons interested shall be at liberty to apply %o tt;t:;sS

Court for any directions that may be necessary in regard to the working of

it

03 CRE

. said arrangement, and
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i 5 That the said Company do file thh the Registrar of the Companies
i c%tiﬁed c_opy of this ord_er _w1th1n 30 days frorn the receipt of the same, and
= =~ & O %
=% (0o € ThlS Court doth further order payment of Rs. 5,000/~ in aggregate
£ 2 & afs Phe cost of this petition awardable to Mr. P. S. Chmpaneri, Counsel

Saring for the Central Govt.

2 g | SCHEDULE
E g, 2 ‘Scheme of Amalgamation as sanctioned by the court.
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' applicable laws of the Republic of Mauritius in the manner provided for herein

-
. | A g g
for amalgamation. of .Adani Infrastructure (as defined hereinafter), Advance % 5 z
' Tradex (as defined hereinafter), Adani Tradelinks (as defined hereinafter), % \% g :
Pride (as defined hereinafter), Trident (as defined hereinafter), Radiant (as S 5
. o o . L S e -~
‘ defned hereinafter) and Ventura (as defned hereinafter) (together the % :5”
: & '
; Transferor Companles) wrth the Transferee Company (as defned heremafter) & g

'yfand for other matters consequent:a! supplemental and/or otherwise mte%

spegA- THGA
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SCHEME OF AMALGAMATION
‘ of
ADANI INFRASTRUCTURE SERVICES PRIVATE LIMITED

ADVANCE TRADEX PRIVATE LIMITED
- ADANI TRADELINKS PRIVATE LIMITED
| PRIDE TRADE AND mv;snrdmsm PRIVATE LIMITED
- TRIDENT TRADE AND INVESTMENT PRIVATE LIMITED
' RADIANT TRADE AND INVESTMENT PRIVATE LIMITED
| ?VENTURA TRADE AND m\iggnviem PRIVATE LIMITED
© ADANI E'Nrsémlsrss LIMITED

. Preamble

‘This Scheme (as defined hefeinafter) is p'resenvted under sections 391 to 394

~* and other relevant provisions of the Act (as defined hereinafter) and

»
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Background, Rattonale and Objectives

The Transferee Company ls a publlc llmlted company incorporated

under the provrsrons of the Act and lS a flagship company of the Adani-

Group The Transferee Company is a drversnfed conglomerate and

_operates in -a ‘diverse range of sectors such as' power project

; development1 coat mmlng, commodltres trading (focussed an coal), real

estate development agro-processmg, oil and gas exploratlons city gas

dlstnbutlon and logistics, Many of the aforesald busrnesses have been
hugely facllltated by the lntegrated port faCllltleS of Mundra Port &
. Specral Economlc Zone leited (MPSEZL) an Adani Group entlty The
' Transferee Company and lts subsrdlanes over the years has’ been a
major port user of MPSEZL and that the Transferee Company has

lmtlated large developments lntegral to Mundra Port and Spec:al

Economlc Zone. The equ:ty shares of the,Transferee Company are

listed on the Bombay Stock Exchange Limited and the National Stock

Exchange of lndla Limited (the 'Stock Exchanges ).

. ~'The' Transferor Companies ‘also belong to the Adani Group. Adani

lnfrastructure Advance Tradex and Adani Tradehnks are the. pnvate

_llmlted companles lncorporated under the provrsrons of the Act Pri
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regrstered under the lawr; of the Republrc of Mauntrus and are engaged

m the busmess of mvestment holdmg as permltted under the laws of

192005

the Republrc of Maurmus Adani Infrastructure Advance Tradex Pnde ’

' Tndent Radiant and Ventura are the promoter entrtres of MPSEZL

3. The‘Transfereé Company is in the:process of redefining its business

Aer«BA!m LTD,
wom.
: su,srsosﬁ{rrnﬁ.f

LAW GARDE

mode! by transrtnon from tradrng busmess to owning the assets. The

Im™

Transferee Company, m thrs drrectron is successful of being an owner
of assets in coal mrnrng, power generatron real estate ~agro- ‘
processmg, oil and gas exploratron, crty gas drstnbutron etc ThlS has
resulted in bnnglng several businesses of Adani Group under one
ﬂagshlp company ie. the Transferee Company As a part of the

contrnuous process of redefi nrng its busrness model, it is proposed to

”

‘amalgamate the Transferor Companres thh the Transferee Company

‘whrch would enable to brmg MPSEZL under the ﬂagshrp of the

0 @
e
5 EE
Transferee Company 0 as to achreve inter alia, greater management ¥ ?E
y E‘% &
focus and easier and speedrer decrsron makrng process at all levels,  §X& r"»"j_
) -t
MPSEZL on sanctlon of the Scheme will become a subs:drary of the § P
e Transferee Company
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" B.  Parts of the Scheme

ThlS Scheme is dlwded lnto the following parts
(a) ' Part I, which deals thh Deﬁnltnons and Share Capltal
" (b) Part i, which deals with the amalgamation of the Transferor
| Compames with the Transferee Company,
(c)A Part I, Wthh deals with compliance with prowsnons under the
“laws of Mauntlus pertalnmg to amalgamation and

( R (d) - '“,Part IV Wthh deals thh the general terms and condmons

: 'apph'cable to.the Scheme.

PART- i o

DEFINITIONS AND SHARE CAPITAL .

1. Deﬁnltions

o For the purposes of this Scheme unless repugnant to the meanmg or

o o context thereof, the followmg expressnons shall have the meamng as

' mentxoned herembelow -
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(a).

- (b)

(c)

(d)

(e)

U]

. g -~ | . -ﬁ
. 5
*Act’ ‘or ‘the Act’ means the Companiés Act, 1956 or any
statﬁtqu modification or re-enactment thereof.
*Adani Infrasﬁuctdre' means Ada.ni, Infrastructure Services
Privéte l;imitéd,, a company incorporated under the Act and
having its registered office at ‘Adani House’. Nr. Mithakhali Six
Roads, Navrangpura, Ahmedabad- 380 009, Gujarat.
"Adani Tradelinks” means Adani Tradelinks Private Limited, a
company incorporated under the Ad and having its registered
office at ‘Adani House’, Nr. Mithak‘hali Six Roads, Navrangpura,
Ahmedabad- 380 009, Gujarat.
*Advance Tr_'adex" means Advance Tradex Private Limited, a
company incorporated under the Act and having its registered
office at ‘Ada‘ni House’, Nr. Mithakhali Six Roads, Navrangpura,
Ahmedabad— 380 009, Gujarat.
"Appointed Date” means 1% April 2010 in respect of Adani
Infrastructure, Adani Tradelinks, Pride, Trident, Radiant and
Ventura and 20" April 2010 in respect of Advance Tradex.

*Effective Date” means the last of the dates on which all

‘conditions, matters and filings referred to in clause 19 hereof

have been fulfilled and necessary orders, approvals and

consents referred to therein have been obtained. References in
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(h)

)

)

(k)

0
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£o

this Scheme to the date of ;'coming into effect of this Scheme”
or “upon the Scheme being effective” shall méan the Effective
Date. ‘ |
'High Court” means the | Hon'ble_ High Court of Gujarat at
Ahmedabad and shal{, if applicable, include the National
Company Law Tiibunal..

“Mauritius Act” means Mauritius Companies Act, 2001 or any
statutory modification or re-enactment thereof,

“Pride” means Pride Trade and Investment Private Limited, a
company incorporated under the Mauritius Act and having its
register;d office at c/o Trustlink International Limited, Suite 501,
St. James Court, St. Denis Street, Port Louis, Mauritius,
“Radiant® means Radiant Trade and Investment Private Limited,
a company incorporated under the Mauritius Act and having its
registered office at c/o Trustlink Intemational Limited, Suite 501,
St. James Court, St. Denis Street, Port Louis, Mauritius.

‘Record Date” shall have the meéning ascribed to it in clause
10.1(d) hereof. |

“Scheme” or “the Scheme” or °this Scheme® means this

Scheme of Amalgamation in its present form filed with the High '
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(m}

(n)

(0)

(P}

- o~ =
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Court or asafnended or modified in accordance with the
provisfons hereof. ’ R
'Tfansféror Co:ﬁpanies’ 4mea:ns together "Adani Infrastructure®,
’Adérii Tradelinké" ‘Advance Tradex”, *Pride”, *Radiant”,
“Trident” and “Ventura” and “Transferor Company” méans any
one of them. |
*Transferee Company” or “AEL’ means Adani Enterprises
Limited, a company incorporated under the Act and having its
registered office at ‘Adani 'House', Nr. Mithakhali Six Roads,
Navrangpura, Ahmedabad- 380 609, Gujarat.
"Trident'Ameans Trident Trade 'and Investment Private Limited,
a company incorporated underwthe Mauritius Act and having its
registered office at c/o Tmsﬂi;-nk International Limited, Suite 501,
St. James Count, St. Denis Street, Port Louis, Mauritius.
'Undertak.ing.s’of the Transferor Companies™ shall mean the
undertakings and entire business of the respective Transferor
Companies and shall include (without limitation):
0] all “assets wherever situated, whether movable or
immovable, tangible or intangible, real or personal, in
possession or reversion, corporeal or in,corpore'ai of

whatsoever nature, wheresoever situated including

TRUE COPY
P

Advocate -



(i)

(iii)

(iv)

-0 e
8
furniture, ﬁxtufes, office équipment, appliances,
accessories, inventories, cash ‘and ‘ bank. balances
including éll rights, title, interest, covenant, undertakings,
of the respective Transferor Companies;
all investments, loans and advances, including accrued
intgrest thereon, of the respective Transferor Companies;
all debts,.liabilities (including contingent liabilities), duties,
taxes and obligations of tﬁe respective Transferor
Companies;'
all permits, rights, entitlements, registrations for carrying
on its business activities and other licenses, approvals, .
pefmissioné, consents from various authorities including
municipal (whether granted or pending) trademarks, copy
rights, patents, all other intellectya) property, goodwill,
receivables, benefits of any deposits, assets, properties
or other interests, financial assets including investments
of all kinds, funds belonging to or utilised for the
respective Transferor Companies, bank accounts,
privileges, all other rights and benefits including any tax
direct or indirect incluging advance tax paid or any tax

deducted in respect of any income received, exemptions, .
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tenancies, memberships,’ lease rights, powers -and

9

faciliies of every kind. nature and descripfion
whatsoever, rights to use and avail of telephones,

telexes, facsimile connections and installations, utilities,

-electricity and other services, provisions, funds, benefits

of all agfeem?nts, confracts and arrangements, letters of
'inten-t, memoranda of understandiﬁg, expressions of'
interest whether under agreement or otherwise and all
other interests in connection with or relating to each
Transferor Company;,

all  necessary records, files, papers, computer
programmes, websites, 'domain. names, manuals, data,
catalogues, quotations, sales and. advertising materials,

lists of present and former customers, customer credit

information, customer pricing information and other

records whether in physical form or electronic form in

connection with or relating to each of the Transferor
Company;
all employees of the respective Transferor Companies as

on the Effective Date; and

o

TRUE COPY
B

adisocate



- a3 o

(vi) all eamest monies and/or security deposits, credits,

10

advances.llo’ans. fixed deposits, provisions, commitments

appertaining or relatable to the respective Transferor
Corhpa_nies.

(90 “Ventura® meaﬁs Ventura Trade and Investment Private

Limited, a company incorporat;d under the Mauritius Act and

having its registered office at c/o Trustlink International Limited,

Suite ‘501, St James Court, St. Denis Street Port Louis,

¢

Mauritius.
2. Date of taking effect and Operati\}e date of the Scheme
This Scheme shall be effective from the Appointed Date, but shall be

operative from the Effective Dale.

3. Share Capital

3.1 The share capital structure of the Transferee Company as on date is as

follows:
. Particulars _ Amount in Rupees
) Authorised:
100,00,00,000 Equity shares of Re 1 each 100,00,00,000
Total : 100,00,00,000
N [ssued, Subscribed & Paid—up:
53,24,79,509 Equity Shares of Re 1 each, 53,24,79,509
fully paid up .
Total 53,24,79,509
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Note: i
-Out of the above:

(1) Advance Tradex currently holds 2,39,60,000 equity shares
constituting 4.50% of the issued, subscribed and paid-up capital
of the Transferee Company.

(2} Adani Tradelinks cumrently holds 3,16,45,382 equity shares
constituting 5.94% of the issued, subscribed and paid-up capital

- of the Transferee Company. ,

3) 3,11,26,659 equity shares of Re.1/- each have been issued as

fully paid-up pursuant to issue of shares on right basis.

32 The share capital structure of Adani Infrastructure as on date is as

( follows:
| Particulars Amount in Rupees
Authorised: -
22,05,10,000 Equity Shares of Rs. 10/- 220,51,00,000
each .
45,00,000 Preference Shares of Rs.10/- . 4,50,00,000
} A el each ) . .
\ 3 EAN A
\?é\ =y pay Total 225,01,00,000
Ny 3 e Issued, Subscribed & paid-up:
S 12,19,24,970 Equity Shares of Rs. 10/- 121,92,49,700
each fully paid ~up
Total ' 121,92,49,700
s 3.3 The share capital structure of Advance Tradex as on date is as follows:
Particulars ‘ Amount in Rupees
. N Authorised:
~ 1,40,000 Equity Shares of Rs. 10/- each 14,00,000
Total ' 14,00,000
Issued, subscribed & Paid-up:
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11 ,39,879 Equity shares of Rs. 10/- each 13,898,790
fully paid-up '

Total 13,98,790

34 . The share capital structure of Adani Tradelinks as on date is as follows:

3.5

Particulars Amount in Rupees

Authorised:

1,70,000 Equity Shares of Rs. 10/- each 17,00,000

Total ‘ 17,00,000

Issued, subscribed & paid-up:

1,64,324 Equity Shares of Rs. 10/- each 16,43,240

fully paid-up .

Total _‘16,43.240
Noté:

(1)

(2)

Adani Infrastructure currently holds 1,58,210 equity shares
constituting 96.28% of the issued, subscribed and paid-up

- capital of Adani Tradelinks. -

Adani Tradelinks is a subsidiary of Adani Infrastructure.

