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IN THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, COURT-1, AHMEDABAD

CP(CAA)/52(AHM)2024
11
CA[CAA)/25(AHM)2024

[Compimy Petition under Sections 230 to 232 read with other
applicable provisions of the Companies Act, 2013 and

Companies (Compromises, Arrangements, and Amalgamations)
Rules, 2016} :

In the matter of Scheme of Amalgamation
(by way of Absorption)

Memo of Parties

8Buzlon Global Services Limited.
CIN: U27109GJ2004PLC044170

A company incorporated under
the provisions of the Companies
Act, 1956, having its registered
office |situated at: Suzlon 5,
Shrunah Society, Nr. Shri Krlshna-

Complex, Navrangpura,

Ahmedabad-380 009, in the State ..... Petitioner Company No.1/
of Gujarat. Transferor Company

with

i Suzlon Energy Limited

i CIN:L40100GJ1995PLC025447

A company incorporated under

the provisions of the Compames

Act, 1956 having its registered

office sfma,ted at Suzlon 5,

Shnmah. Society, near Shri

Krishna Complex, Navrangpura, ... Petitioner Company No.2/

Ahmedabad-380009, in the State Transferee Company
of Gujarat.
.V :
} & Order Pronounced on 08.05. 2025
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CORAM:

MR. SHAMMI KHAN, HON'BLE MEMBER (JUDICIAL)
‘MR, SANJEEV KUMAR SHARMA, HON’BLE MEMBER (TECHNICAL)

APPEARANCE:

For the Applicants » Mr. Saurabh Sioparkar-, Sr.
Advocate aw.  Ms. Swati
Soparkar, Advocate

For the Regional Director  : Mr. Shiv Pal Singh, Deputy

Director
For the Official Liquidator : Mr. Sandip Tupe, Technical
Assistant
For the Income Tax : Ms. Kinjal Vyas, Proxy.
Department Advocate for Ms. Maithili D.

Mehta, Advocate

ORDER
Per Bench

1. The present joint Company Petition has béen filed by the
above Petitioner Companies viz., Suzlon Global Services

Limited (Transferor Company) and Suzlon Energy Limited

(Transferee Company) under Sections 230%232 and other
applicable provisions of the Companies Act, 22013 read with
Companies (Compromise, Arrangfi:ment- and
Amalgamations) Rules, 2016, seeking a;szmval of the
proposed Scheme of Amalgamation by Way of Merger by

if\bs_orption (Scheme) between Suzlon dlobal. Services

( "f A//»*'””"'M“
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Limited (Transferor Company) with Suzlon Energy Limited
w1th effect from 15.08.2024 being the Appointed Date as
nélentioned in the Modified Scheme. The said Scheme is
a%nnexed as 'Annexure-F' to the Company Petition. The
’I‘?ran_sf&ror Company is a wholly owned subsidiary of

T}ansferee Company.

Affidavits both dated 17.10.2024, in support of the present
cbmpany petition, was sworn by Mr. Parshwa Doshi on
b?half of the petitioner companies, being the Authorized

Signatory of the petitioner companies, and the same is

annexed to the company petition. The above-named

authorized signatory of the Petitioner Companies has been
authorized vide Board Resolutions dated 02.05.2024 and

16.08.2024 (Annexure-E),

Tl}e Petitioner Companies had filed a joint Company
-Abplicaﬁon_ before this Tribunal, being
CA(CAA)/.QS(AHM)2024, seeking dispensation of meetings
of its Equity Shareholders as well as seeking directions for
cc?nvening and holding meetings of Secured Creditors and

Uénsecured Creditors.

CPICAA)/ 52{AHM)2024 in CA{CAA)/ 25(AHM)2024
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The aforesaid application ie. CA(CAA) /25}AHM)2024 was
heard and reserved for order on 06,06.2024}. However, this
matter was listed for clarification on .2'5.06%.-2024 since the
Appointed Date, i.e,, 01.12.2024, ment_io_neéi in the Scheme
was a future calendar date not aligned Wlth the operational
or financial milestones of the companies. Accordingly, the
Petitioner Companiés filed an affidavit on 20.08.2024, vide
diary no. D6448, along with Board Rc'solutién dated
16.08.2024, modi.fyi%lg the Appointed Date tp 15.08.2024 to

reflect the effective date of operational integfation.

The aforesaid compény application, CA (CAA) / 25 [AHM)
2024, was allowed by this Tribunal, vide order dated
29.08.2024 read with order dated 12.09.20?4. By the said
orders, this Tribunal dispensed with the I?neetings of the
Equity Shareholdexjs and directed for ;:onvening and

holding separate fneetings of secured creditors and

unsecured creditors of the applicant conftlpanies.- This

Tribunal had appointed Mr. L.N. Gupta, Ex:Member, NCLT

as the Chairperson and Mr. Vishawjeet Sinéh, Advocate as
the Scrutinizer, for ﬂle aforesaid meetings a.nd gave further
directions to comply with various stipulatiofn_s contained in

-
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the order dated 29.08.2024 read with order dated
12.09.2024 including filing of the Chairman’s Report in
rti:s;)ec_t of the aforesaid meetings. Further, this Tribunal

hfad directed the applicant companies for issuance of notice

t(';! Central Government through the Regional Director,
(MCA), the Registrar of Companies, Gujarat, concerned
Income Tax Authorities, Stock Exchanges, viz. BSE Limited
and National Stock Exchange of India Limited, the
'Spcurities and Exchange Board of India, Reserve Bank of
Iﬁdia, for the applicant Transferee Company and the
dfﬁcial Liquidator (for Transferor Company) as well as

other Sectorial Regulators who may have significant

'béaring on the operation of the applicant companies.

6. Iﬁ compliance with the orders dated 29.08,2024 and
12.09.2024, the Petitioner Companies filed a service
afﬁdaﬂt dated 30.09.2024 on 01.10.2024, vide inward

dJaIy no. D7483, confirming service of notice of meetings

uf)on the Secured Creditors and Unsecured Creditors,

along with proof of paper publication. Additionally, an

afﬁdavit dated 30.09.2024, vide the same diary number,

it

] —

<4
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7.

was  filed regarding service of 3%noti'ce upon

Statutory/Regulatory Authorities,

The Chairman, Shri L.N. Gupta, filed a report of the
aforesaid meetings by way of affidavit datecil 10.10.2024 on
21.10.2024 vide inward diary No. E‘27573a10ng with the
report of Scrutinizer, Mr. Vishawjeet Smgh As per the
Chairman’s report, the Scheme was unaninézously approved
by: -

Transferor Company: Secured Creditéors (100% in

number and 100% in value) and Unse%;ured Creditors

(97.73% in number and 99.995% in value).

Transferee Company: Secured Creditors (66.67% in
number and 100% in value) and Unsecured Creditors
(97.33% in number and 100% in value)."”