The share capital structure of Pride as on date is as follows:

Particulars Amount in USD
Authorised:

1,55,00,000 ordinary shares of USD 1 1,55,00,000
each

Total 1,55,00,000
Issued and fully paid-up:

1,55,00,000 ordinary shares of USD 1 1.55,00,000
each

Total 1,55,00,000
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3.6 The share capital structure of Trident as on date is as follows:
Particulars ‘ Amount in USD
Authorised:
1,50,00,600 ordinary shares of USD 1 © 1,50,00,600
each
Total 1,50,00,600
‘| Issued and fully paid-up:
1,50,00,600 ordinary shares of USD -1 1,50,00,600
each
Total 1,50,00,600
{ g Note:
—— Out of the above:
Ao .
I PN Advance Tradex currently holds 600 equity shares of the issued,
o > //: ) \O subscribed and paid-up capital of Trident.
ST , i 3.7 The share capital structure of Radiant as on date is as follows:
Particulars Amount in USD
Authorised:
1,50,00,000 ordinary shares of USD 1 1,50,00,000
each
Total 1,50,00,000
o Issued and fully paid-up:
1.50,00,000 ordinary shares of USD 1 1,50,00,000
each
Total : 1,50,00,000
“ 3.8  The share capital structure of Ventura as on date is as follows:
Partici:lgrs - Amount in USD
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Authons.ed

1,50,00,000 ordmary shares of USD 1 1,50,00,000

each .
| Total : 1,50,00,000

Issued and fully paid-up:

1.50,00,000 ordmary shares of USD 1 1,50,00,000

each

Total : . 1,50,00,000

PART-I

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE
TRANSFEREE COMPANY

Part-Il of the Scheme has been drawn up to comply with the conditions
relating to “Amalgamation” as specified under section 2(1B) of the _
Income Tax Act, 1961. If any terms or provisions of Part-i are found or

interpreted to be inconsistent with the provisions of section 2(1B) of the

Income Tax Act, 1961 at a later date including resulting from an

amehdment of law or for any other reaéon 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 said section 2(1B) of the Income Tax Act, 1961. Such

modifications will however not affect the other parts of the Scheme.
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‘Transfer'and vestihg of the Undertakings of the Transferor

Companies oo

| Upon the coming into effect of this Scheme and wuth effect from the

Appointed Date, and subject td the provisions of the Scheme in relation
to the mode of transfer and vesting, the Undertakings of the Transferor
Companies shall, without any further act, instrument or deed, be and
stand transferred to and Qested in and/or be deemed to have been
transferred to and vested in the Trénsferee Company as a going
concem so as to become on and from ihe Appointed Date, the estate,
assets, rights, title, interests and authorities of the Transferee
Company, pursdant to section 394(2) of the Act, subject hpwever, to all
charges, liens, encumbrances, obligations, morigages, if any, then

affecting the same or

any part thereof, provided always tﬁat the Scheme shalil not operate to
érﬁarge the scope of security for any loan, deposit or facility created by
or available to the Transferor Companies which shall vest in the
Transferee Corr.\pany by virtue of the amalgamation and the Transvferee
Company shall not be ohliged to create any further or additional
se;un‘ty thereforé after coming into effect of this Scheme or otherwise

except in case where the required security has not been created and in -
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such case if the terms thereof require, the Transferee Company will

16

create security in terms of the issue or arrangement in relation thereto.
Similarly, the Transferee Compaﬁy shall not be required to create any
additional security over assets acquired by it under the Scheme for any

loans or other financial assistance availed/to be availed by it.

Without prejudice ta Clause 4.1 above, in respect of such of the assets
of the Undertakings of the Transferor Companies as are movable in
nature or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred by the
Transferor Companies, and shall, upon such transfer, become the
property, estate, assets, rights, title, interests and authorities of the
Transferee Company as an integral part of the Undertakings ot; fhe

Transferor Companies transferred to the Transferee Company.

In respect of such of the assets of ﬁ1e Undertakings of the Transferor
Companies other than those referred {o in clause 4.2 above, the same
shall, without any further act, instrumént or deed, be transferred to and
vested in andfor to be transferred fo and vested in the Transferee

Company pursuant to the provisions of Section 394 of the Act
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All estates, assets, rights, title, interests and authorities accrued to

'ahd/or écquired' by the respective Tr’a‘nsferorACompanies after the

Appointed Date and prior to the Effective Date shall be deemed to
have beenaccrued to and/or acquired for and on behalf of the
Transferee Company and shall, upon the coming into effect of this
Scheme, pursuant to the provisions of éection 394(2) and other
applicable provisions of the Act, without any further act, instrument or
deed be and stand fransferred fo or vested in or be deemed to have
been transferred o or vested in the Transferee Company to that extent
and shall become the estates, assets, rights, fitle, interests and

authorities of the Transferee Company.

All debts, outstandings and receivables of the respective Transferor
Companies shall on and from the Appointed Date, stand transferred to
and vested in the Transferee Company without any notice or other
intimation to the debtors (aithough the Transferee Company may, if it
so deems ébpropn’ate,, give notice to the debtors that the debts do
stand transferred to and veéted in the Transferee Company), and the
debtors‘shall be obliged to make paﬁnents to the Transferee Company

on and after the Effective Date.
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All the licences, pemits, entitiements, approvals, permissions,

18

registrations, incentives, exemptions and benefits, concessions,
grants, n'ghis, claims, tenancy ﬁ'ghts liberties and bther benefits or
pnwleges enjoyed or conferred upon or held or avalled of by the
Transferor Companies and ail rights and benefits that have accrued or
which may accrue to the Transferor Companies, whether on, before or
after the Appomted Date, including income tax benefits . and
exemptions under the provisions of the Income Tax Act, 1961 (or any
statutory mc.)dlﬁcatron or re-enactment thereof for the time belng in
force), shall under the provisions of sections 391 to 394 of the Act and
an other applicable Provisions, if any, without any further act,
mstrument or deed, cost or charge be and stand transferred to and
vested in and/or be deemed to be transferred to and vested in and be
available to the Transferee Company so as to become licences,
permits, entitlements, approvals, permis;ions, registrations, incentives,

exemptions and beneﬁts. concessions, grants, rights, claims, tenancy

nghts, liberties and other benefits or privileges of the Transferee

Company and shall remain valid, effectwe and enforceable on the

same lenns and conditions.
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All taxes (iriéluding income tax, sales fax, service tax, VAT, etc.) paid
or payable by the Transferor Companies ?n respect of the operations
andfor the profits of the business before the Appointed Date shall be
on account of the Transferor Compahies and, in so far it relates to the
tax payment bncluding. without limifation, income tax, sales tax,
service tax, ‘VAT, etc.), whether by way of deduction at source,
advance tax or otherwise howsoever, by the Transferor Companies in
respect of the profits or activities or operation of the business with
effect from the Appointed bDate. the same éhall be deemed to be the
corresponding item paid by the Transferee Company, and, shall, in all

proceedings, be dealt with accordingly.

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, all debts, liabilities, duties and obligations of every
kind, nature and description of the respective Transferor Companies
shall, pursuant to the provisions of section 394(2) and other applicable
provisions of the Act, 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 the Transferee Company, so as to become
as anq from the Appointed Date, the debts, liabiliies, duties and

obligations of the Transferee Company on the same terms and
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conditions as were applicable to the Transferor Companies and further
that it shall not be necessary to obtam the consent of any person who

is a party to any contract or amangement by virtue of which such

'liabiliﬁes and obligations - have arisen in order to give effect to the

provisions of this clause.

Where any of the liabilites and obligations of the Transferor
Compames as on the Appornted Date transferred to !he Transferee
Company have been discharged by the respecbve Transferor
Companies after the Appointed Date and prior to the Effectlve Date,
such discharge shall be deemed fo have been for and on account of

the Transferee Company

All loans raised and utilised’ and all debts, duties, undertakings,
liabilities and obligations incurred or undertaken by the Transferor
Companies in relation to and in connection with the Undertakings of
the Transferor Companies after the Appointed Date and prior to the
Effective Date subject to the provisions of this Scheme shall be
deemed to have been raised, used, incurred or undertaken for and on
behalf of the Transferee Company and to the extent they are

outstanding on the Effecbve Date, shall, upon the coming into effect of
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this Scheme, pursuant to the provisions of section 394(2) and other

21

applicable provisions of the Act, without any further act, instrument or

' deed be and stand transferred to or vested in or be deemed to have

been transferred to and vested in the Transferee Company and shall
become the debt, duties, undertakings, liabilties and obligations of the

Transferee Company which shall meet, discharge and satisfy the

same.

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 understandings whether written or oral and
other instruments, if any, of whatsoever nature to which the Transferor
Companies are parties or to the 'beneﬁt of which the Transferor
Companies may be eligible and which are subsisting or having effect
immediately before the Effective Date, without any further act,

instrument or deed, shall be in full force and effect or against or in

"favour of the Transferee Company, as the case may be, and may be

enforced by or against the Transféree Company as fully and effectually

as if, instead of the Transferor Companies, the Transferee Company
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had been a party or beneficiary or obligee thereto.

22

Notwithgtanding the fact that vesting of the Undertakings of the
Transferor Companies occurs by wrtue of this Scheme itself, the

Transferee Company may, at any time after the coming into effect of

_ this Scheme in accordance with the provisions hereof, if so requ:red

under any law or otherwise, execute such deeds (including deeds of
adherence), writings, confirmations or enter into any tripartite
arrangements or novations with any party to any contract or
amangement to which any of the Transferor Companies is a party or
any writings as may be necessary to be executed in order to give -
formal effect to the provisions. The Transferee Company shall, under
the provisions of this Scheme, be deemed to be authonsed to execute
any such writings on behaif of the Transferor Companies and to carmy
out or perform all such formalities or comphances referred to above on

the part of the Transferor Compames to be carried out or performed.

Legal Proceedings

Upon the coming into effect of this Scheme, all suits, actions, and dther

proceedings including legal and taxation proceedings, (including before
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any statutory or quasi-judicial authority or tribunal) by or against the
fespective Transferor Companies, whether pending and/or arising on
or before the Effective bate shall be bqntinued and/or enforcéd by or
against the Transferee Company as effectually and in the same

manner and to the same extent as if the same had been instituted

and/or pending and/or arising by or against the Transferee Company.
Employees of the Transferor Companies
The employees of the respective Tranéferor Companies who are’in

service on the Effective Date, shall become the employees solely of

the Transferee Company with the benefit of continuity of service and

such that the terms ang ‘conditions of their employment with the

Transferee Company are not less favourable than those applicabie to

them as employees of the Transferor Companies on the Effective

Date.

With regard to provident fund, gratuity fund, superannuation fund, or
any other special fund created, participated or existing for the benefit of
such employees of the respective Transferor Companies, upon the

Scheme being effective, the Transferee Company shall stand

TRUE COPY
Bt

Ad\racate



.

-,
0

7.3

R

substituted for the Transferor Companies for ali purposes whatsoever
in relation to the édniinié.tration or operation of such fund or funds and
the obligation to make contributions to the said fund or funds in
acoordance with provisions thereof as per the terms provided in the
respective trust deeds or other documents provided that if the
Transferee Company finds it desirable for the smooth administration,
management, operation and uniformity of such funds, the same may
be merged with similar funds of the Transferee Company. Itis the’aim

and intent of the Scheme that all the rights, duties, powers and

Companies under such funds and trusts shall pe protected. |t is
c(an'ﬂed that the services of the employees of the Transferor
Companies will be treated as having been continuous and shall not be
treated as havmg been broken for the purpose of the aforesajg

schemes, funds, trusts, etc.

The Transferee Company shall continue to abide by any agreement(s)/
setﬂement(s) entered into by the Transferor Companies with any of the

employees of the Transferor Compames The Transferee Company
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agrees thét for the purpose of 'payment of any retrenchment,
~ compensation, gratuity and other terminal benefits, the past services of
such employees with the Transferor Companies shall also be taken

into account, and further agrees and undertakes to pay the same as

and when bayable.

8. Business and property in trust and conduct of business for the
’ Transferee Company

With effect from the Appointed Date and up to and including the

Paia]

Effective Date:

(;)\\ 8.1  The Transferor 'Compam'es' shall be carfying on and be deemed to
F = have been carrying on all its business and activities and shall hold and
stand possessed off aﬁd shall be deemed to hold and stand possessed
off all its assets, rights, ftitle, interests, authorities, contracts and
f\_ - ' investments for and on account of, and in trust for the Tranéferee

Company and shall account for the same to the Transferee Company;

8.2 Allincome or profits accruing or arising to the Transferor Companies or
(NS _ all costs, charges, expenses or losses arising or incurred by the

Transferor Companies (including the effect of taxes, if any, thereon) .
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shall, for all purposes, be treated as profits, income, costs, charges,

26

expenses taxes or losses, as the case may be, of the Transferee

Company, and

' No assets’ of the Transferor Companies shall be alienated, charged,

mortgaged or encumbered and the Transferor Companies shall cary
on the busmess and activities not expressly prohibited herein with
reasonable diligence and busmess prudence and shall not undertake
any addiﬁonaf financial commitments of any nature whatsoever, borrow
any amounts nor incur any other liabilities of expenditure, issue any
addmonal guarantees, undemnmes letters of comfort or commitments
either f_or itself or any third party or change the general character or
nature of its business, except in the following circumstances in each
case;’

(a) ifthe same is in the ordinary coerse of business;

(b) ifthe same is expressly permitted by this Scheme; or

(¢) if prior written consent of the Transferee Company has been

- obtained.

Saving of concluded transactions ) -
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Subject to the terms of the Séheme, the transfer ang vesting of the
Undertakings of the Ttansferﬁr Companies as per the prbviéions‘ of the
Scheme shall not affect any transactions or proceedings already
- concluded by the Transferor Companies on or before the Appointed
Déte or after the Appc;inted Date tit the Effective Date, to the end and
intent that the Transferee Company accepts and adopts aff acts, deeds
and things made, done and executed b); the Transferor Companies as

acts, deeds and things made, done and executed by or on behaif of

;z
L

. the Transferee Company.