Rationale of the Scheme-The petitioner c-iompanies have

provided the following rationale for the Scheﬁie: -

The Transferee Company is primarily e?ngaged in the
business of manufacturing and supply of WTG while the
Transferor Company is engaged in the business via the
following undertakings, viz., OMS underté.idn_g. and other
business undertakings. The Transferor Cqmpany is a

wholly owned subsidiary of the Transferee C%Jmpany, |

s
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’I;‘he energy and climate policies being implemented by
major economies worldwide, demonstrate a remarkable
lé:vel of ambition and commitment to supporting wind
eénergy and other renewable energy sources. These
d}ﬁvelopments signal a promising future for the growth and
aédvancement of renewable energy and renewable energy
téchnologies propelling the industry to redefine and forge
irimovative partnerships with  governments, cities,
cbmrm.mities, investors, and customers. There is increase
1n the demand of the wind capacity on account of increased
wmd, solar, hybrid, RTC and FDRE tenders, national

h;ydrogen mission, MNRE's removal of tariff ceiling,

improved technology, industrial tariffs and demand of wind

energy from commercial and industrial consumers, power
s‘éorage and central government allocations under strong
oii’f—taker.s.- The Transferor and Transferor companies,
foiunded.with a deep understanding of the environment and
sustainable development, have been at the forefront of
renewable energy as a key solution provider since their

hiception. By combining forces, the Companies aim to

create a more robust and competitive entity that is well-

e | eciuipp‘ed to navigate the complexities of the national and

v

&t

: iriternational renewable energy landscape.,

The amalgamation will consolidate the business of the
Ti*ansferor Company and the Transferee Company which
WﬂI result in focused growth, operational efficiencies and
busmess synergies of the WTG business and OMS
busmess In addition, resulting corporate holdlng structure

cwcm;/.szrmmzo% in G&(CAA)/?S{AHM)?UQ#
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will bring enhanced agility to the business ecosystem of the
merged entity, Further the amalgamation &ou’ld potentially
reap strategic benefits including but not hrmted to the
following;:

a. Stronger financial position: In an increasingly
competitive global market, the ﬁnancml strength of a
company plays a critical role in its abxhty to secure
large contracts and continue to expand consistently.
Moreover, as the turbines have life cycle of 25 to 30
years, the customers are more likely: to rely on an
OEM whose presence can be assurfed across the
lifecycle. A stronger balance sheet helps build a
value proposition for customers making it a key
metric to award bigger projects to finfancial_ly sound
organisations. A strong net worth sig}aiﬁe-s that the
company possesses enough ﬁnanciai resources to
successfully complete larger projects without
negative repercussions. It gives the étssurance and
confidence to stakeholders about the company's

capability to take on, deliver, and succeed in high
stakes contracts. -

The merger of the Transferor Company into the
| Transferee Company would help in strengthemng the
PR financial robustness, resulting in a highly fortified
i standalone balance sheet and profit and loss
statement which benefits the Companies as follows:

{i) stronger financial health plays a strategic role in
enhancing the consolidated entity's potential to
bid, secure and execute 'b‘ig-ticket contracts in
the domestic as well as overseas markets; and

(ii) positioning the consolidated orgahi'sation more

é,j aggresswely and perceptibly in the global garkets

cp(om)/ S53{AHM)2024 in CACAA)/ 25(AHM)2024 _ 1
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thus paving the way for a stronger international
presence and tapping back into the overseas
markets broadening the client base.

. Contracting: Some of the customers are inclined

 more towards contracts with single entity,
demonstrating a clear preference for dealing with a
single entity for both WTG delivery and OMS
services. For some customers {e.g. PSU customers) it
is a mandatory tender condition to participate for
both WTG delivery and OMS services from single
entity.

c Elimination of inter-company outstanding: There are

 inter-company loans between the two entities and
elimination of this leads to a stronger, more resilient
financial position and enhanced business's
creditworthiness. Moreover, the freed-up capital can
be reallocated to other productive areas, further
strengthening the company's financial stability and
growth prospects.

d. Efficient utilization of resources: Post-merger, the

 consolidated business can strategically manage

finances which shall help optimize the cash flow. The

unified cash flow management system provides an

opportunity to reallocate resources effectively,

co s+ reinvesting in areas that promise better returns.

SR o f ~ With shared financial goals, the consolidated

“. . business can leverage collective cash flow to fund

growth opportunities, thereby tapping the new and

bigger business opportunities market is offering in
an effective manner,

Unfettered access to cash flow generated by the
combined businesses which can be deployed more

. efficiently to fund organic and inorganic growth

¢ = opportunities and to maximize shareholders value; It

' . o~
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strengthens the dividend paying abilities of the
Transferee company.

€.  Streamlining of group structure and benefit of
combined resources. The proposed ama.lgamatwn of
the Transferor Company with the Transferee
Company will create a streamlined group structure
which will assist in more efficient utlhzauon of the
capital.

f.  Efficiency in business operations of the WG business
and OMS business. The proposed amalgamation of
the Transferor Company with the Transferee
Company is expected to create greater efficiency due
to economies of scale, elimination of duplication of
work and rationalisation and reduction of
compliance requirements;

g Sharing of best practices in sustainability, safety,
health and environment: Adoption of improved safety,
environment and sustainability practi%:es owing to a
centralised committee at combined levéel may provide
focused approach towards safety, environment and
sustainability ~practices resulting: in  overall
improvements.

The amalgamation of the Transferor Corrépany with the
Transferee Company will combine the buéiness activities
and operations of the Transferor Com;j:)any and the
Transferee Company into a single company with effect from
the Appointed Date (as defined hereinafter) and shall be in
accordance with the provisions of the Inécome Tax Act,
1961, and rules framed thereunder 1nclud1ng Section 2(1B)
thereof or any amendments thereto.

0
& e
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9. iﬁ\fter complying with all the directions given in the order
dated 29.08.2024 read with order dated 12.09.2024, the
Second Motion Petition was filed before this Tribunal by
'Zche Petitioner Companies on 21.10.2024, vide Inward
Dlary No. E2757, seeking sanction of the proposed

Scheme by this Tribunal

10. ’i‘his Tribunal vide order dated 14.11.2024 directed the
Petitioner Companies to issue notice to the Statutory /
Regulatory Authorities viz. (i) the Regional Director (i)
I;e_gistrar of Companies, Gujarat (ilij the Income Tax
Department; for both the petitioner companies; (iv) RBI, for
’IZ‘ransferee Company (v] SEBI, NSE, BSE-for the Transferee
éompany and other sectorial regulators, if any, who govern
t?he working of the respective companies involved in the
Scheme. This Tribunal also directed the Petitioner
(é)ompanies-for paper publication to be made in “Indian
Eéxpress” in English Language and “Sandesh”in

\ifernacu_la_r Language, both in Ahmedabad editions.

11, In compliance of the order dated 14.11.2024, the Petitioner
Companies filed affidavit of service dated 28.11.2024 vide

U Inward Diary No. D8647, on 29.11.2024, in respect of
<’/ 3 2
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service of notice upon the statutory / regulatory authorities
along with proof of service as well as proof of publication of
‘notice of hearing of the petition in “Indian Express” in
English language and in ‘Sandesh” in Vernacular language

on 27.11.2024, both in Ahmedabad editions.

12, Pursuant to the service of notice upon the statutory/

regulatory  authorities, following authorities have

responded:-

H

STATUTORY/REGULATORY AUTHORITIES
OBSERVATION & RESPONSE THEREOF |

13. The_ Regional Director, North-Western Rfegioq, Gujarat

and the Registrar of Companies, Gujarat.

In response to the notice served upon the Régional Director
(RD), a representation/report dated 25.1 1.2624 wés filed by
the RD, North-Western Region, on 11.12.2024, vide Inward
i Diary No. R330, along with report of the Registrar of
Companies (RoC) dated 22.10.2024. They hzave made some
observations in their reports. The petitics:ner companies
have filed an additional affidavit dated 1’;’.12;2024, vide

Inward Diary No.D9080, on 18.12.2024 in.fesponse to the

<—~/U
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.rt%:presentation/ reports of the Regional Director, the

.RZegistrar of Companies and the Official Liquidator.

)

._@’s Observation

As per the Scheme, the authorized share capital of the
petitioner Transferor Company will be added to the
authorized share capital of the petitioner transferee
company. In compliance with the provisions of Section
232 (3) (i} of the Companies Act, 2013 the petitioner
transferee company is under statutory obligation to
pay the difference amount of fees, if any which is
payable on the enhanced Authorized Capital and the
fees which have already been paid by all the petitioner
companies at the time of registration / increase in

authorized capital.

- The Transferee Company undertakes to pay such
difference, if any applicable, for the amount of fees

payable as on date on the proposed enhancement
of Authorised Share Capital.

It is submitted that the petitioner transferee company
namely Suzlon Energy Limited is listed with BSE and
NSE. In this regard, the NOCs from the stock

exchanges are not required in the mater since the

matter is wholly owned subsidiary and all the shares
of the Transferor Company is held by the petitioner

transferee company, pursuant to the SEBI Circular
L 2
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No. SEBI/HO/CFD/POD-2/P/CIR/ 2023 /93 dated
20.06.2023. However, as per the SEBI circular, such
draft scheme shall be filed with the S;_tock Exchange
for the purpose of disclosures and the fS-tOck Exchange
shall disseminate the scheme documents on their
website. In this regard, the petitiéner transferee
company is required to submit docum‘%entary evidence
for submitting such draft scheme w1th the Stock

Exchange for the purpose of disc'losureis.

- The petitioner compariies conﬁrfmed that the
Petitioner Transferee Company, lj:)éiﬂg a listed
public listed company has compli{ed with all the
applicable requirements of the SEBI Circular No.
CFD/DILI3/CIRI2017 121 dated March 10, 2017 read
with Master Circular dated November 23, 2021 and
‘June 20, 2023. Since the proposed .écheme_ involves
only merger proposal of the Wholly Owned
Subsidiary with the Parent Holding Company, the
Petitioner Company had submittedithe Scheme to
the concerned Stock Exchanges 'foré' the disclosure
purposes and it was not neccssarj( to obtain the
Observation letters from the cohcemed Stock
Exchanges. It has already placed ion record, the
proof of such service along with a%cknowl_edgment
received from the stock exchmlge_s, However, the
same are attached as Annexure-2 to the reply. The
Petitioner Companies further undeftak.e to comply

£ ’/o. with all applicable requirement;s even while

| 2 —
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implementing the Scheme, as and when made

effective.

il To direct the petitioner companies to file. an affidavit
 to the extent that the Scheme enclosed to the
company application and company petition is one and

same and there is no discrepancy or change is made.

- Petitioner Companies submitted that the Modified
Scheme enclosed with the Company Application,
with revised Appointed Date and the Scheme filed
with the Company Petition are one and the same
and there is no discrepancy or no change made in

the same.

iv) To direct the petitioner companies to file an affidavit to
the extent that no CIRP proceedings under IBC and/or
winding up petition against Applicant Company are
pending.

- Petitioner Companies submitted that there are no

CIRP proceedings under the IBC or any other

winding up proceedings against either of the
Petitioner Companies.

v) It is submitted that the office of ROC Ahmedabad has

reported that no complaint received against both

applicant companies specifically with reference to the

proposed scheme of amalgamation/ merger, but their
office was in receipt of one reference from SEBI through
~ the office of DGCoA’s letter No. CL-1I-07/99/2022-O/0.
" DGCOA-MCA dated 27.04.2023 in respect of the

é‘f transferee company. In this regard, the ROC has

CP{CAA}!SE{AHM)QO% in CA(CAA)/ 25({AHM)2024
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already submitted a report dated 12.07.2023 to this
Direcfzorat‘e which was submitted to the-jofﬁce of DGCoA
by th1s Directorate vide letter dated 1.8.?7;2023% and no
further instruction received from DGO@OA/ Ministry till
date. The Hon'ble NCLT may be plcase;_:d to direct the
applicant Transferee Company to clanfy the matter ‘and
undertake to comply the direction, if -iany, passed by
ROC/ Regional Director/Ministry (DGCoA) in the
matter.

- Petitioner Companies submitted that it pertains to
the issue of treatment of share appli(i:ation_money. It
is submitted that the Petitioner Wan§feree Company
has already submitted its reSponsé to Ministry of
Corporate Affairs from time to tu'ne and lastly on
10tr, July 2023. The Petitioner Coﬁlpanies. submit
that the same appears to be ac’cep%ced by the said
authority and hence, no further% directions are

issued, in this regard,

v) It is submitted that they have received?a copy of letter
No. CL-1I-03/411/2024-0/0 DGCO}\«-MCA dated
22.08.2024 addressed to office of ROC Ahmedabad and
copy endorsed to them in the matte_ér of transferor
company along with a copy of forrﬁ ADT-4 dated
16,07.2024 filed by the statutory auditor of the company
u/s 143 (12) of the Companies Act, 2013 with request
ROC to report impact of the fraud on the financial

) statements of the company and su?:j:mit, the same

&t through regional head within one montlf. In this regard,
5 2,
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it is submitted that the report from office of ROC
- Ahmedabad is awaited. Hence, the transferor company
may direct to submit the clarification and transferee
company may undertake to take all responsibility for
compliance of order/direction, if any, to be issued by
- RoC/ Regional Director/Ministry (DGCoA), in the
matter,

- Petitioner Companies submitted that the submission
~ of Form ADT-4 relates to a fraud perpetuated by an
employee of the Transferor Company named Gaurav
Jain, while discharging his entrusted official duties,
has misused his post / designation. It is hereby
clarified by the Petitioners that the Transferor

Company has not committed any fraud nor has been
subject to any fraud. The concerned employee is no
longer in the employment of the Transferor Company
and necessary FIRs have also been filed with the

. police stations of relevant jurisdiction. The copy of the

FIRs are attached as Annexure-3 for ready reference,
along with the reply. All necessary corrective actions
too have been taken in this regard. Further, the

Transferee Company undertakes to comply with any

instruction received in future, in this regard.

v1) It is submitted that as per information provided by the

petitioner Transferee Company with regard to Auditors/

0 . Secretarial auditors' observation/remarks during last
& - three years and their respective justification as given in
. | o .