10, Issue and allotment of shares/cancellation of shares

10.1 Upon the -Scheme being efféctive, and in consideration of the transfer

and vesting of the Undertakings of the Transferor Companies in the

Transferee Company in tems of the Scheme,

(@) the paid-up share capital of Adani Tradelinks to the extent held
by Adani lnfrastructqre shall stand cancelled and no shares in
the Transferee Company shal be' issued, as both Adani

-~ T | Tradelinks and Adan; Infrastructure are being amalgamated wilH

“the Transferee Company pursuant to the Scheme:
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(b)  the paid-up share capital ‘of Trident to the extent held by

28

'Advance ‘Tradex shall stand cancelled and no shares in the
Transferee Company shall be issued, as both Trident and

Advance Tradex are being amalgamated with the Transferee

Company pursuant to the Scheme;

{c)  the equity shares of the Transferee Company held by Advance

- Tradex and Adani Tradelinks, respectively, shall stand

cancelled;

(d) stmultaneous!y with the cancellauon of the equlty shares as
mentioned in sub-clause (c) above, the Transferee Company
shall, w:thout any further application, act, rnstrument or deed,
issue and allot to the shareholders of the respectwe Transferor
Compames (other than the shareholders mentioned in sub-

- clause (a) and (b) above), whose names are recorded in the
Register of Members of the respective Transferor Companies,

on a date (heremafter referred to as “Record Date ) to be fixed

- in that behalf by the Board .of Directors or a committee thereof of
the Transferee Company, equity share; of the face value of
Re.1/- each in the Transferee Company, credited as fully paid-

up, in the following manner:
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()] 30 equity shares of Re. 1/- each credited as fully

29

paid up of the Transferee Company for. every 10
equity shares of R_s. 10/- each fully paid-up heid by

such equity shareholder in Adani Infrastructure:

(i) 4490 equity shares of Re. 1/- each credited as fully
paid up of the Transferee Company for every 10
equity shares of Rs. 10/- each-fully paid-up held by

such equity shareholder in Advance Tradex;

4
5

@iy 1920 €quity shares of Re. 1/- each credited as fully
paid up of the Transferee Company for every 10
equity shares of Rs, 10/- each fully paid-up held by

such equity shareholder in Adani Tradelinks;

(iv) 15 equity shares of Re. 1/- each credited as fully
paid up of the Transferee Company for every 10

ordinary shares of USD 1 each fully paid-up held by

such shareholder in Pride;

(v} 15 equity shares of Re. 1/- each credited as fully
A Paid up of the Transferee Company - for every 10
o ordinary shares of USD 1 each fully paid-up held hy

such shareholder in Trident;
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(vi) | 15 equity shares of Re. 1/- each credited as fully

ﬁaid up of the Transferee Company for every 10

ordinary shares of USD 1 each fully paid-up held by

* such shareholder in Radiant; and

(vii) 15 equity shares of Re. 1/. each credited as fully

paid up of the Transferee Company for every 10

ordinary shares of USAD1 each fully paid-up held by

( ) -such shareholder in Ventura.

,/’i @7};}\ v j0.2 The shares issued to the shareholders‘ of the respective
/:;}f/ .\‘; \“E}\ Transferor Companies by the Transferee Company pursuant to
:',’jfl 8%1 }:“'} clause 10.1(dj above sﬁall be issued in dematerialised fo.rm by
;'ESK < ;1' // ::j the Transferee Company, unless otherwise notified in writing by
\“10 \\_(,J/Q{’\é;?i the shareholders of the respective Transferor Companies to the

%éfﬂj% 4 T'ransferee Company on or before such date as may be

. determined by the Board of Directors_ of thé Transferee Company
(\" Or @ committee thereof. In the event that such notice has not
been received by the Transferee Company in respect of any of

_ the shareholders of the-respective Transferor. Companies, the

shares shall pe issued to such shareho!ders in dematerialiseq
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‘form provided that the shareholders of the respectlve Transferor

31

Companies shall be fequired to have an account with g
depos:tory partlcapant and shall be required to provide details
thereof and such other conﬁrmatuons as ‘may be required. [t IS
only thereupon that the Transferee Company shall issye and
directly credit the dematerialised shares to the account of such
shareholder with the shares of the Transferee Company. In the
event that the Transferee Company has received notice from any
shareholder that shares are to be :ssued in physical form or jf
any shareholder has not prowded the requisite details relating to
hisfherl/its account with a depository participant or other
conﬂrmatlons as may be requnred then the Transferee Company

shall issue shares in physical form to such sharehoider.

The equity shares of the -“'rransferee Company to be issued and
allotted to the equity shareholders of the Transferor Companies
pursuant to clause 10. 1(d) above shall pe Subject to the
prows:ons of Articles of Assoc:atxon of the Transferee Company
and shall rank pari passu in all respects with the then existing

equity shares of the Transferee Company.
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In case any sharehoider's holdihg’ in the Transferor Companies is such

32

that the shareholder becomes entitled fo a fraction of an equity share
of the Transferee Company, the Transferee Company shall not issue
fractional share certificates to such shareholder. Thé Board of
Director# of the Transferee Cdmmny shall, instead consolidate all
such fractional entillement(s), if any, arising and thereupon issue and
allot equity shares in lieu thereof to a director or an officer of the
Transferee Company or such other person as the Board of Directors of
the Transferee Company shall appoint in this behalf, who shal) hold the
equity shares in tryst on behalf of the shareholders of the Transferor
Companies entitled to such fractional entitements with the express
understanding that such director(s) or officer(s) or person(s) shall sell
su;:h shares and distribute the net sale proceeds (after &eduction of

applicable taxes and other expenses incurred) to the equity

'shareholders of the Transferor Companies in proportion to their

respective fractional entitlements.

The equity shares of the Transferee Company issued in terms of this
Scheme will pe listed andfor admittéd o trading on the Stock
Exchanges where the shares of the Transferee Company are listed

and/or admitted to trading. The Transferee Company shall enter into .
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such arrangements and give such confirmations and/or undertakings

as may be necessary in accordance with the applicable laws or

reguiations for complying with the formalities of the Stock Exchanges.

The issue and allotment of the equity shares by the Transferee
Company to the shareholders of the Transferor Companies as
provided in this Scheme as an integral part thereof, shall be deemed to
have been camied out without any further act or deed by the |
Transferee Company as if the procedure laid down under section

81(1A) of the Act and any other applicable provisions of the Act were

duly complied with.

Where the equity share.s of the Transferee Company are to be allotted, |
pursuant to clause 10.1(d) above to legal heirs, executors,
administrators or succe;sors, as the case may be, the concemed
heirs, executors, administrators or successors shall be obliged to

produce evidence of title satisfactory to the Boarg of D:rectors of the

Transferee Company.

Accountipg
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Upon the :coming info effect of this Scheme and on and from the

34

Appointed Date and subject to any corrections and adjustments as
may, in the oplmon of the Board of Directors of the Transferee
Company, be required, the Transferee Company shall account for the

amalgamatlon in its books as under:

The reserves and the balance in the profit and loss account of the
respecbve Transferor Compames shall be merged with those of the
Transferee Company in the same form as they appear in the financijal

statements of the respective Transferor Companies.

Al assets aﬁd liabilities, including feserves, of the respective
Transferor Companies transferred to the Transferee Company under
the Scheme shall be recorded in the books of the Transferee Company
at the value as recorded in the Transferor Companies books as on the
Effective Date or in any other manner as may be deemed fit by the

Board of Directors of the Transferee Company.

The Transferee Company shall account for the amalgamation in

accordance with ‘Pooling of Interest Method’ laid down by Accounting
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Standard 14 (Accounting for Amalgamations) prescribed under
Companies (Accounting Standards) Rules, 2006,

35

11.4  Pursuant {o the'amalgamation of each of the Transferor Companies

with the Transferee Compar_ny. the difference, if any, arnising between:

a) The aggregate of the issued and paid up share capital and the
securities premium account, pursuant to the equity shares
allotted pursuant to clause 10.1(d); and

¢ b} The net book value of assets ang liabilities of each of the
Transferor Companies
/ﬂm.\ shall be recorded as goodwill / capital feserve, as the case may be in
Z NG
7 i A’O\\ the books of the Transferee Company.
) O,\?\ :
Mmoot ’
Qz \Rl
o4 T -
- /‘ i 11.5 In the event any goodwill is recorded pursuant to Clause 11.4 above,
< - =
m K
) /i the: same may be written off against in any manner, as may be
7
7

determined by the Board of Directors of the Transferee Company,

11.6

.

In the event any surplus is recorded pursuant to Clause 11.4 above,

-the same shall pe treated as free reserves of the Transferee
o Company.
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12.  Increase in authorised share capital of the Transferee Company.

36

12.1  As an integral part of the Scheme, and, upon the coming into effect of
this Scheme the authorised share capital of the Transferee Company
shall automatically stand increased, without any further act, instrument
or deed on the part of the Transferee Company including payment of
stamp duty and fees payable to the Registrar of Companies, Gujarat,
by the respective authorised sharg capital of Adani Infrastructure,

{ ' Advance Tradex and Adani Tradelinks, For the:‘_ purpose of the
aforesaid increase in the authorised share. capital of the Transferee
Company and for that limited purpose, the respective authorised equity
share capital of Adani Infrastructure, Advanoé'Tradex and Adani
Tradelinks, without any further act, mstrument or deed shall be
deemed fo have been sub-divided- mto equity shares of Re.1/- each,
Consequently, upon the coming into effect .of this Scheme, the

authorised share capital of the Transferee Company shall be

- Rs.325,32,00,000/- (Rupees Three Hundred Twenty Five Crores and
v Thirty Two Lacs) &omprising of 320.82.00,600 (Three Hundred Twenty
Crores and Eithty Two Lacs) equity shares of Re.{/- (Rupee One)
each and 45,00,000 (Forty Five Lacs) preference shares of Rs.10/-

(Rupees Ten) each, without any further act or deed.
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12.2  The clause V of the Memorandum of Assoc:at:on of the Transferee

~ Company shall, upon the coming into effect of this Scheme and without

any further act or deed, be replaced by the foliowing clause:

“The Authon'sed Share Capital of the Company is Rs.325,32 ,00,000/-

(Rupees Three Hundred Twenty Five Crores and Thirty Two Lacs)

deed into 320,82,00,000 (Three Hundred Twenty Crores and Eighty

- , Two Lacs) equity shares of Re.1/- (Rupee one only) each and
§ , 45,00,000 (Forty Five Lacs) preference shares of Rs.10/- (Rupees ten
only) each with such rights, privileges and conditions attache& thereto
as may be determined by the Company from time to time in
accordance with the Articles of Association of the Company. The
Company has and shall always have the power to divide, sub-divide or
consolidate the shares for time being of the Company into several
classes and to attach 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 such nghts privileges or condmons
attached to the shares in such manner as may from time to time

provided in the regulations of the Company.” .
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It is herelﬁy Clarified that for the purposes of clause 12.1 and 122
above, the consent of the shareholders to the Scheme shall be
deemed to be sufficient for the purposes of effecting the above
amendment or increase in authonsed share capital of the Transferee
Company, and no- further resolution under section 16, section 94 or
any other applicat_)le provisions of the Act, would be required to be

Separately passed. The stamp duty and fees (including registration fee)

paid on the respective authorised share capital of Adani Infrastructure,

Advance Tradex and Adani Tradelinks shall be utilized and applied to

the increased authorised share capital of the Transferee Company and
there would be no requirement for any further payment of stamp duty
and/or fee (including registration fee) by the Transferee Company for

increase in the authorised share capital to that extent.

Treatment of Taxes

Any tax liabiliies under the Income Tax Act 1961, or other applicable
laws/regulations dealing with taxes/duﬁes/lewes (hereinafter in this
clause referred to as “Tax Laws") allocable or related to the Transferor
Compames to the extent not provided for or covered by tax provision in

the accounts made as on the date immediately preceding the
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’Appointed Date shall be transferred to the Transferee Company. Any

surplus in the provision for taxation/dutiesflevies account including -
advance fax and TDS as on the date 'immediately preceding the

Appointed Date will also be transferred to the account of the

Transferee Company.

Any refund under the Tax Laws due to the Transferor Companies
consequent to the assessments made on the Transferor Companies

shall also belong to and be réceived by the Transferee Company.
Dissolution of the Transferor Companies

Upon the Scheme being effective, Adani Infrastructure, Advance
Tradex and Adani Tradelinks shall stand dissolved without winding up

Pursuant to the provisions of section 394 of the Act.

Upon the Scheme. being effect?ve, Pride, Trident, Radiant and Ventura,
respectively, shall stand dissolved without winding up pursuant to the
provisions of paragraph 4 of Part I of thehFourteenth Schedule of the
Mauritius Act, which rec‘dgnizes that a certificate of merger issued by

the appropriate authority of the foreign jurisdiction (being High Court) is
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- sufficient evidence for the Registrar in Mauritius to take appropriate.

steps in Mauritiys in furtherance of the merger,

PART-lIl

COMPLIANCE WiTH PROVISIONS UNDER THE MAURITIUS LAWS
PERTAINING TO AMALGAMATION

15.1  Pride, Trident, Radiant and Ventura are incorporated under the
Mauritius Act. Presentfy. Pride, Trident, Radiant and Ventura,

respectively, are holding a Category 2 Giobal Business Licence issued

by Financial Services Commission under the laws of Mauritiys,

15.2 In terms of the Mauritius Act, 2 company holding a Category 2 Globa]
Business Licence can merge with one or more companies incorporated

under the laws of jurisdictions other than that of Mauritius.

153 The feéspective Boards of Pride, Trident, Radiant ang Ventura have
Passed their respective resolutions alf dated 24.04.2010 approving the
Scheme and the respectivé shareriolders of Pride, vTrident, Radiant
and Ventura have passed their respective resolutions ajf dated

24.04.2010 approving the Scheme.
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15.5
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In terms of paragraph 4(2)(a) of Part Il of the Fourteenth Schedule to
the Mauritius Act, Pride, Trident, Radiant and Ventura have to comply
with the laws of India, which they shall do, regarding the amalgamation

covered under the present Scheme.

In terms of paragraph 4(2)(b) of Part il of the Fourteenth Schedule to

the Mauritius Act, the Transferee Company being incorporated under

the laws of a jurisdiction other than that of Mauritius, must submit to

the Registrar of Companies of Mauritius the following:

(@)  Anagreement that a service of process may be effected on it in

Mauritius in respect of proceedings for the enforcement of any

claim, debt, liability ortol_)ligation of a constituent compan}
(being Pride, Trident, Radiant and Ventura) incorporated under
the Mauritius Act or in respect of proceedings for the
enforcement of the rights of a dissenfing member of a
constituent company incorporated under the Mauritius Act
against the surviving company (being the Transferee Company)

or the consolidated company;

TRUE copy
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(b) An irfevocabte appointment of the Registrar as its agent to

'(c)

accept .service of process in proceedings referred to in sub-

paragraph (a) above:

Based on the above, the Transferee Company will appoint such
person as will be acceptable to the Registrar of Companies,
Mauritius -as its agent to accebt service of process in respect of
proceedings for the enforcement of any claim, &ebt, liability or
obligation of a dissenting member of Pride, Trident, Radiant and

Ventura, respectively, against the Transferee Company.

An agreement that it shall promptly pay to the dissenting

members, if any, of a constituent company incorporated under
the Mauritius Act the amount, if any, to which they are entitled
under the Mauritius Act with respect to the rights of dissenting

members.

There is no dissenting member since the Scheme has been
approved by the respective shareholders of each of Pride,

Trident, Radiant and Ventura and therefore. this provision does

not apply. and
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(d) A cettificate of - merger or consolidation issued by the
' appropriate authority of the foréign jurisdiction (being the High

Court) where it is incorporated.