L
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the Directors' Report in terms of Section 134 of the
Companies Act,

companies, which are asunder:

2013 in respect of

[§7TFY Taudior quailications /| Gomments of board of direciors
no remark
I _ _Suilon Giobal Services Limited (Transferor Cﬁmpahy)
' 2020- | {ijin respect of Note 2.5 b [ (it Is clarified that the Company
21 [of ihe financial statements | has -~ considered the possible

obligations  ‘in
foreseeable future under

regarding COVID 19
pandermic and its
implication on
management’s
assessment of the
Company's abiity to

gengrate sufficient cash

fiow 1o meet its financial

such undetermired
clrcumsiances, _
{I1).In respect of auditors’

-obgervation In the financial

statemant regarding
default in repayment of

kans or borrowings to

financlal instilutions and
banks and delay in
depositing statutory dues.

“the

effects that may result from. the
‘pandemic relating o COVID-19
on the canying amounls of
property, plant ‘and equipment,
inventories, feqmvabm ofher
assets  and | Wiabilities. In
developing the assumptions
relating o the | possible future
uncertainties in the ' global
sconomic. conditions because of
this pandemic and impact of the
same on future petformance, the
Company has used information’
from Intemal and external sources
including likely impact on the
Inidustry, Tha Ct}mpany hased on
the current estimates, expects the
carrying amount of these assels
will be recovered. The impact of
COVID:. 19 on jthe Company's:
financial statements may differ
from that estimated. However, the
Company believes that the
difference ahou!d not he
significant.

{liy 1t Is clarified that the Company
{ogether with the  parent company
and its identified subsidiaries and
a joint venture (collectivaly known
as The Group). The delay arose
on account of liquidity shortage
due to josses, delay In timely
realisation of certain recelvatiles

from the customers and

CP(CAA}/ S2(AHM)2024 in CA{CAA)/ 25(AHM)2024
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[ prevaiing unceriam economic’

environment al Group leval.
2021- In respect of Note 5 of the | i is clarified that the Gompany
22 financial statements | has  considered the possible
ragarding accounting | effects and have restated the

| eatment in respect of

scheme - ot the

| amaidgamation of Suzlon

Powar Infrastruciure

Limited with. Suzlon Global

Services Limited afleclive
from Aprit 1, 2020 and
schame of amangement
for transfer and vesting of
project execution business
and power evacuation
business of  Suzlon
Gujarat Windpark Limited
into the company effective
April 2, 2020 as approved
by respective Mational
Company: Law Tribunal
NCLT,

financlals of ‘previous year ia
2020-21  congideing  marger
impact and.  auditor ‘has ot
maodified the opinion in respedt of ;
this mattar,

2023:

NIL

NA

Suzion Energy Limited (Transferee Company)

2

2020-

i). In respoct of Note 6
of the standalone financlal
statements and  the
consolidated financial
statements ‘regarding use
of  going concem
assumplion  for  the
prepargtion of ind AS

| financial statements due

to existence of default in
repayment of - principal
ard inlerast payable to
lenders (including FCCB),
notices and Insolvency
proceedings against the
Company  with  the
National Company Law
Tribunal  (NCLT), and
overdue amounts payable
1o certain creditors due to
liquidity lssuas.

i} in respect of Note
25 of the standalons

| financial statements and

Note 28 of the
consolidated financial
staterrients regarding
COVID 19 pandemic and

It is clanified that subsequent o
balance sheet date, the debt
amounting to € 11,387 Crore has |
been restructured with the.
unanimous  approval  of  the
landers: which includes waiver of
all the past evenis of default
under the exisling sgreements
and convirsion of debt into new
term loan and vardous other
financial instrumants as described
In more detall in Note 20 1o the
Ind AS financial statements.
Further, the FCCB holders also
have agreed to restruclure the
bonds on the terms as agreed
under the Consent Solicilation |
Information Mamorandum ("IM").
The Company is also taking
various other sieps to. reduce
costs and  accondingly the
financial stalemants have been
prepared on the basis that the
Company Is a going concem.

iijitis clarified that the' Company
has -considered the possible:
effects that may result from the
pandemic . relating 1o COVID-18
on the camrying amounis of
property plant and equipment,
intangible  assets, invenlories,

its implications on the | receivables, investments, other
17 management's assets,  and = liabiltles,  In
~.
&t
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standalone

statements

Bssessment  of  the

Company's ahbilily to
genarate sufficient cash

- flews t0-mest its financial

obligations. in  the

| foreseaable future under

such undetermined
circumstances;

W I

respact of
auditors’

observation in
financial
‘statements and
consolidaled - financiai
regarding
certain default in payment
of intarest and repayment
of -dues to financial
institutions and banks and

developing  the askumptions

relating to the possible future
uncertainties. in  the

global
economic conditions because of

this pandemic and impact of the

same on future performance, the
Company has used  available
infgmation. from intema! and |
extérnal ‘sources to assess the
impact of COVID-19, on the
standalone and  consolidated
financial slatements, | However,
given the undatermined
circumstances due | to  the
pandemic the actual: outcome

_may differ from what has been
estimated.

The Company will
continue to- monitor the future
developments and update its
assassment.

iy It is clarified that the delay
arcse on account of liquidity
shorage due to losses, delay in
timely realisation of certain
receivables from the customers
and  prevailing uncertain
economic  environment  that
adversaly Impacted the sales
volumes. ‘

detay in  depositing

statutory dues, ' _
2021- | in respect of Note @ofthe [Tt 15 clarfied  thai,  the
22 standalone financial | Management has plans to meet

stalements and the
consolidated financial
statements regarding use
of - going concarn
aesiumption for the
preparation of Ind AS
financlal staternents due
to  existence of an
obligation to  achieve
reduction in  refinansed

borfowing from REC

Limited from ¥ 3,553

Crore 1o ¥ 2,178 Crore
| within a pericd of ane yeaar

from the loan
disbursement date and

fulfii  certain  conditions |-
Including monetisation -of
__speciﬁed assets, falling
which it could trigger an

avent of default before
March 31, 2023:

i In respect of auditors’

the financial obligations In the
foreseeable:  future through
various options  including
refinancing of part of loan with’
other lenders, exscution of the
pipeline of orders in hand, future
business plans, realisation of
trade receivables and financial
agsets, capital ; raising.
monetisation of assets and
accordingly the standalone: and

consolidated financial statements
have been prepared on the basis

that the Company is a going
concerm,

i It s clarified that the delay }

arose  on  sccount of liquidity

Fa

=
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cbhservation in standalona
statemants.

financial
regarding certain delay in
depositing statutory dues.

1 prevaiing
| environment

shortage due to losses, delay in
timely realisation of certain
raceivables from cuslomers and
uncerfain  economic

that  adversely !
impacted the financial- position of
the Company.

23

Note 5 of the: s{andaione:

financial staterments and
consolidated

show causa

notice recelved by the:

Company from SEBI in

respect of certain specific.
{ransactions betwean the
Company and its domestic.
and -

subsidiaries
disclosure. of a contingent
liability in respact of earlier
years,

H) Note 48 () of the.

slandalone financial
statements and Note 49
{h) of the consolidated
financial statements

regarding use of going
concern  assumption for
the preparation of Ind AS
financia! statements due
to existence of cenain
obligations falling which i
could trigger an event of

default within next 12
months  from reporting
date;

i) Auditors’ obsarvation in

‘standaione financial

statements regarding
certain delay in depositing
statutory dues;

financlal
statements relating to a

{ Additionally, the managemaent has

1 matter has been disclosed under

-Loncem.

gt I8 clarfied  that,  the
Management has responded o
the SCN and- has denied the
allegations made by the SEBI.

also filed a settlement application
in  accordance with of the
Securities and Exchange Board of
India (Settiement Proceedings)
Regulations, 2018 (the "SEBI
Settiement

Reguiations”) to settle the matter
without admission of guilt with
respect to such allegations. This

contingént  labllity and the
menagement belileves that there
is no material impact of this
matter on the standalone and
consolidated financlal staterments.

i I is clarfied that, the
Management I8 confident of |
mesting the obligations in the
foresesable  future  through
various options Including
execution of the orders in hand,
future business plans, seeking
additional facliities and proposing
extension for monetisation of
specified. assets, If required.
Accordingly, the standalone and
consolidated financial statements
have. been prepared on 1he basis
that the Company Is a geing

i) It is clarfied that the delay
arose on account of mismatch in
liquidity

_‘3 Secretaﬂa! auditors absarvation(s) in secretanal audit report and.

diractors explanation thereto

Secrotarial auditors’ | Comments off boafd, of direclors
observation _ .
Autitor's observation | i is clardfied that Mr. Girish’

regarding non’ comipliance
with the constitution of the
Nomination and
Remuneration Committee

R:Tanti was the membear of the
Nomination and Remuneration |
Committee. ‘since September 28,
2015 Due 1o organisational

&

o
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{for the -period from|changes pursuant to untimely
| Octobar 7, 2022 16| démise of Mr. Tulsi R. Tanti, the
1 Decambaer 2, 2022, then Chairman and Managing
: Dirsclor, the Board was|
reconstituted pursuant ito which
Mr. Girish R. Tanti was inter alia
| appointed as ‘an Executive Vice
Chairman w.e.f. October 7, 2022,
Therefore, during the period from
October 7, 2022 to December 2,
2022, the requirement of atl
| members of the Nomination and
Remuneration Committee to be
non executive was not met
Subsequently, the Nomination
and Remuneration Committee
was reconstituted . w.elf.
Decamber 2, 2022 by inducting
IMr. Pranav  T.Tanti, Non-
Exscutive Director, In ptace of Mr.
Girish R. Tanti. =

The Hon'ble NCLT may, therefore, be pleased to direct the
petitioner company to place on record all tﬁe relevant facts
of the matter
- The petitioner companies submitted fhat it refers to
several observations/remarks madeé by Statutory
Auditors/ Secretarial Auditors during 1ast three years
and their respective justification as given in the
Directors' Report in terms of Sectié)n 134 of the
Companies Act, 2013 in respect of %both applicant
companies. It is submitted that these observations/
remarks are not in the nature of Quialiﬁcaﬁons and
" the detailed explanation for the s%am'e has been
provided in the Directors’ reports for the respective
years, which are reprodliced by the R(;gional Director
in the representation and the said obisservations have

o |
& no impact and hence not relevant for the
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consideration of the sanction to the proposed Scheme
of Arrangement before this Tribunal.

i

vii) Ige RD in his representation further submitted that this
Tribunal may be pleased to direct the Petitioner Companies:-

a) To ensure compliance and furnish clarification, if

any, regarding observations made by Registrar of

Companies and this Directorate (NWR).

b) To preserve its books of accounts, papers and
| records and shall not be disposed of without prior
permission of Central Government as per the

Provision Section 239 of the Companies Act, 2013.

c) To ensure statutory compliance of all applicable
: Laws and on sanctioning of the present Scheme,
the Petitioner Companies shall not be absolved

from any of its Statutory liabilities, in any manner.

d) Necessary Stamp Duty on  transfer of
; property/Assets, if any, is to be paid to the

respective -Authorities before implementation of the

Scheme.

e) The petitioner companies involved in the scheme to
o o comply with the provisions of Section 232(5) of the
| T Companies Act, 2013 with respect to file certified

N copy of order sanctioning the scheme with

1 Registrar of Companies within 30 days from date of
passing order,

f] The Petitioner companies shall undertake to

¢ comply with Income Tax /GST law and any

<4
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demand /taxes payable on implementation of the

said scheme as per law.

- The petitioner companies undertake to comply

with all the aforesaid statutory requirements in
accordarice with the directions of this Hon'ble
Tribunal.

RoC’s Obsetrvation

i) The Transferor Company and the Tranésferee.'Company
have filed Balance Sheet as at 31.03.2022,
31.03.2023 and 31.03.2024 and relevant annual
return for the financial year endéd 31.03.2021,
31.03.2022 and 31.03.2023. Both the companies
have filed Balance Sheet, Directo’ré’s Report and
Auditor’s Report with prescribed e- form AOC-4 (XBRL)

for the aforesaid financial years.

i) No show cause notice has been issued to the
applicant companies. As per record, go court case is
pending in the court against the companies and no

technical scrutiny/inquiry is pending.

iii) The Statutory Auditor's / Secretarial %:ﬁuditor'-s of the
subject companies have reported _quz;liﬁed remarks/
observations in their Auditor's'Report'for the Financial

- Year 2020-21, 2021- 22 and 2022-23 may be perused
by the Directorate.

o

&r
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iv)

i

<

No court case is pending in the court against both the
Companies and no technical scrutiny/inquiry is
pending against both the companies.