The Transferee Company shall  furnish necessary

orders/certificate on sanctioning the Scheme.

15.6 As per paragraph 4(4) of the Fourteenth Schedule of the Mauritius Act,
E ~ since t'he‘surviving company is in_corporated under the laws of a
jurisdiction other than that of Mauritius, the merger will be effective as

provided for by the laws of that jurisdiction, i.e. that of the High Court.

s ( -
A B " o]

Dl ey

VT

15.7  Thus, Pride, Trident, Radiant and Ventura, respectively, entering into

fa Wy

an agreement and giving the imevocable appointment to the Registrar

of Mauritius as their agent to accept service of process in proceedings

and the passmg of the Order by the High Court sanctioning the

Scheme shall be sufficient for the Reglstrar in Mauritius to take

£
A

cogmzance of the merger and thereupon the Registrar of Compames
of Mauritius shall strike off in their regtster, Pride, Trident, Radiant and

N Ventura, respectively, without the need for winding up. The Scheme

.,
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shall take effect in Mauritius on such date as is stated in this Scheme

and upon fulfiliing the aforesaid requnrements under the Mauntlus Act.

PART4vV
GENERAL TERMS AND C‘ONDITIONS APPLICABLE TO THE SCHEME

16.  Applications to High Court/concerned authorities

16.1  Adanij lnfrastructure Advance Tradex, Adani Tradelmks and the
Transferee Company shall, with all reasonable dispatch, make

appl!cahons/petmons under sections 391 to 394 ‘and other applicable

16.2 Pride, Trident, Radiant and Ventura, respectlve!y, and/or the
Transferee Company shau make necessary applications before the
concerned authority in Mauritius (if necessary as per the laws of
Mauritius) for implementétion of the Scheme and shall make
application(s) for striking off from the register of the Registrar of
Companies, Mauritius, the names of Pride, Trident, Radiant and

Ventura, respectively, under the provisions of law, ang obfain all
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approvals as may be required under indian law as also. the laws of
Mauritius. Upon the coming into effect of this Scheme, Pride, Tndent
Rad:ant and Ventura, respectively, shall stand dissolved, without
winding up. Pride, Trident, Radiant and Ventura, respectively, and/or
the Transferee Compény shall initiate and pursue all actions necessary
under the laws of Mauritius, . including filing of the Order of the High

Court with the Registrar in Mauritius, to enable them to strike off the

name of Pride, Trident, Radiant and Ventura from the Register.

Resolutions -

Upon the coming into effect of this Scheme, the resolutions, if any, of
the respectlve Transferor Companies, which are valid and subsisting
on the Effective Date, shall continue to be valid and subsisting and be
considered as resolutions of the Transferee Company and if any such
resolutions have any monetary limits approved under the provisions of
the Act, or any other apblicab!e statutory provisions, then the saig
limits shall be added to the limits, if any, under liked resolutions passed
by the Transferee Company and shall constitute the aggregate of the

said limits in the Transferee Company.
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* Modification or amendments to the Scheme

The Transferee Company and the respective Transferor Companies
may assent from time to time on behalf of alf persons concemed to any
modifications or amendments or additions to this Scheme or to any
conditions or limitations which either the Boards of Directors or a
committee thereof or any Director or other officer authorised in that
behalf by the concemed Board of Directors (hereinafter referred to as
the ‘Delegates™) of the respective Transferor Companies and the
Transferee Company deem fit or which the High Court and/or such
authority of Mauritius and any other authorities (whether in lndfa or
Mauritius) under law may deem fit to approve of or lmpose and which
the respective Transferor Companies and the Transferee Company
may in their discretion deem fit and to resolve all doubts or difﬁcutties.
that may arise for camrying out this Scheme and to do and execute alf
acts, deeds, matters and things necessary for bringing this Scheme
into effect or to review thé position refati_ng to the satisfaction of the
conditions to this Scheme and if necessary, to waive any of those (to

the extent penmissible under law) for bringing this Scheme into effect.
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18.2 In the event that any of the conditions that may be imposed by the

18.3

19.

High Court or ofher authorities, which the respective Transferor
Companies or the Transferee Company may find unacceptable for any
feason, then the respective Transferor Companies and the Transferee
Company are at liberty to withdraw the Scheme. The.aforesaid powers
of the respective Transferor Companies and the Transferee Company
may be exercised by the Delegates -of the respective Transferor

Companies and the Transferee Company.

For the purpose of giving .effect to this Scheme or to any modifications

or amendments thereof or additions thereto, the Delegate of the

‘are necessary including directions for settling or removing any question

of doubt or difﬁculty"that_ may arise and suych determination or
directions, as the case may be, shall be binding on ail parties, in the
same manner as if the Same were specifically incorporated in this

Scheme.

Scheme conditional on approvallsanctions
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This Scheme is conditional upon and sbbject to—

The Scheme being approved by the respective requisite majorities of
the shareholders (either by way of a meeting or a letter of consent from
the shareholders) and the creditors (where applicable) of each of the
Transferor Companies and the Transferee Company as rgquired under
the Act and/or the laws of Mauritius, the requisite orders of the High
Court a_nd the requisite sanction or approval of the appropriate
authorities from Mauritius being obtained and granted in respect of any

of the matters in respect of which such sanction or approval s

required.

‘Such other sanctions and approvals including sanctions and approvals

of any governmental or regulatory authority as may be required.

The cerlified copies of the Orders of the High Court sanctioning the
Scheme being filed with the Registrar of Companies, Gujarat and the

Registrar of Companies of Mauritius.

Effect of fion-receipt of approval/sanction .
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In the event of this Scheme failing to take effect finally, this Scheme
shall become null and"void and in that event no rights and liabilities
whatsoever shall accrue to or be incurred inter-se by the parties or
their shareholders or creditors or employeés or any other person. In
such event, each party shall bear its own cost, charges and expenses

in connection with the Scheme or as may be mutually agreed.

Severability

If any part or proyision of this Scr;eme is found to be unwofkable for
any reason whatsoever, the same shall not, subject to the decision of
the respective Transferor Companies and the Transferee Company,'
affect the validity or implementation of the other parts and/or provisions
of this Scheme. '

Expenses connected with the Scheme

All costs, charges, taxes, including duties, levies and fees and all other
expenses, if ahy, arising out of or incurred ‘in carrying out and
implementing the terms and conditions or provisions of this Scheme

and incidental thereto shall be bome by the Transferee Company.
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Dated this 12th day of August 2010

Witness Sudhanshu Jyoti Mukhopadhaya Esquire,

- The Chief Justice at Ahmedabad
aforesaid this Twelfth Day of August Two Thousand Ten.

By the order of the Court
-~
_ 5
pdd;'//‘oﬂd} Registrarfdudicial)
This/gréiay of August 2010

& :
/‘Jf,ﬂ/w A/Y\ \Qﬁoﬂ/@
l"H )Oﬂ Sealer
e
This \§" day of August 2010

Advocate

301, Shivalik-10, Opp- SBI Zonal Office,
Near Old Excise Chowky, S.M. Road,
Ambavadi, Ahmedabad 380 015.
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

COMPANY PETITION 131 of 2015
In COMPANY APPLICATION 54 of 2015

1 ADANIENTERPRISES LIMITED
REGISTERED OFFICE AT ADAN! HOUSE, MEAR MITHAKHALI
SIX ROADS, NAVRANGPURA, AHMEDABAD. GUJARAT.

380009
Petitioner(s)

VERSUS

1

d_‘ﬂﬂf‘ Rospondent(s)
Being - No. 1310682015

Appearama on Bacord:

SINGHI & CO as ADVOCATE for the Patitionar(s) No. 1

MR DEVANG VYAS as ADVOCATE for the Respondant(s) No. 1
CCURT'S ORDER :

CORAM : -
HONOURABLE MR JUSTICE S.R.BRAHMBHATT
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N THE HIGH COURT OF GLAMARAT AT AMMEDABAD

C(}MPANY PETTIIONE RO 434 of 75
In
COMPANY APPLICATION NO. B4 of 2016
With
COMPANY PETITION NO. 132 of 2015
in
COMPANY APPLICATION NO. 55 of 20156
7O :
- COMPANY PETITION NO. 135 of 2015
in
COMPANY APPLICATION NO. 58 of 2015

ey .-

R B SRR ST R ae AT SR e 5T IR re s e

ADANI ENTERPRISES LIMITED... Potitionar
ADANI PORTS AND SPECIAL ECONOMIC ZONE LIMITED ....Petitionar
ADANI POWER LIMITED... Petiioner
ADANI TRANSMISSION LIMITED....Pstitioner

ADANI MINING PRIVATE LIMITED.... Patitionar
Versus '
......Respondent
T O B £ DR SR B B DD 20 I AR AR PR s T 1]
Appoarance.
Mr Saurabn Soparkar, Sr. Advocale With Mr. Sandesp Singht, AGvVocats, Mr.
Parth Contractor, Advocate and Mr. Pranjal Buch, Advocate for SINGHI & CO,

R R R L I R Y S S R

- ADVOCATE for the Petitionars
MR DEVANG VYAS, Ld ASG for tho Respondent No. 1
O T I T R RN Re= SmRmmsa T =z =

CORAM: HONOURABLE MR.JUSTICE S.R.BRAMMBHATT
Date : 07/05/2015

COMMON ORAL ORDER
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TneLe are i peDIoNs THeD DY the Tive Pertioner companies
far sandioning of the Composite Scheme of Arrangernent
between Adani Enterprises Limited and Adani' Ports and Special
Economic Zone Umited and Adani Power Limited and Adani
Transmission Limited and Adani Mining Private Limited and
their respective shareholders and creditors (Scheme},

- The Petitioner of the Company Petition No. 131 of 2015, i.e.,

Adani Enterprises Limited, had filed. an application in this Court
being Company Application No. 54 of 2015 for the requisite
directions for holding and convening separate meetings of the
Equity Sharehoiders, Secured Creditors and Unsecured
Creditors of the said Company. The petitioner company turther
sought directions of this Court for seeking approval of its public
sharzholders to the Scherne through Voting by postal ballot and
E-voting in compliance with the SEBI Circular No.
CIR/CFD/DIL/5/2013 dated 4™ February 2013 read with SEBI
Circular No. CIR/CFD/DIL/8/2013 dated 21¥ May 2013. This
Court vide its order dated 17.3.2015, inter alia, directed
convening and holding the meetings of the Equity
Shareholders, Secured Creditors and Unsecured Creditors of the
said Company. This Court vide its order dated 17.3.2015.
glspensed with the Tollowing & separate pnyceduye for reduction
of the securities premium account.

The Petitioner of the Company Petition No. 132 of 2015, i.e.,
Adani Ports And Special Economic Zone Umited, had filed an
application in this Court being Company Appncatmn Nb. 55 of
2015 fer holding and convening separate meetings of the
Equity Shareholders and Preference Shareholders and Tor
dispensing with the convening and holding the meeting of the

FB3e X0t 20
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Secured Creditors and Unsecured Creditors of the sald
Company. The patitioner company Turther sought directians of
this Couwrt Tor seeking approval of its public shareholders to the
Scheme through Vaoting by postal baliot and E-voting In
cornpliance with the S5EBI Circular No. CIR/CFD/DIL/S/2013
dated 4™ February 2013 mead with SEB! Circular No.
CIR/CFD/DIL/B/2013 dated 21 May 2013. This Court vide its
order dated 17.32015, inter alia, directed convening and
holding the meetings of the Equity Shareholders and
preference shanzholders and further dispensed with the
convening and holding of the meeting of the Secured Credit-:irs

“and Unsecured Creditors of the sald Cornpany. This Court vide

its order dated 17.3.2015 dlspensed with the following a
separate procedure for reduction of the paid up share capital of
Adani Ports and Special Econamic Zone Limited.

The Petitioner of the Company Petition No. 133 of 2015, i.e.,
Adani Power Limited, had filed an application in this Court belng
Company Appllcation No. 56 of 2015 for holding and convening
meeting of the Equity Shareholders and for dispensmg with the
convening and holding the meeting of the Secured 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 SEB)
Circular No. CIR/CFD/DIL/5/2013 dated 4 February 2013 read
with SEBI Circular No. CIR/CFD/DIL/8/2013 dated 21% May 2013.
This Court vide its order dated 17.3.2015, inter alla, directed
convening and holding the meeting of the Equity Shareholders
and further dispensed with the convening and holding of the
meeting of the Secured Creditors and Unsecured Creditors of
the sald Company. This Court vide Its order dated 17.3.2015
dispensed with the following a separate procedure for reduction

Fige 301 10
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of the paid up share capital of Adani Power Limited,

The Petifoner of the Company Petitlon No. 134 of 2015, ie.,
Adani Transmission Limited, had filed an application in this
Court baing 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 its order dated 17.3.2015 dispensed with the meeting of
the Unsecured Creditors of the sald company. :rhls Couwrt noted
that there are no Secured Creditors of the said Company. This

Court vide its order dated 17.3.2015 dispensed with the

Tollowing a separate procedure for reduction of the paid up
share capital of Adani Transmission Limited.

The Petltioner of the Company Petitlon No. 135 of 2015, i.e,,
Adani Mining Private Limited, had filed an application in this
Court being Conypahy Application No. 58 of 2015 for dispensing
with the convening and hotding the meetings of the Equity
Shareholders, Secured Creditors and the Unsecured Creditors of
the said Company. This Court vide its order dated 17.3.2015,
Inter alla, dispensed with the convening and holding of the
meetings of the Equity Sharehalders of the said company in
view af the cansent affidavits to the Scheme received from ali
the Equity Shareholders. This Court vide its aforesald arder
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
Shareholders, Secured Creditors and Unsecured Creditors of the
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Petitionar of Company Petition No. 131 of 2015, l.e., Adanl
Enterprises Limited, pursuant to the order dated 17.3.2015,
together with & copy of the Scheme, capy of the Explanatory
Statement required under Section 393 of the Act and the
prescribed farm of proxy, amongst others. The notice of
meetings was also advertised asvdirected 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, 1959 dated 11.4.2015 in respect of

service and appearance of advertisements of the said notice.
The arrangement embodied In the Scheme was approved with
requisite statutory majority by the Equity Shareholders and
unanimously by the Secured Creditors and Unsecured Creditors
of the said Company at the meetings held on 20.4.2015. The
notice Of the postal ballot dated 18.3.2015 was sent to the
nublic shareholders and the pubn'c shareholders were advised
to send their votes to the appointed scrutinizers on or before
19.4.2015. The Executive Director & CFO of the Petitioner
Company has declared the resuit of the postai batlot and e-
voting on 20.4.2015, Iwhich result alongwith the scrutinizers
report dated 19.4.2015 has been flled 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
baliot to the Company petition No. 131 of 2015, the pubiic
shareholders of the Petitioner Company have approved the
Scheme of the sald Petitioner Company.