No complaint received against both the companies
specially with reference to the proposed Scheme of
Amalgamation/ Merger but this office has in receipt of
one reference from SEBI through the office of DGCoA's
letter No. CL-1I-07/99/2022-0/0 DGCoA-MCA dated

27.04.2023 in respect of the Transferee company. In

the matter, this office has already sent report to the
Directorate vide this office letter dated 12.07.2023. No
further instructions received from the Ministry/
Directorate in the matter till date.

No inspection/investigation proceedings under
Section 209A/206(5) of the Companies Act,
1956/2013 is pending against both the companies.

The Transferor Company is not listed with any Stock
Exchange. The equity shares of the Transferee
Company are listed on BSE Limited and the National
Stock Exchange of India Limited. The NOC
requirement from the Stock Exchange is exempted as
per SEBI circular CFD/DIL3/CIR/2017/21 dated
10.03.2017 and SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated 20.06.2023. However, draft

schemes shall be filed with the Stock Exchanges for

the purpose of disclosures. Thus, Transferee Company

CP(CAA) S2AHM)2024 in CAkCAAj/QS(AHM;2024
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vii)

shall comply with the: directive / C1rcular issued by
SEBI from time to time. |

It is submitted that on perusal of the Scheme, it is
observed that Paid-up Share capital of the Transferee
company has been mentioned as Rs.-€2,721.72 Crores
divided into 13,61,26,88,88,222 equity shares
comprising of 13,60,44,94,159 fully paid-up equity
shares of Rs.2 each and 81,94,063 Eqmty Shares face

value of Rs.2 each/- partly Paid-up Rs 1/-. Further,

stated that from the MCA portal thatg the Transferee

company has increased its paid»-up;Capital of Rs.

8,14,73,324 /- by allotment of Equiéy Shares from
time to time. In this regard, the Tranzsferee company
has filed prescribed e-Form PAS-3 (04 counts) on

MCA21 portal and same were taken on record through

STP mode:. Further, the Transferee ;Company had

forfeited equity shares to the extent of Rs.81,94,063/-.

Now, the paid-up capital of the Comﬁany as per the

master data available on MCA's webszte shows as Rs.

27,29,04,61,642/-.

- The petitioner companies .submiitted that the
discrepancy with regard to the Sha%re Capital was
pointed out between the records of the company
and MCA Portal, It is respectfully submitted that
the same has now been resolved a.fter updating the
data on MCA Portal.

ix} It is further submitted that as. per the para 11(ii) of

the  order dated 29.08.2024 passed in

CPICAA) S2AHM2094 in carm;/zsmﬁmzow h
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CA(CAA)/25(AHM) 2024 by the Hon'ble NCLT in
respect of Transferee Company regarding Secured
Creditors, wherein it has mentioned that there are 3
(Three) Secured Creditors for non-fund bases facilities
as on 30th April 2024. Whereas, on perusal of Index
of Charge available under the MCA's website, it is
observed that there are shows 07 open Charge IDs in
favor of 05 secured creditors, Hence, this Hon’ble
Tribunal may kindly issue suitable directions to the
Transferee Company to place on record all the
relevant facts regarding due compliance of the
provisions of the Companies Act, 2013 read with
Rules made thereunder.

- The petitioner companies submitted that there are
only three secured -creditors of the Transferee
Company, namely, REC Limited, Barclays Bank Plc
and Indusind Bank Limited. It is just that the
Transferee Company has created charges for
various facilities of one or more or all the above
referred lenders, either as primary security provider
or as collateral security provider, and accordingly
the outstanding charges on Portal indicate higher
number. A detailed explanation in this regard. is

annexed with to reply as Annexure-4.

x} Applicant Companies have to undertake to comply

with section 232(3)(i) of Companies Act, 2013 and
Transferee Company must be paid the differential fee,

Hrr
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if any after setting off the fee a_lrea.dy paid by

Transferor Companies on its Authonsed capital,

xi} It is submitted that as per the provisions of the
Companies Act, 2013 wherein it is mandated certain
statutory responsibilities on the paft of the public
company or Deemed Public Cornpany and its

KMP/BoD. A public company so long as remain as
Ppublic company shall ensure that ;such statutory
requirements of law are duly complied with at relevant
time in prescribed manner, Therefore, onus of the due
compliance of the applicable provisions of the
Companies Act, 2013 is vested with the Applicant
Public Company and Deemed Public Compa.ny and its
KMP/BoDs.

xii) To direct the petitioner companies to preserve its
books of accounts, papers and records and shall not
be disposed of without prior permlssmn of Central
Government as per the provisions of the Section 239
of the Companies Act, 2013, :

xiii) It is submitted that as per S_ectio‘%,n 240 of the
Companies Act, 2013, the liability in respect of
offences committed under the Compalei_es Act by the
Officers in default, of the Transferor Cc{mpany prior to
Merger, Amalgamation or Acquisition shall continue
after such Merger, Amalgamation or Acéluisition.

0
&t

i
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xiv) To direct the Petitioner Companies to ensure‘statutory- |
compliance of all applicable Laws and also on
sanctioning of the present Scheme, the Transferor
Company shall not be absolved from any of its

Statutory liabilities, in any manner.

xv) Necessary Stamp Duty on transfer of property/Assets,
~ if any is to be paid to the respective Authorities before

implementation of the Scheme.

xv1) This Hon’ble Tribunal may direct the Petitioner
Companies involved in the scheme to comply with the
provisions of Section 232(5) of the Companies Act,
2013 with respect to file certified copy of order
sanctioning the scheme with Registrar of Companies

within 30 days from date of passing order.

14. _'i‘ge Official Liquidator
In response to the notice served upon the Official

Iiiquidator (RD}), a representation /report dated 16.12.2024
vivas filed by the OL, on the same day, vide Inward Diary

No_.R_565', in respect of the Transferor Company.

OL’s Observation

_i]‘ The Transferor Company has not accepted Deposits

| u/s 73 of the Companies Act, 2013, Maintaining of

cost record is applicable to the company and

¢ maintains the same. Further, the Transferor Company
& - is not required to register with RBI as a NBFC.