Notice of meetings was sent individually to the Equity
Shareholders and to the Preference Shareholders of the
Pétltlaner of Company Petition No. 132 of 20135, |.e., Adan| Ports
Ang Special Economic Zone Limited, pursuant to the order
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dated 17.3.2015, together with a copy of the Scheme, copy of
the Explanatory Statement required under Section 393 of the
Act and the prescribed farm of proxy, amongst others, The
notice of meetings was alsn advertised as directed by the order
dated 17.3.2015 in English daily, “Indian Express”, Ahmedabad
Edition and Gujarati daily, “Sandesh”, Ahmedabad Edition on
26.32015. Mr. Sudipta Bhattacharya, the Chaimnan 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 appearante of advertisements of the
said notice. The arrangement embodied in the Scheme was
approved with requisite statutory majority by the Equity
Shareholders ang unanimously by the preference sharehoiders
of the sald Company at the meetings held on 20.4.2015. The
notice of the postal ballot dated 18.3.2015 was sent to the
public shareholders and the p‘ublic sharezholders were advised
to send their votes to the appoainted scrutinizers on or before
19.4.2015. The Whole Time Director of the Petitioner Company
has declared the resuit of the postal baliot and e-voting on
20.4,2015, which result alongwith the scrutinizers néport dated
19.4.2015 has been filed in this Court aiongwfth the Company
Petition No. 132 of 2015. In terms of the scrutinizers report
dated 19.4.2015 and the resuit 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 sald
Petitioner Company.

Notice of mesting was sent lr;divmuauy to the Equity
Shareholders of the Petitioner of Company Petition No. 133 of
2015, i.e., Adani Power Limited, pursuant to the order gated
17.3.2015, togefher with a copy of the Scheme, copy of the
Explanatory Statement required under Section 393 of the Act
and the prescribed form of ‘pm‘xy. amongst others. The notice
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of meeting was also advertised as directed by the order dated
17.3.2015 in English daily, "Indian Express”, Ahmedabad
Edition and Gujaratl dally, "Sandesh”, Ahmedabad Edition on
26.3.2015. Mr. Vneet =, 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 embodied in the Schema was approved with
requisite statutory majority by the Equity Shareholders of the
said Company at the meeting held on 20.4.2015. The notice of
the pastal ballot dated 18.3.2015 was sent to the pubtic
shareholders and the public shareholders were advised to send
th‘elr yotes to the appointed scrutinizers on or before
19.4.2015. The Company Secretary of the Petitioner Company
has declared the resuit of the postal baliot and evoting an
20.4.2015, which result alongwith the scrutinizers report dated
19.4,2015 has been Tiled in th?s Court alongwith the Company
Petition No. 133 of 2015. In terms of the scrutinizers report
dated 19.04.2015 and the resuit of the postal ballot to the
Company petition No, 133 of 2015, the public shareholders of
the Petitioner Company have approved the Scheme of the 'sald

Petitioner Company.

The Petitioners thereatter filed Company Petition Nos. 131 to
135 of 2015, seeking sanction of the Scheme. This Court by its
orders dated 23.4.2015 admitted the aforesald Company
Petitions and di}'ected issuance of notice to the Regional
Director In Comﬁany Petition Nos. 131 to 134 of 2015 and
directed issuance of notice to the Regional Director as well as
Officlal Liquidator in Company Petition No. 135 of 2015. This
Court also directed publication of notice of hearing of the
petition in Engtish dally, "thlan Express”, Ahmedabad Editlon
and In Gujarati dally, "Sandesh”, Ahmedabad Edition in
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Cnmpany Petitinn Nns 131 tn 138 nf 2015 This Canvt han
dispensed with the publication of the notice in the Gujarat
Govemment Gazetts,

Pursuant 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 24.42015 and In Gujarat!
dally, "Sandesh”, Ahmedabad Edition 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 notlce in the newspapers as directed and also the notice of
heanng of the petitions being served upon the Reglonat
Director as well as to the Official Liquidator so far Company
Petition No. 135 of 2015 is concemed,

in response to the notice to the Regional Director, Ministry of
Corporate AWairs, the Reglonal Director has filed comman
affidavit dated 1.5.2015. In paragraph 2 (d) and (f) of the said
common affidavit it is mentioned by the Reglonal Director that
this Court be pleased to direct the Petitioner Companies to
undertake compilance of the observations and comply with the
respective statutory prov!sibns in respect of license/parmission
as required under the law, as per the communication of the
Income Tax Department received by the Reglonal Director. it is
further observed by the Reglonal Director that in respect of one
of the complaint recejved by the Registrar of Companies,
Giyjarat, It |5 stated that the Petitioner Companies be directed
to ensure the resclution of the same. Mr. Soparkar, leamed
Senlor Advocate appearing for the Petitioner Companies stated
that the Petitioner Companies have filed necessary affidavits all
dated 6.5.2015 and have undertaken compliance of the
observations as per the communication of the income Tax
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Department In accortance with law. Further one of the
Petitioner Companies, namely, Adanl Power Limited In its
affidavit dated 6.5.2015 has stated that in respect of one Oof the
camplaint, the said cornpany has already sent its reply to the
Registrar of Companies, Gujarat for its resolution and in respect
of one another cornplaint, the said company |s in the process of
replying the same to ROC for its resniution. in light of the
aforesaid, the observations of the Regional Direcbor stands

satisfied.

in response to the notice to tha Official Liquidator in Company
Petition No. 135 of 2015, the Official Liquidator has filed his
report dated 6.5.2015. On perusal of the said report, the Official
Liguidator has submitted that the affairs of the Petitioner
Campany, viz, Adanl Mining Private Limited, have not been
conducted in a manner préjudiciai to the interest of its
members or to the public interest. In respect of the
observations made by the offictal Liquidator in paragraphs 20
and 21 of its report, the said company has filed its affidavit
dated §.5.2015 ensuring compliance in respect of the same,

Heard Mr. Saurabh Soparkar, Senior Advocate with Mr. Sandeep
5inghi for Singhl & Co, on behalf of the Petitioner Cornpantes,
and Mr. Devang Vyas, Assistant Solicitor General of India
appearing for the Central Government.

Considering the entire facts and drcumstances of the case and
on perusal of the Scheme and the proceedings, It appears that
the requirements of the provisions of sections 391 to 394 of the
Companles Act, 1956 are satisfied. The Scheme is genuine and
bonafide and in the inbarest of the shareholders and creditors. |,
therefore, accordingly allow the Company Petitlons and
approve the Scheme, Tha Scheme is hereby sanctioned.
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Prayers made In the respective Company Petitions are'hereby
granted.

The Court has taken note of the observations made In the |
affidavit of Reglonal Director, Ministry of Corporate affairs and
Cfficial Liguidator and taken note of the assurance of the
counsel and therefore, it is specifically observed hereunder that
the sanctioning of this scheme of arrangement shall not be
canstrued as either absolving petitioner company, its Directors
and officers of their fiabilities or exempting them from their
duties and liabllities arising out of any statutory provision
including the provision of Income Tax or any other statute or
reguiations or provislan of law only on account of passing of
this order.

The petitions are allowed accordingly. Fees of Mr. Vyas ane
quantified st Rs.45000/- In all. The sald fees would be pald by
the Petitioner Companies. The fees of the Oclal Liquidator 15
quantified at Rs. 7500/-. The said fees to the Official Liquidator
shall be paid by Adani Enterprises Limited.

Filing and Issuance of drawn up orders are dispensed with. All
concerned authorites to act on a copy of this order along with
the Scherne duly authenticated by the Registrar, High Court,
Gujarat. The Registrar, High Court of Gujarat shall Issue the
authenticated copy of this order alongwith Scnemé within 7
days of passing of this order.

Registry Is directed to keep copy of this order in each matter.

‘ TRUE CO (S.R.BRAHMBHATT, ..)
DEPUTY # ASE/S TANT REGISTRAR

IS5 &  DAYOF
4\ Page 1001 10
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T 87D, IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 131 OF 2015
CONNECTED WITH
COMPANY APPLICATION NO. 34 OF 2013

t In the matter of the Companies Act, 1936;

-

And

;
o s e

In the mauer of Sections 391 to 394 and other
relevani provisions of the Companies Act,
1956 and the Companies Act, 2013;

Sy

And

[n the matter of Adani Enterprises [ imited;

\\?7 And
v

L§/ [n the mauer of the Composite Scheme of

Arrangement  between Adani  Enterprises

{@W/O Limited and Adani Ports and Special
L - . - .

L{" teonomic Zone Limited and Adani Power

ﬂL Limited and Adani Transmission Limited and

Adan{ Mining Private Limited and their
respective shareholders and creditors;

Adani Enterprises Limited,
a company incorporated under the
provisions of the Companies Act, 1956 and
having its registered office at Adani House,
Near Mithakhali Six Roads, Navrangpura,
Ahmedabad-380 009, Gujarat.
Petitioner Company




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NQO. 132 OF 2015
CONNECTED WITH
COMPANY APPLICATION NO. 55 OF 2015
In the matter of the Companies Act, 1956;

And

In the matter of Sections 391 to 394 and other
relevant provisions of the Companies Act,
1956 and the Companies Aet, 2013;

And

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

Q’i}
\.V/ And
\Q@/ In the matter of the Composite Scheme of
el Arrangement between Adani  Enterprises
@Y’)/ Limited and Adani Ports and Special
o Economic Zone Limited and Adani Power
zj Limited 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 Companies Act, 1956 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, 1936;
And

In the matter of Sections 391 10 394 and other
relevant provisions of the Companies Act,
1956 and the Companies Act, 2013;

And

In the matter of Adani Power Limited;

And

In the matier of the Composite Scheme of
Arrangement between Adani  Enterprises
Limited and Adani Ports and Special
Economic Zone Limited and Adani Power
Limited and Adani Transmission Limited and
Adani Mining Private Limited and their
respective shareholders and creditors;

Adani Power Limited,

a company incorporated under the
provisions of the Companies Act, 1956 and
having its registered office at Shikhar, Near
Adani House, Mithakhali Six Roads,
Navrangpura, Ahmedabad-380 009,
Gujarat.

Petitioner Company




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISPICTION
COMPANY PETITION NO. 134 OF 2015
CONNECTED WITH
COMPANY APPLICATION NO. 57 OF 2015

In the matter of the Companies Aci, 1956,
And
In the matter of Sections 391 1o 394 and other

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

R And

In the matter of Adani Transmission Limited;

A And
7 N
o) In the matter of the Composite Scheme of
b1 Arrangement between Adani Enterprises
W Limited and Adani Ports and Special
G- Economic Zone Limited and Adani Power
- Limited and Adani Transmission Limited and
) Adani Mining Private Limited and their

respective shareholders and creditors;

Adani Transmission Limited,

a ecompany incorperated 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




IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION
COMPANY PETITION NO. 135 OF 2015
CONNECTED WITH
COMPANY APPLICATION NOQ. 58 OF 2013
In the matier of the Companies Act, 1936;

And

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

And

In the martter of Adani Mining Private
Limited;

& And

In the matter of the Composite Scheme of
L‘%{/ Arrangement  between Adani  Enterprises

\ﬁ"“"f’ ‘ Limited and Adani Ports and Special
— Economic Zone Limited and Adani Power
Ng Limited and Adani Transmission Limited and
),f Adani Mining Private Limited and their
B respective shareholders and creditors;

Adani Mining Private Limited,

a company incorporated under the
provisions of the Companies Act, 1956 and

having its registered office ar 10™ Floor,
Shikhar, Near Adani House, Mithakhali .
Circle, Navrangpura, Ahmedabad-380 009,

Gujarat.

Petitioner Company




ME_;__,

COMPOSITE SCHEME OF ARRANGEMENT
between

ADANI ENTERPRISES LIMITED

and
ADANI PORTS AND SPECIAL ECONOMIC ZONE LIMITED
and
ADANI POWER LIMITED

and

ADANI TRANSMISSION LIMITED

and

ADANI MINING PRIVATE LIMITED
and

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

This Scheme (as defined hereinafter) is presented under Sections 391 to 394 read
with Sections 100 to 103 and other relevant provisions of the Act (as defined
U hereinafter) and Sections 13, 52 and other relevant provisions of the Companies Act,
2013 for demerger of the Port Undertaking (as defined hereinafter), the Power
Undertaking (as defined hereinafter) and the Transmission Undenrtaking (as defined
hereinaften), respectively, of AEL {(as defined hereinafter) and transfer of the same to
APSEZ (as defined hereinaften), APL (as defined hereinafter) 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 integrally connected
therewith.

A. BACKGROUND

Adani Group is a global integrated infrastructure conglomerate with business
interests in Resources, Logistics, Energy and Agri Business.




(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
74.95% 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 india.
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 carries on the business of developing

»‘E integrated storage, handling and transportation infrastructure for horticuiture
"“\v/ produce. Adani Agri Logistics Limited (‘AALL’), a wholly owned subsidiary of AEL,
e carries on the business of bulk food grains handling, storage and transportation

\ network for Food Corporation of India on a build, own and operate basis. AEL

& has also been awarded contracts for setting up grain storage silos for Madhya
_— Pradesh Warehousing and Logistics Corporation on design, build, finance,
)2t operate and transfer basis:

{,

L.\ﬁ' ii. — AEL through its wholly owned subsidiary, Adani Gas Limited (“Adani Gas”)

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 Ahmedabad 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 capita! of Adani Murmugao Port Terminal 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 handies coal cargo. AKBTPL has four berths at Kandlia,
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

2{Page




Limited. GSPC LNG is planning to build 5 mittion 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
(‘APDLY), 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 Grid Power Transmission Co. Limited (‘MEGPTCL"), 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
the wholly owned subsidiary of ATL.

W

@/ (b) APSEZ is a company incorporated under the provisions of the Act on May 26, 1998
Q in the name of Gujarat Adani Port Limited. Subsequentty, the name was changed 1o
&ﬁ/ Mundra Port and Special Economic Zone Limited with effect from July 7, 2006 and
‘ further changed to Adani Ports and Special Economic Zone iimited with effect from
@;‘:’/ 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
Y, india. 1t 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, commiscioning, operation and
maintenance of electric transmission lines. AEL has advanced manies 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 incorpcrated on December 8, 2013 under the provisions of the
Act. ATL has been incorporated to camy on the business of establishing,
commissioning, sefting up, operating and maintaining electric power transmissiont
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 to lend
greater/enhanced focus to the operation of the said businesses, AEL proposes to re-
organize and segregate by way of a demerger its Port Undertaking, Power
Undertaking and Transmission Undertaking.

< {b) The demerger would enable greater/fenhanced focus of management in these
\W businesses thereby facilitating the management to efficiently exploit opportunities for
%

each of these businesses.

\\@/ {c) It is believed that the proposed segregation will create enhanced value for
l shareholders and allow a focus strategy in operations, which would be in the best

w interest of all the stakeholders and the persons connected with AEL, APSEZ, APL
7 and ATL. The demerger proposed by this Scheme will enable investors to .hold
& investments in businesses with different investment characteristics thereby enabling

{)f’ them to select investments which best suit their investment strategies and risk
profiles. .

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

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

o

PARTS OF THE SCHEME
The Scheme is divided into the following 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;
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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 to 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,
1961

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 prevail and the Scheme shall stand modified to 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 been 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 is/are found or interpreted to be
inconsistent with the provisions of Section 2(1B) of the Income-tax Act 1961 at a later
date including 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, unless inconsistent with the subject or context, the following
expressions shall have the meanings respectively assigned against them:

“Act” means the Companies Act, 1956, the rules and regu}ations made thereunder
and shall include any statutory modifications, re-enactments and/or amendments
thereof.

§{Page
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“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, Gujarat.

“AMPL"” means Adani Mining Private ‘Limited, a company incorporated under the
provisions of the Act and having its registered office at 10® Fioor, Shikhar, Near
Adani House, Mithakhali Circle, Navrangpura, Ahmedabad — 380 003, Gujarat.

“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.

“Appointed Date” means 1% April, 2015.

“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.

“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.

“Board” or “Board of Directors” in relation to AEL, APSEZ, APL, ATL and/or
AMPL, as the case may be, shall, unless it is repugnant to the context or otherwise,
inciude a Committee of Directors or any person authorised by the Board of Directors
or such Committee of Directors.

“Effective Date” means the last of the dates on which all conditions, matters and
filings referred to in clause 46 hereof have been fuffiled and necessary orders,
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
being effective” shall mean the Effective Date.

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

“Port Undertaking” means all the businesses, underiakings, activities, propertiies
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 poris; and ceriain port
handling activities caried on by AEL at one or more f 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 currently being used for the purpose of and in
relation to the port business and all documents (including panchnamas,
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declarations, receipts) of title, rights and easements in relation thereto and ;Il
rights, covenants, continuing rights, title and interest in connection with the said
immovable properties;

(b) ali assets, as are movable in nature pertaining to and in relation to the ppn
business, whether present or future or contingent, tangible or intangible, in
possession or reversion, corporeal or incorporeal (including plant and
machinery, barges, fender, buoys, DG set, capital work in progress, electrical
fittings, fumniture, fixtures, appliances, accessories, office equipments,
communication facilities, instaliations, 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 persans, 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, entitiements,
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 granted/issued/given by any govemmental, statutory or
regulatory or local or administrative bodies or Maritime Board for the purpose of
carrying on the port business or in connection therewith) including those
relating to privileges, powers, facilities of every kind and description of
whatsoever nature and the benefits thereta that pertain exclusively to the port

business;
a (d) all contracts, agreements, purchase orders/service crders, operation and
v 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, leasel/licence agreements, barge leasing
agreements, tenancy rights, agreements/panchnamas for right of way,
eguipment purchase agreements, agreement with ciistomers, 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 exciusively to the port business;
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(H all rights to use and avail telephones, ielexes, facsimile, emaii, 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 control of or vested in or granted in fayour 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 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 port business;

(h) all debts, liabilities including contingent liabilities, duties, taxes and obligations
of AEL pertaining to the port business and/or arising out of and/or relatable 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;

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 Port Undertaking in the same propottion 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;

(i} 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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“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:

(@

()

(d

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;

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 pilart 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 transformers, distribution
transformers, pre combiner boxes, capital work in progress, furniture, fixtures,
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,
recoverable in cash or in kind or for value to pe 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 fax, tax deducted at source and tax
refunds;

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 pollutivh clearance granted by

Poliution tControl Board, grid connectivity approval, approval for commissioning
of project and other licenses/clearances granted/issued/given by any
govermnmental, statutory or regulatory or local or administrative bodies /
organizations / companies for the purpose of camying 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
pertain exclusively to the power business;

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, tariff policies, expression of interest, letter
of intent, hire and purchase arrangements, powei’ purchase agreements,
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leasellicence 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 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, sofiware, 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 exciusively to the power
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, 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

=l enjoyed by AEL pertaining to the power business or in connection with or
’v‘eg/ relating to AEL in respect of the power business and all other interests of
N 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

oy enjoyed by AEL and pertaining to the power business;

licenses (whether proprietary or otherwise), test reporis, 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 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;

"L; /3 (g) all books, records, files, papers, engineering and process information, software

(h) all debts, liabilities including contingent liabilities, duties, taxes and obligations
of AEL pertaining to the power business and/or arising 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;

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

fi. 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 multlpurpose borrowings of AEL shall be
allocated to the Power Uindertaking in the sarne proportion which the
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value of assets transferred under this Scheme bears io 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 paiticuiar asset or liability
and/or employez pertains or does not pertain to the power business or whether it
arises out of the activities or operations 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” all 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’), 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), which immovable properties are currently being used
for the purpose of the transmission business and all documents (including
panchnamas, declarations, receipts) of title, ights and easements in relation
thereto and all rights, covenants, continuing nrights, title and interest in
connection with the said immovable properties;

(b) all assets, as are movable in nature pertaining to the transmission business,
whether present or future or contingent, tangible or intangible, in possession or
reversion, corporeal or incorporeal (including plant and machinery, capital work
in progress, fumiture, fixtures, appliances, accessories, office equipments,
communication facilities, installations, vehicles, inventory and tools and plants),
actionable claims, eamest monies and sundry debtors, financial assets,
outstanding loans and advances, recoverable in cash or in king or for value to
be received, provisions, receivables, funds, cash and bank balances and




deposits including accrued interest thereto with Governmeni, semi-
Govemnment, 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, 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 iransmission 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 arangements, lease/licence agreements, tenancy nights,
agreements/panchnamas for right of way, equipment purchase agreements,

ak agreement with customers, purchase and other agreements with the
AL 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 transmission business:

. (e} all applications (including hardware, software, licenses, source codes, para-

"!C meterisation and scripts), registrations, goodwill, licenses, trade names, service

f,; marks, copyrights, patents, domain names, designs, trade secrets, research

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

(fy  all rights to use and avail telephones, telexes, facsimile, email, internet, leased
line connections and installations, utilities, electricily and other services,
reserves, provisions, funds, benefits of assets or properties or other interests

. held in trusts, registrations, contracts, engagements, arrangements of all kind,
privieges 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 the transmission business or in connection with or
relating to AEL in respect of the transmission business above and all 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;

all debts, fiabilities including contingent liabilities, duties, taxes and obligations
of AEL pertaining to the transmission business and/or arising out of and/or
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;

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 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;

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

(i) all legal or other proceedings of whatsoever nature that pertain 10 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 transmissicn business, the
same shall be decided by mutual agreement between Board of Directors or
committee thereof of AEL and ATL.

“Undertaking of AMPL" means AMPL and shall include (without limitation) its entire
business and:

(@

(b)

all the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, in possession or reversion, corporeal or
incorporeal, present, future or contingent of whatsoever nature, whether or
not appearing 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
oth;n; premises, furniture, fixtures, office equipments, computers and all
stocks;

all current assets including inventories, sundry debtors, receivables, cash and
bank 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 nghts or benefits, benefits of any deposit, receivables, claims against any
vendor or advances or deposits paid by or deemed to have been paid by
AMPL, financial assets, benefit of any bank guarantees, 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 held in trusts, registrations, contracts, engagements, arrangements
of all kind, privileges and all other rights, easements, liberties and advantages
of whaisoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted

Do in favour of or enjoyed by AMPL or in connection with or relating to AMPL and

b/ all other interests of whatsoever nature belonging to or in the ownership,

7o power, possession or the control of or vested in or granted in favour of or held
\(W for the benefit of or enjoyed by AMPL;

e )] all licences (including the licenses granted by any governmental, statutory or

o regulatory bodies for the purpose of carrying on the business of AMPL or in

’ connection therewith), approvals, authorizations, pemnissions including

¢ municipal permissions, consents, registrations including import registrations,

d’ certifications, no objection certificates, quotas including import quotas, rights,

permits including import pemmits, entitlements, concessions, exemptions,
subsidies, tax deferrals, credits {including Cenvat Credits, sales tax credits
and income tax credits), privileges, advantages and all 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;

th) 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;

0] 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 ot 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

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 capitai of AEL as at December 31, 2014 was as under:

Share Capital Amount

Authorized Share Capital
320,82,00,000 Equity Shares of Re. 1 each

45,00,00 . i 320,82,00,000
000 Preference Shares of Rs. 10 each 4.50,00,000
TOTAL 325,32,00,000

Issued. Subscribed and Paid-Up Share Capital
109,98,10,083 Equity shares of Re. 1 each

109,98,10,083

TOTAL 108,98,10,083




i

[t
)

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. 2 each

50,00,000 Non-Cumulative Redeemable Preference
Shares of Rs. 10 each

995,00,00,000

5,00,00,000

TOTAL V

1000,00,00,000

lssued, Subscribed and Paid-Up Share Capital

2,07,00,51,620 fuily 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

TOTAL 416,82,13,610

The share capital of APL as at December 31, 2014 was as under:

Share Capital Amount
Authorised Share Capita|
3,50,00,00.000 Equity Shares of Rs.10 each 3500,00,00,000
SO,Q0,00,00D 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
equity shares of Rs.10 each

2871,92,21,100

TOTAL

2871,92,21,100
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3.4  The share capital of ATL as at December 31, 2014 was as undet:

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,(30,000
TOTAL 5,00,000

The share capital of AMPL as at December 31, 2014 was as under:

Share Capital Amount
)
‘:’ Authorised Share Capital
oy
Y : ~
\\‘\:e// 16,51,00,000 Equity Shares of Rs.10/- each 165,10,00,000
G TOTAL 165,10,00,000
- ¥ Issued Subscribed and Paid-Up Share Capital
j/ 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

4, TkANSFER AND VESTING OF THE PORT UNDERTAKING

4.1 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 shall, 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 concemn, 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 requinng 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.

4.3  Inrespect 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,
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 siand
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.

=y

N 4.4 Withou! prejudice to the generality of the foregoing, upon the coming into effect of
e} this Scheme, all the rights, title, interest and claims of AEL in any leasehold/leave
N and ticence/right of way properties of AEL in relation to the Port Undertaking, shall,
\5.3;/ pursuant {o Section 384(2) of the Act, without any further act or deed, be transferred
& to and vested in or be deemed to have been transferred to or vested in APSEZ on

@%/ the same terms and conditions.
L%/ 4.5  For the avoidance of doubt and without prejudice to the generality of the foregoing, it

is expressly ciarified 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, issuad to or granted te 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 all 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 and consents, registration or othei licenses, and consents
acquired by AEL in relation to the Port Undertaking shall be transferred to and
vested in APSEZ and the concemed 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 Part Undertaking of AEL in
APSEZ without hindrance and that such approvals, clearances and permissions shall
remain in fult 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.

18|Page




4.6

47

4.8

4.9

4.10

4.11

{n 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 cf 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 sanctiocned and/or allowed to
APSEZ.

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 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
persan whao 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 loans, 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 shall 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 propostionate 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 shiall 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 shail 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 prior 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 liabilites and
obligations of APSEZ which shall meet, discharge and satisty the same.
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4.12

4.13

4.18

4.17

4.18

4.19

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. .

Subject to the other provisions of this Scheme, in so far as the assets of the Port
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 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 concemed, 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
rernaining 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.

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 APSEZ 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 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.

It is 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 immediateiy preceding the Appointed Date, shall be fransferred at values
appearing in the books of account of AEL as on the Appointed Date..
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5. 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. In: the event that the legal
proceedings referred to herein require AEL and APSEZ io 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.

. 6.  CONTRACTS, DEEDS, ETC.
& 6.1 Upon the coming into effect of this Scheme and subject 1o 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 th2 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
“a or against or in favour of APSEZ, as the case may be, and may be enforced as fully
d and effectually as if, instead of AEL, APSEZ had been a party or beneficiary or
JL obligee thereto.
\

6.2  Notwithstanding the fact that vesting of the Port Undertaking occurs by virtue of this
Scheme itself, APSEZ may, at any time aRer 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. APSEZ will, if necessary, also he a party to the above.
APSEZ shall, uirder 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.

7. SAVING OF CONCLUDED TRANSACTIONS
7.1  The transfer and vesting of the assets, liabilities and obligations of the Port

Unc!ertaking under clause 4 hereof and the continuance o7 the proceedings by or
against APSEZ under clause 5 hereof shall not affect any transactions or
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proceedings already completed by AEL on or after the Appointed Daig, 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 behalf of APSEZ. .

8. 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 APSEZ 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 purpose 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.

Upon the coming inta effect of this Scheme, APSEZ shall make all the necessary
contributions for such transferred employees relating to the Port Undertaking, and

c{}/\' deposit the same in provident fund, gratuity fund or superannuation fund or any other
AV special fund or staff welfare scheme or any other special scheme. APSEZ will also
A N N
A ‘ file relevant intimations in respect of the Port Undertaking to the statutory authorities
AN concerned who shall take the same on record and substitute the name of APSEZ for
Omm.f". AEL.

iy 8.4 In so far as the existing provident fund, gratuity fund and pension and /Jor

N superannuation fund/trusts, retirement funds or employees state insurance schemes

i or pension scheme or employee deposit 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 the funds or the scheme or
the investments made into the funds refatable 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.

3. BUSINESS AND PROPERTY. IN TRUST AND CONDUCT OF THE PORT
UNDERTAKING FOR APSEZ : :
With effect from the Appointed Date and up to and including the Effective Date:

8.1 AEL shall be deemed to have been carrying on and to be carrying on all business

and activities relating to the Port Undertaking and shall hold and stand possessed of
and shall be deemed to ho[d and stand possessed of all the estates, assets, rights,
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9.2

9.3

8.5

40,

10.1

10.2
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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;

all profits and income accruing or arising to AEL from the Port Undertaking, 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) 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;

any of the rights, powers, authorities, privileges, attached, related or pertaining to the
Port Underiaking 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 fcr APSEZ;

AEL undertakes that it will preserve and carry on the business of the Port
Undertaking with reasonable 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 or
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
Central/State Government(s), regulatory/local/administrative 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 Undertaking.