L4~ Y

CP(CAA}/S.?{AHM)QOZ’# in CA{CAA)/ 25{AHM)2024 |
Suzion Globaf 5 ervfces Ltd. & Anr. Page 29 of 56



i) The Income Tax Assessment of the Transferor
Company has been completed upto! AY. 2023-24,

However, it is observed from the information

submitted by the Transferor Company that some of
the assessments are under appeal/ reaixssessment with

the department for which scrutiny is u{uder process.

iii) It is submitted that the Official Liquidat()r vide a letter
dated 29,10.2024 raised certain obs ;ervatmns with

respect to the Scheme. In response to said queries,

the Transferor Company submitted 1ts reply dated
03.12.2024 which are as follows:-

;'Qseems"; to be dnﬂ“er - 4 equity she
u :-Please Clanfy | allmment

&’
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_:sferred. in’ the name-_ .

pef 'théz_e'_:- tmnsferor -
- company despue lupse:'

) gi:__m years & _4_~_year5.

We humbly submit that rutation entries |

&t
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iv) It is submitted that the reply furnished by, the Transferor

Cmﬁpany in response to query no.l has been duly
considered and found satisfactory, as evidenced by the

updated MCA records concerning the Share é:apital,

v) It %is further submitted that in regard to qliery no. 2, it is
submitted that while the non-transfer of ass{ets in the name
of transferor company continues, despite of_ earlier merger
order passed by Hon'ble High Court of Mt;ii,mba;i & NCLT,
Delhi in year 2014 & 2019 respectively, the legal ownership

v of concerned immovable assets vested wit'héthe Transferor

<’ Company under the prov1s1on of Compames Act, 1956 &

" CPICAAN 52(AHM)2024 in CACAA) 25(AHM)2024 _
Surlon Global Services Ltd. & Anr. Page 32 of 56



Compames Act, 2013. It is further submitted that mutation
Of revenue records is essential for the establishment of

clear title for taxation and revenue purpoese, The failure to

update such mutation records by the Transferor Company,

despite the lapse of 10 years & 4 years respectively since

the vesting of assets, indicates an apparent lack of due

dlhgence and raises concerns regarding good corporate

governance on the part of the Transferor Company. Having

sald that, non-updation of mutation records does not, in

v

&t

any manner, affect the present scheme.

The petitioner companies submitted that with regard to
the failure on the part of the Transferor Company for
mutation of the records of the Revemie Dept. for the
transfer of Assets as a result of previous schemes of
mergers. It is respectfully submitted that in the matter
of P. Kishore Kumar V/s. Vithal K. Patkar (civil appeal
10.7270 of 2011; November 20, 2023) the Honourable
Supreme Court has held that it is trite law that revenue
records are not documents of title. The Honourable
Supreme Court relied on its previous ruling in Sawarni
vs. Inder Kaur and Ors. (1996) and held that mutation
in revenue records neither creates nor extinguishes
title, nor does it have any presumptive value on title.
All it does is entitle the person in whose favour
mutation is done to pay the land revenue in question.
The Honourable Supreme Court also noted that this
principle had been affirmed by the Apex Court in
Balwant Singh & Ors vs. Daulat Singh (Dead) by LRs

CP{CAA)/ 52@4}{154;2024 in CA(CAA)/ 25(AHM)2024
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v
&

and Ors.(1997) wherein the Apex Court held that mere
mutation of records would not divest ’Ehe- owners of a
land of their right, title and interest in the land. The
Honourable Supreme Court in its o%rd_cr noted its
previous ruling in Jitendra Singh vs, 'f:‘;tate, of Madhya
Pradesh and Ors. (2021, where tfle Honourable

Supreme Court after considering 'a catena of

Jjudgments, reiterated the principle. of law that

“*mutation entry does not confer any right, title or

interest in favour of the person and the mutation entry

in the revenue record is only for the ‘ﬁsce‘;ﬂ purpose.”

The petitioner companies submitted éthat ‘mutation
entries are made in revenue records for iiscal purposes,
such as collecting land revenue. And nflutation entries
do not affect title or ownership. Further; it is submitted
that the petitioner Company had pald the requisite
stamp duty for the said transfer, and thus the
ownership of the said assets is with the Transferor
Company and non-updation of the mﬁtation records

does not have any impact on the present Scheme.

To direct the Transferor Company to préserVe its books
of accounts, papers and records a.nd shall not be
disposed of without prior pemissic’én of Central
Government as per the provisions of Secition 239 of the

Companies Act, 2013.

To direct the Transferor Company to eﬂsure Statutory
compliance of all applicable laws and also on

R g
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sanctioning of the present Scheme, the Transferor
Company shall not be absolved from any of its

Statutory liabilities, in any manner.

vidl) It is submitted that Suzlon Global Services Limited,
being the Transferor Company, may be dissolved
without following the process of winding-up in terms of
sub-section 3(d) of Section 232 of the Companies Act,
2013. Further, the Transferor company being dissolved,

the fee, if any paid by the Transferor Company on its
Authorized Share Capital shall be set-off against any
fees payable by the Transferee Company on its
Authorized Capital subsequent to the amalgamation in
terms of sub section 3(i) of Section 232 of Companies
Act,2013.

Ix) To direct the Petitioner Company to lodge a certified
~ copy of the order along with the scheme, with the
concerned Superintendent of Stamps for the purpose of

adjudication of stamp duty payable, if any.

X) This Tribunal may direct the companies involved in the
| scheme to comply with Provision of Section 232(5) of
Companies Act, 2013 with respect to filing of certified
copy of order sanctioning the scheme with Registrar of
Companies within 30 days from the date of passing

order.

- The petitioner companies submitted that they are
| duty bound to comply with the directions of this
<_'/O Honble Tribunal while sanctioning the proposed

e P .
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Scheme and no absolution from such compliances

is envisaged as a result of the proposed scheme.,

15. Income Tax Department Observations

In response to the mnotice served upon the Income Tax

Department, it filed a report dated 15.12.2024,

10.12.2024 and 09.12.2024, vide inward diary no. R570.

The petitioner companies have filed an additional affidavit

dated 19.12.2024, vide Inward Diary

No.D9133, on

20.12.2024 in response to the representation/reports. of

the Income Tax Department.

15.1, In paragraph-6.1, 6.2 and 7 of the aforesa;d report, it is

stated as follows:

6.1 M/s. Suzlon Global Services Lumted (Transferor

company)

(a) With regard to the transferor company, M/s. Suzlon

Global Services Limited, it is submitted that there is

no existing goodwill recorded in the bons of account

and after the scheme of arrangement becoming

effective, this company shall stand dissolved without

being wound up. On verification of ITBA portal, it has

been found that there is no outstandmg demand in

the case of the transferor company.

(b) Furthermore, with regard to the carried forward losses

to the future years, as per latest return
v 24, the transferor company

<7

for, A.Y. 2023-

+ has ‘shown

P el
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Rs.27,55,84,824/-under business loss which are

being carried forward to the future years.

(c) Unabsorbed depreciation of Rs.793,34,09,678 /- which
is carried forward to next year has been shown by the
company in its ITR for A.Y. 2023-24.