TAX CREDITS

APSEZ wiil be the successor of AEL vis-a-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. :

With effect froim the Appointed Date and upon the Scheme being effective, all taxes,
duties, cess receivable/payable by AEL relating to the Port Undertaking including all
or any refunds/credit/claims/tax losses /unabsorbed depreciation refating thereto
shall be treated as the assetliability or refundsicredit/claims/tax losses funabsorbed
depreciation, as the case may be, of APSEZ.
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AEL and APSEZ are expressly permitted fo revise their tax returns including 1ax
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.

CONSIDERATION

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 behalf 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 dematerialized form to those equity shareholders who hald 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 AEI. to APSEZ 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 demateralized form provided the details of their account with the
depository participant are intimated in writing to APSEZ before the Record Date. In
the event that APSEZ has received notice from any equity shareholder of AEL that
equity shares are to be issued in physical form or if any equity sharehoider has not
provided the requisite details relating to his/her/its 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 APSEZ, then
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.

No fractional certificate(s) shall be issued by APSEZ in respect of any fractions 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 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 persan(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 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 entitiements is a fraction, one additional equity share will
be issued in APSEZ to such director or officer or person(s).
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11.4 The new equity shares issued and allotted by APSEZ, in terms of clause 11.1 above, -
shall be subject to the provisions of the Memorandum and Articles of Assaociation of
APSEZ and shall 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 shareholder 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 concemed 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 Approvat of this Scheme by the equity shareholders of APSEZ shall be deemed to be

f% the due compliance of the provisions of Section 81(1A) of the Act or Section 62 of the
AN 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 APSEZ

3 to the equity shareholders of AEL, as provided in this Scheme.
f"f"{/ 11.8 = APSEZ shall, if and to the extent required to, apply for and obtain any approvals from
-, the concerned regulatory authonities including the Reserve Bank of India, for the
«U issue and allotment of new equity shares by APSEZ to the non-resident equity
g“ shareholders ot AEL. APSEZ shall compiy with the relevant and appiicable rules and

regulations including the provisions of Foreign Exchange Management Act, 1998, if
any, to enable APSEZ to issue and allot 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 (Issue 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 f{ill 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

inde‘pend.en.t valuer, Further, JM Financial Institutional Securities Limited and Axis
Capital Limited have provided a fairness opinion on fairness on the share entitiement
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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.

ACCOUNTING TREATMENT
ACCOUNTING TREATMENT IN THE BOOKS OF AEL:

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, appearing 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 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
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. 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:

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. '

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 jn
the baoks of accounts of AEL pertaining to the Port Undertaking and APSEZ, shail

stand cancelled.

12.2  Upon the Scheme being effective, the existing shareholding of AEL in APSEZ shall
stand cancelled. Upon cancellation, APSEZ shali 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 Vaiue of the Port Undertaking,
transferred to and recorded by APSEZ over the face value of the new equity shares
allotted as per slause 12.7 above, after considering the adjustments mentioned in
clause 12.8 above, shalt be credited to General Reserve Account of APSEZ. The
shortfal), 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 liabilities of the Port
Undertaking transferred by AEL and recorded in APSEZ in terrns of clause 12.6).

The cancellation, as mentioned under clause 12.9 above, which amounts to reduction
of share capital of APSEZ, 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 shail
also be deemed to be an order under Section 102 of the Act confirming such
reduction. Notwithstanding the reduction as mentioned above, APSEZ shall noi be

s - required to add “and reduced” as a suffix to its name and APSEZ shail continue in its
{{, existing name.
N
¥
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7 u@} DEMERGER OF THE POWER UNDERTAKING OF AEL AND iTS VESTING IN APL

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 Undertaking 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 Appointed 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 upen the
coming into effect of this Scheme pursuant to the provisions of Section 394 uf 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 Undertaking.
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13.3

13.6

In respect of assets other than those dealt 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 reaiize
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 aforesaic changes.

Without prejudice to the generality of the foregoing, upon ihe coming into effect of
this Scheme, all the nights, title, interest and claims of AEL in any leasehold/leave
and licence/right of way properties of AEL i relation to the Power Undertaking, shall,
pursuant to Section 394(2) of the Act, without any further act or deed, be transferred
to and vested 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
nghts, domain names, designs, trade secrets, research and studies, techpical
knowhow and other intellectual properties and all other interests relating to the goads
or services being dealt with by the Power Undertaking and the 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 concemed 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 and 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/benefitflosses and other
benefits or exemptions or privileges enjoyed, granted by any Government body,
regutatory 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 allotted and/or granted and/or sanctioned and/for
allowed to APL.
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13.7

13.8

13.10

13.11

13.12

13.13

All assets, estate, nights, 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.

Upon coming into effect of this Scheme, all debts, duties, obligations, and liabilities -
(including contingent kiabilities) 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 arisen 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 barrowings
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
accretions) by making payments on the respective due dates to AEL, which in turn
shall make payments to the respective creditors.

Subject to clause 13.9 above, from the Effective Date, APL alone shall be liable to
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.

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 obligaticns 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 shalt meet, discharge and satisfy the same.

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.

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 assets, to the extent they relate to any loans or borrowings of the Port
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 APL.

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 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 icans 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 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. '

Upen the coming into effect of this Scheme, AEL alone shalt be liable to perform all
obligations in respect of all debts, liabilities, duties and obligations pertaining to the
Remaining Business of AEL and APL shall not have any obiigations in respect of the
Remaining Business of AEL.

The foregoing provisions shall operate, notwithstanding anything o 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.

It is hereby clarified that alf 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 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) 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 praceedings 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, @ decision jointly taken by the
Board of Directors of AEL and APL 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
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 all the liabilities
and obligations incurred by AEL in respect thereof.

APL shall have all legal or other proceedings initiated 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.

.CONTRACTS, DEEDS, ETC.

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
been a party or beneficiary or obligee thereto.

Notwithstanding the fact that vesting of the Power Undertaking occurs by virtue of
this Scheme itself, APL 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. 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.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities 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 behalf of APL.

EMPLOYEES

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.

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 ail
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
concemed 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 /or
superannuation fundArusts, 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 Power Undertaking are
concemed, 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
Power Undertaking as on the Effective Date, who are being transferred along with
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
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
AEL.

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF THE POWER
UNDERTAKING FOR APL

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 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;

all profits and income accruing or arising to AEL from the Power Undertaking, and
any cost, charges, losses and expenditure arising 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;

any of the rights, powers, authorities, privileges, attached, related or pertaining to the
Power 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 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 shall be deemed t
have been undertaken for and on behalf of and as an agent for APL. :

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 Undertaking or any part thereof save and except in each case:

(@) 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 alt 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.

TAX CREDITS

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 whether central, state or local, availed vis-
a-vis the Power Undertaking and the obligations if any for payment of the tax on any
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 tha
obligations of APL.

With effect from the Appointed Date and upon the Scheme being effective, ali taxes,
duties, cess receivable/ payable by AEL relating to the Power Undertaking including
all or any refunds/credit/claimsitax 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.

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 with APL upon the coming into effect of this
Scheme. :

CONSIDERATION

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 shali, 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 behaif 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 18,536 (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.

The new equity shares issued, pursuant to clause 20.1 above, shall be issued and
allotted in a dematerialized form to those equity shareholders who hoid 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 dematerialized 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.

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 entitiements and allct new equity shares in
lieu thereof to a director or an officer of APL or such other person(s) as the Board of
Directors of APL shall appoint in this regard who shall hold the new equity shares in
trust on behalf of the equity shareholders entitled to such fra:tional entitiements 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 APL the nei sale proceeds thereof.
Thereupon APL shall distribute the net sale proceeds, after deduction of applicable
taxes/dutiesflevies, if any, to the equity shareholders entitied in proportion to their
respective fractional entittements. 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
entittements is a fraction, one additional equity share will be issued in APL to such
director or officer or person(s).

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.

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 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 arisirig to the
transferor or transferee of equity shares in APL issued by APL upon the coming into
effect of this Scheme.
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20.6 Where the new equity shares of APL are to be allotted, 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
settiement 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.

‘\37 20.10 The new equity shares to be issued by APL, in terms of clause 20.1 above, will be
listed andfor admitted to trading on the BSE and NSE where the equity shares of

‘;,7\ AEL are listed andfor admitted to trading in terms of the provisions of Securities and
L*i/ Exchange Board of India (Issue of Capital and Disclosure Requirements)
o Regulations, 2009 and other applicable regulations. APL. shall enter into such
@’“j 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

3‘ 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 Securities Limited and Axis
Capital Limited have provided a fairness opinion on faimess on the share entitiement
ratio determined for the demerger and vesting of the Power Undertaking of AEL. in
APL. The valuation report and the faimess 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 liabilites 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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21.8

21.7

21.8

21.10

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, appearing in
the books of accounts of AEL pertaining to the Power Undertaking and APL, shall
stand cancelled. :

The difference between the value of assets and value oi liabilities of the Power
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. i

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
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 shall not be
required to adc *and reduced” as a suffix to its name and AEL shall continue in its
existing name.

ACCOUNTING TREATMENT IN THE BOOKS OF APL:

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,

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.

Upon the Scheme being effective, the inter-company balances, if any, appeanng in
the books of accounts of AEL peitaining to the Power Undertaking and APL, shall
stand cancelled.

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.

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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allotited 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
shontfall, if any, shall be debited to Goodwill Account of APL. (“Net Assets Value*
shail 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).

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 B

DEMERGER OF THE TRANSMISSION UNDERTAKING OF AEL AND ITS VESTING IN

22,
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22.2

223

ATL

TRANSFER AND VESTING OF THE TRANSMISSION UNDERTAKING

Upon tne 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 Transmission Undertaking shall, without any further act, instrument,
deed, matter or thing, be demerged from AEL and transferred to and vested in ATL
or be deemed to have been demerged from AEL, and transferred to and vested in
ATL as a going concemn, so as to become as and from the Appointed Date, the
estate, properties, assets, nghts, claims, fitle, interests and authorities of ATL,
pursuant to Section 394(2) of the Act.

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.

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, bills,
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 other 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 fransferred to ATL. ATL 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
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the case may be, that the said debt, receivable, bill, credit, loan, 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. .

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 394(2) of the Act, without any further act or
deed, be transferred 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 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 goods or services being
dealt with by the Transmission Undertaking and the benefit of all statutory and
regulatory pemmissions, environmental approvals and consents, registration or other
licenses, and consents acquired by AEL in relation to the Transmission Undertaking
shall be transferred to and vested in ATL and the concerned licensors and grantors
of such approvals, clearances, permissions, etc., shall endorsé, where necessary,
and record, in accordance with law, ATL on such approvals, clearances, permissions
so as to empower and facilitate the approval and vesting of the Transmission
Undertaking of AEL in ATL and continuation of operations pertaining to the
Transmission Undertaking of AEL in ATL without hindrance and that such approvals,
clearances and permissions shall remain in full force and effect in favour of or against
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.

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 Govemnment 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 andfor granted and/or sanctioned andor
allowed to ATL.

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.

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.

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 aione shall be liable to
perform all obligations in respect of the liabilities of the Transmission 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 ATL, have been discharged by AEL after the Appointed Date and
prior to the Effective Date, such discharge shall be deemed o have been for and on
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
Date shall be deemed to have been incurred for and on bezhalf of ATL and to the
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 satfisfy the same.

Any claims, liabilites 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 afier 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.

Subject to the other provisions of this Scheme. in so far as the asssts of the
Transmission Undertaking are concerned, the security, piedge, 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.

In s0 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 over 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 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 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, Gufarat
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 oi the
Remaining Business of AEL.

. 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.

It is hereby clarified 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 jointly
treated as parties thereto, ATL 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 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.
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ATL shall have all legal or other proceedings 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 exclusion of AEL.

CONTRACTS, DEEDS, ETC.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme, all coniracts, deeds, bonds, agreements, schemes, arrangements and other
instruments of whatsoever nature in relation to the Transmission Undertaking to
which AEL is a party or {o 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 compliances 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 anc obligations 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 employees 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 to such
employees relating to the Transmission Undertaking of AEL immediately prior to 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 10 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 ftransferred employees relating to the Transmission
Undertaking, and deposit the same in provident fund, gratuity fund or supgrannuation
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 shali 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 along
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, scheines or trusts are created by ATL,
all contribution shall continue to be made to the existing funds, schemes or trusts of
AEL.

BUSINESS AND PROPERTY |IN 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 ba 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 far,
ATL;

all profits and income accruing or arising to AEL from the Transmission Undertaking,
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) relating to the
Transmission Undertaking shall, for all purposes, be treated as and be deemed 1o be
the profits income, losses or expenditure, as the case may be, of ATL;

any of the rigtis, powers, authorities, privileges, attached, related or penaining to the
Transmission Undertaking exercised by AEL shall be deemed to have been
axercised by AEL for and on behalf of, and in frust for and as an agent of ATL.
Similarly, any of the obligations, duties and commitments attached, related or
pertaining to the Transmission 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 ATL;

AEL undertakes that it will preserve and carry on the business of the Transmission
Undertaking witl? 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 undertake 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

{#)) 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.

AEL and/or ATL shall be entitled, pending sanction of the Scheme, to apply to the
Central/State Government(s), regulatory/localfadministrative 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 camy on the
business of the Transmission Undertaking.

TAX CREDITS

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
tax on any assets of the Transmission Undertaking -or their erection and / or
installation, etc. shall be deemed to have been availed by ATL or as the case may be
deemed to be the obligations of ATL.

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
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
funabsorbed depreciation, as the case may be, of ATL.

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.

CONSIDERATION

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 be 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 the 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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The new equity shares issued pursuant to clause 29.1 above shall be issued and
allotted 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. Ali 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 dematerialized form provided the details of their account with the
depository participant are intimated in writing o ATL before the Record Date. In the
event that ATL 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 fumished 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 29.1 as the case may be, in
physical form to such equity shareholder.

No fractional certificate(s) shall be issued by ATL in respect of any fractions which
the equity shareholders of AEL may be eniitled to on issue and allotment of new
equity shares pursuant fo clause 29.1 above. The Board of Directors of ATL shall
instead, consolidate all such fractional entitlements and aliot new equity shares in
lieu thereof to a direcfor 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 entitied 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/hesfthey 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 entittements. 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 person(s).

The new equity shares issued and allotted by ATL, in terms of clause 29.1 above,
shall be subject to the provisions of the Memorandum and Articles of Association of
ATL and shall rank pari passu in all respects with the then existing equity shares of
ATL.

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 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 difficuities arising to the
transferor or transferee of equity shares in ATL issued by ATL upon the coming into
effect of this Scheme.

Where the new equity shares of ATL are to be allotied, pursuant to ciause 29.1
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 titie satisfactory to the Board
of Directors of ATL.
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The new equity shares to be issued by ATL, pursuant to clause 29.1 above, in
respect of any equity shares of AEL which are held in abeyance under the provisions
of Section 128 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 applicable provisions of the Act and
Companies Act, 2013 for the issue and allotment of the new equity shares by ATL to
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 including 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, 1998, 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 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 the Securities
and Exchange Board of India (Issue 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 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 ATL, pursuant to clause 28.1
above, shall remain frozen in the depasitories system till the listing / trading
permission is given by the BSE and NSE. Further, there shall be no change in the
shareholding pattern or control in ATL between the Record Date and the listing of the
new equity shares allotted by ATL, pursuant to clause 29.1 above.

M/s. B S R & Associates LLP, an independent 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 faimess on the share entitement ratio determined for the
demerger and vesting of the Transmission Undertaking of AEL in ATL. The share
entitlement ratio and the fairness opinion as aforesaid hawve 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 :he close of business hours con the date immediately preceding the Appointed
ate.
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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.

The difference between the value of assets and value of liabilities of the
Transmission Undertaking transferred pursuant to the Scheme shali be appropriated
against Securties Premium Account and balance after appropnation, will be further
appropriated against the General Reserve Account of AEL. The balances of the
Securnities 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 ATL to
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.

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.

ACCOUNTING TREATMENT IN THE BOOXS OF ATL:

Upon the coming into effect of this Scheme, ATL shall record the assets and tiabilities
of the Transmission Undertaking, transferred to and vested in ATL 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.

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,

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. .

Upon the Scheme being effective, the existing shareholding of AEL in ATL shail
stand cancelled. Upon cancellation, ATL shali debit to its Equity Share Capital
Account, the aggregate face value of existing equity shares held by AEL in ATL
which stands cancelled hereof.

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 allotted as per clause 30.7 above, after considering the adjustments
mantioned in clause 30.8 above, shall be credited to General Reserve Account of
ATL. The shorfall, if any, shall be debited to Goadwilt 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
30.6).

The cancellation, as mentioned under clause 30.9 above, which amounts io
reduction of share capital of ATL, 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 shali
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.

PART E

REMAINING BUSINESS OF AEL

REMAINING BUSINESS TO CONTINUE WITH AEL

The Remaining Business and all the assets, liabilities and obligations pertaining
thereto shail 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 staiute, whether pending
on the Appointed Date or which may be instituted in future whether or nat 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:

31.3.1  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 arising 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) relating 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 rnay 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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MERGER OF AMPL WITH AEL

TRANSFER AND VESTING OF THE UNDERTAKING OF AMPL

Upon the coming into effect of this Scheme, and with effect from the Appointed Daie,
and subject to the provisions of the Scheme in relation to the mode of transfer and
vesting, the Undertaking 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 become 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 security 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.

Without prejudice to clause 32.1 above, in respect of such of the assets and
properties of AMPL as are movable in nature or incorporeal property or are otherwise
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,
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.

In respect of such of the assets and properties of AMPL other than those raferred 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 transferrsd to and
vested in AEL pursuant to the provisions of Section 394 of the Act.

Without prejudice to the generality of clause 32.1 above, upon the coming irito effect
of this Scheme and with effect from the Appcintad Date, all the: assets, nghts, 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 shali
become the assets, rights, title, interest and authorities of AEL, and shali under the
provisions of Sections 391 to 394 and other applicable provisions, 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 coming into effect of this Scheme, without any further
act, instrument, deed, matter cr thing being made, done or executed.

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 clairns, sundry debtors, receivables, bilis, 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 cther 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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32.6

32.9

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 entitled
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, quotas, rights, authorisations, entitlements,
registrations, no-objection certificates and licences, including those relating to
tenancies, privileges, powers and facilites 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 beneiits,
entittements and incentives of any nature whatsoever. Such entitlements 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 ctherwise, execute 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 limitation, 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 utilised for their business
activities and operations, shali, pursuant to the sanction of thic 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 liabifities, debts, duties and obligations of
AEL on the same terms and conditions as were applicable to AMPL, and AEL shall
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meei, discharge and satisfy the liabilities and it shall not be necessary to obtain the
consent of any third party or other person who is a party to any contract or
arrangement by virtue of which such liabilities have arisen in order 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, ‘

331

33.2

34.

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 utilised 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, shall,
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 transferred to and vested
in AEL and shall become the loans and liabilities, duties and obligations of AEL which
shall meet, discharge and satisfy the sams.

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
nrature 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,
prosecuted 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 ccntinued, 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 full 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.

S0jPage

7&@@5@9\{

J

(ADWNSTRTES




35.3

36.

36.1

36.2

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 result of the amalgamation of AMPL with AEL.
For the purpose of payment of ary 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 also be 1aken into account, and paid (as and
when payable) by AEL.

Insofar as tha provident fund, gratuity fund and superannuation fund, trusts,
retirement fund or benefits and any other funds or benefits, 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 Invesiments made by the Funds in relation to the
employees shall be transferred to AEL and shall be heid for the benefit of the
concerned 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 that 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 to the
government provident fund, if any, AEL shall stand substituted for AMPL, for all
purposes whatsoever, including relating to the obligation to make cenftributions 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 cortained in the provisions of this Scheme,
AEL shall be entitled to carry forward, avall of, or set-off any unabsorbed tax losses,
tax depreciation, credits for minimum alternate tax and input tax credits of AMPL that
remain unutilized as on the Effective Date.

Upon the Scheme being effective, AEI. shall be entitled to claim refunds or credits,
including input tax credits, with respect tc taxes paid by, for, or on belialf of, AMPL
under applicable laws, including but not limited to incame tax, sales tax, value added
tax, entry tax, central sales tax, service tax, CENVAT or any cther tax, 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 douht, inpui tax credits
already availed of or utilised by AMPL and AEL in respect of inter se trensactions
snall not be adversely Impacted Ly the cancellation of inter se transactions pursuant
to this Scheme.
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36.3

36.4

36.5

36.6

37.

371

37.2

Upon the  Scheme being effective, any advance tax, self-assessment 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 treated as advance tax paid by AEL and/or 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 filted by AMPL on
transactions other than inter se transactions during the period between the Appointed
Date and the Effective Date shall continue to hold 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 sales 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 o file or revise its corporate income tax, TDS/TCS,
wealth tax, service tax, excise, VAT, entry tax, professional tax or any other returns,
statements or documents, upon the Scheme being effective, and where necessary to
give effect to the Scheme, ever if the prescribed time limits for filing or revising such
returns have lapsed. AEL is expressly permitted to amend, if required, its TDS/TCS
or othzr statutory certificates -and shall have the right to claim refunds, tax credits,
set-offs and/or adjustments relating to ite income or transactions entered inlo by it
with effect froin the Appointed Date. The taxes or duties paid by, for, or on behalf of,
AMPL relating to the period on or after the Appointed Datz shall be deemed to be
the taxes or duties paid by AEL and AEL shall be entitled to 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 witn 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, sell, transfer or otherwise
alienate, charge, mortgage, encumber or otherwise deal with, or dispose off, any of
the assets of the Undertaking of AMPL or any part thereof,

With effect from the Appointed Datz and up to and including the Effective Date:
(8) AMPL shall 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 profiis 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, te 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 limitation, income tax, wealth tax, sales tax,
excise duty, customs duty, service tax, VAT, etc.) paid or payable by AMPL in
respect of the operations and/or the profits of the Undertaking of AMPL before
the Appointed Date, shall be on accotnt of AMPL and, insofar as it velates 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 otherwise howsoever, by AMPL in
respect of the profits or activities or operation of the Undenaking 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.

37.3 AEL shall ba entitled, pending the sanction of the Scheme, 10 apply to any

38.

38.1

38.
36.1

governmental authority, if required, under any law for such consents and approvals
which AEL may require to carry 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 er before the Appointed Date or after the
Appointed Date till the Effective Date, to the end and intent that AEL accepts and
adopts all acts, deeds and things made, done and executed by AMPL in this regaru.

CANCELLATION OF SHARES

Upnn 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 whatsoever
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40.  ACCOUNTING TREATMENT IN THE BOOKS OF AEL

Upen this Scheme being effective, AEL shell 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®,

40.1 All the assets and liabilities in the books of AMPL shall stand transferred to 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 aczounting 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 over the value of the net
assets (after considening 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 et 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
e amount of investment in AMPL heid by AEL as appearing in the books of AEL, as on

e the Appointed Date shall be credited to “Capital Reserve Account”.

40.4 Goodwill 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

N

\;% ./ - 14 ~*Accounting for Amalgamation”.
¢ 40.5 The inter-company balances, if any, appearing in the books of accounts of AEL and
i AMPL, shall stand cancell=a.
3/
&= 41.  DISSOLUTION OF AMPL

411 Upon the coming into effect of tnis Scheme, AMPL shall be dissolved without winding
up pursuant 1o the provisions of Section 394 of the Azt.

Lo

42.  RESOLUTIONS

42.1  Upon the coming into effect of this Scheme, the resolutions, if any, of AMPL, which
are valid and subsisting on the Effective Date, shall continue to be valid and
subsisting and ke 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
reEsolutions passgd by AEL and shall constitute the aggregate of the said limits in
AEL. .

43. CHANGES (N THE SHARE CAPITAL AND AMENDMEMNT TO THE
MEMORANDUM OF ASSOCIATION OF AEL
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43.1

43.3

43.4

GCHANGE IN AUTHORISED SHARE CAPITAL GF 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 Capital 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 clause V of the Memorandum of Association of AEL shall, upon the coming into
effect of this Scheme and without any further act or deed, be repiaced by the
following clause:

“The Authorised Share Capital of the Company is Rs.490,42,00,000/~ (Rupees four
hundred ninety crores and forty two lacs) divided into 485,92,00,000 (four hundred
eighty five crores and ninety two lacs) equily shares of Re. 1/- (Rupee one only) each
and 45,00,000 (forty five lacs) preference shares of Rs.10/~ (Rupees teri) each with
such nghts, privileges and conditions attached thereto as may be determined by 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 such rights, privileges or
conditions attached to the shares in such manner as may from time to time provided
in the regulations of the Company.”

It is hereby clarified that for the purposes of clause 43.1 and clause 43.2 above, 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 further
resolution under Section 13, Section 61 of the Companies Act, 2013 and any othier
applicable provisions 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. o :

AMENDMENT TO THE MEMORANDUIM OF ASSOCIATION OF AEL:

Upon the coming into effect of this Scheme, the following main object shall be added
after sub-clause 37 of Clause Il of the Memorandurm of Association of AEL (relating

55[{Page




to the objects for which the company has been established) pursuant to Section 13 of
the Companies Act, 2013:

“38.  To carry on in India or elsewhere in the worid the business to prospeci for,
explore, mine, quarry, beneficiate, develop, derive, discover, excavate,
dredge for, open, work on mine, win, purchase, crush, polish, smel,
manufacture, process, generate, release, dig, break, blast, grade, manipulate,
acquire, operate, organize, commercialize, promote, exercise, turn to
account, produce, prepare, remove, undertake, convent, finish, load, unload,
handle, transport, buy, sell, import, export, supply or otherwise obtain and fo .
act as agent, broker, intermediary, advisor, stockist, distnbutor, consultant,
contractors, manager, mine owner, guarry 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, mine development, beneficiation,
environment management, logistics, infrastructure creation and to carry out
open pit excavafion, surface mining, buckel mines, opencast or/ard
underground mining, using owned or leased equipments, etc. for exploration,
raising and mining of all kinds of minerals, ferrous materials, non-ferrous

w:' materials, stones precious or otherwise and to search, survey, find out and to
kY acquire by concession, grant, lease, license, barter or otherwise of
< 0 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
\lg/ various ventures/structures for mining and other related activities.”
= PART G
. A
/A
v

- GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

44.  APPLICATIONS TO THE HIGH COURT

441 AEL, APSEZ, APL, ATL and AMPL shall, with all reasonable dispatch, make
applications/ petitions, under Secticns 391 to 394 and other applicable provisions of
the Act to the High Court for seeking sanction of this Scheme.

45. MODIFICATIONS OR AMENDMENTS TO THE SCHEME

45.1 AEL, APL, APSEZ, ATL and AMPL by their respective Board of Directors or any
Director/Executive/Employee authorised in that behalf (hereinafter referred to as the
“Delegates®) may assent to, or make, from time to time, any modification{s) or
addition(s) to ihis 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




46.1

46.2

48.3

46.5

a\
N
1

resolving any doubts or difficulties that 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 reascn,.
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
seitling or removing any question of doubt or difficulty that may arise under this
Scheme or in regard to the meaning or interpretation of any provision of this Scheme
or implementation thereof or in any matter whatsoever connected therewith or 1o
review the position relating to the satisfaction of various condidons 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 kinding on
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 nccessary for the
implementation of this Scheme;

the approval by the respective requisite majcrities of the sharehelders and/or
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 shareholders in
favour of this Scheme are more than the number of voles cast by the pubiic
shareholders against it) of AEL, APSEZ and APL;

t‘ne Scheme being sanctioned by the High Court in terms of Sections 391 1a 394 and
otr}er relevant provisions of the Act and the requisite orders of the High Court referred
to in clause 44 hereof being obtained;

C.e.rtiﬂed cugies of the orders of the High Court sanctioning the Scheme being filed
witn the Registrar of Companies, Gujarat at Ahmedabad. -

AEL, APSEZ and APL shall comply with the provisions of SEa3! Circular No.
CIR/CFD/DIL/5/2013 dated February 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 for
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49.

49.1

49.2

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, 1957.

SEVERABILITY

If any part of this Scheme is found to be unworkable 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 Scheme.

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. shalil
mutually waive such canditions as they consider appropriate to give effect, as far as
possible, to this Scheme and failing such mutual agreemsnt the Scheme shaill
become null and void and each party shall bear and pay their respective costs,
charges and expenses in connection with this Scheme.

COSTS, CHARGES AND EXPENSES
Subject to clause 48.1 above:

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
ard paid as may be decided by mutual agreement between AEL, APSEZ, APL and
ATL;

All costs, charges and expenses in relation to or in connection with or incidental to

Part F of the Sciheme relating to amalgamatlon or the implementation thersof shall be
borne and paid by AEL.




In view of paragraph no. 17 of the erder datad 7" Mgy 2015, pasaed by the Hon'ble Court

{Coram: S.R. Brahmbhatt, J.) in Company Petition
Application No. 54 of 2015 with Company Petition
Application No. 55 of 2015 with Company Petition
Application No. 56 of 2015 with Company Petition
Application No. 57 of 2015 with Company Petition

No.
No.
No.
No.
No.

131 of 2015 in Company
132 of 2015 in Company
133 of 2015 in Company
134 of 2015 in Company
135 of 2015 in Company

Application No. 68 of 2015, the Scheme is hereby authenticated.
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Sealer and deputy Registrar

This 12™day of May 2015
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