{d) With regard to the pending proceedings as on date, as
per ITBA portal following proceedings are pending;:-

Sr. | Name of the proceedings AY,
No.
1 | Assessment proceeding u/s 2023-24
143(3) of the Act
2 | Assessment proceeding u/s 2017-18
147 of the Act
3 | Assessment proceeding u/s 2016-17
147 of the Act |
4 | Penalty Proceeding u/s. 270A 2017-18

Therefore, it is requested that the Hon'ble NCLT may be

%intima,t‘ed that M/s. Suzlon Energy Limited (Transferee

;Cornpany), in event of amalgamation will be liable to pay

future demands which may arise after completion of

ihese pending proceedings which are pending as on date

1n the case of transferor company.

—~ The petitioner companies..in their reply at para-2 & 3,

i submitted as follows: -

2. Vide Para 6.1, it is confirmed that so far as the
Transferor Company, viz. Suzlon Global Services
is concerned, there is no existing goodwill

recorded in the books of accounts and after the
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Scheme of Amalgamation becoming effective, this
company will stand dissolved | without being
wound wup. It is further confirmed that on

verification of ITBA Portal, it has been found that

there is no outstanding demand m the case of the
Transferor Company.
1
3. It has further given the details *of the pending
proceedings and it is observed thai: Suzlon Energy
Limited (Transferee Company) . in  event of
amalgamation will be liable to pay ii’uture demands
which may arise ‘-after.completion gf these pending
proceedings. The Petitioner Transferee Company
hereby undertakes to pay such -duges on behalf of
the Transferor Company as and when finally
crystalised, |

15.2 Para-6.2 M/s. Suzlon Energy Lmnted {Transferee
company)

(a) With regard to the transferee cc}mpanS(, M/s. Suzlon
Energy Ltd, it is submitted that theré is no existing
goodwill recorded in the books of accpun.t and after
the scheme of arrangement beccr%ﬂing effective,
transferor company will be absorbed by this company.
On verification of ITBA portal, it has been found that
following demands are the outstandmg in the case of

the assessee:
>
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Sr, AY. Demand Amount Section Date of Order
No.

1 2016-17 Rs.87,29,20,800/- 271{1){c} 27.03.2024

2 -1 2017-18B Rs.172,75,63,920/- 270A 27.03.2024

It may also be noted that .the assessee has filed writ
petition against the said orders before Hon'ble High Court
of Gujarat. Hon'ble High Court has granted stay for
operation and implementation of the subject penalty
~orders vide its order dated 15.04.2024. Thus, as on date
the above demands are not enforceable in nature.
' Furthermore, the Hon'ble ITAT has passed an order dated
12.11.2024 in favour of assessee regarding the appeal

filed against the additions made in the assessment order
“passed u/s. 143(3). Consequently, there is no penalty
demand for A.Y. 2016-17 and 201 7-18 for which penalty

was levied.

| (b) Furthermore, with regard to the carried forward losses
 to the future years, as per latest return for. AY. 2023-
24, the transferee company has  shown
Rs.1974,67,85,841/- under business loss,
Rs.3,35,09,920/- under short term capital loss &
Rs.1263,72,82,155/- under long term capital loss
. which are being carried forward to the future years.
! (¢) Unabsorbed depreciation of Rs.17,59,04,59,330/-
: which is carried forward to next year has been shown
by the company in its ITR for A.Y. 2023-24,

0
< e
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The petitioner companies in their repl‘y at para-4,
submitted as follows:-

4, Vide Para 6.2 of the said representatifcm, with regards
to the Transferee Company, viz. éSuzlon Energy
Limited, it is observed that as per 1'ihe ITBA Portal,
there are outstanding: demands aé;ains‘t the said
company for Assessmient Years 2016- 17 and 2017-18.
However, in view of the stay orders passed by the
Hon'ble GuJarat High Court, the ;same are not

enforceable at present.

15.3 Para-7- Based upon the submissions of the companies
and on verification of records available 111 this office, this
office has no objection to this scheme o;f Amalgamation
involving merger by absorption of M/ s Suzlon Global
Services Limited (Transferor company) and M/s. Suzlon
Energy Limited ({Transferee Company) Provided the

following conditions are adhered to ;-

7.1  The amalgamation should company with the
provisions of Section 2(1B) andw Section 724 of
the Income Tax Act, 1961, along with all other

; relevant statutory requir.ements,é

7.2 Any future tax demands arising out of pending
proceedings, including those cuxi‘rent’ly pending
in the case of the Transferor Co:ﬁpany-, shall be
borne entirely by the Transferee-%Company after

%; the amalgamation comes into eﬁ§ct.
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7.3  The Income Tax Department reserves the right

to invoke relevant provisions of the Income Tax
Act in subsequent proceedings, if it is observed
that there has been non-compliance with the
applicable statutory provisions of or that the

amalgamation results in the evasion of taxes.

7.4 Any income, gains, of benefits accruing to the
compatrties of their respective shareholders
/creditors as a result of the amalgamation will
remain liable to taxation in accordance with the

provisions of the Income Tax Act, 1961,

In view of the above and facts reported by the Assessing
: ?Ofﬁcer_', it is requested that the matter be taken up with
Hon'ble NCLT as reported by the Assessing Officer and
| ;due consideration may be given to the demands and
éproceedings of the transferee company while deciding the
?Scheme,

The petitioner companies in their reply at para-5, 6 and 7
%submi_tted as follows: -

b

5 Vide Para 7 of the said representation, it has been

confirmed that the said authorities have no objection
to the Scheme of Amalgamation involving merger by
absorption of Suzlon Global Services Limited and

Suzlon Energy Limited, subject to certain conditions.
d
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In compliance of the same, the petitioners hereby
undertake to abide by all relevfyan't statutory
compliances,

()

(i)

(i)

(iv)

The amalgamation shall be in compliance with

the provisions of Section 2(1B) and section 72A

of the Income Tax Act, along w1th all relevant

statutory compliances;

The Petitioner Transferee Compafny undertakes
to fulfil all the future tax -demancis arising out of
the pending proceedings 'curre_nfﬂy pending in

case of the Transferor Co_mpany% as well as the

Transferee Company;

The petitioners confirm the rescierva’tion of the
right of the Income Tax D_epartinent to invoke
relevant provisions of the Income Tax at the

future date at the time df Assessment

proceedings,

It is respectfully submitted thait the Scheme
being the amalgamation of the Wholly Owned
Subsidiary with the Parent C_oniipany, no new

shares are being issued. Hence, tﬁc.sha:eholders

and / or creditors are not likel_Sr to have any

income or gain or any benefit accxé'uing as result
of the Scheme, |

The petitioner companies are boimd to comply

with all applicable provisi'ons. of tihe Income Tax
Act, while implementing the Scheri‘le‘
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16. The Income Tax Department reserves its right to invoke the

pérovisions- of the Income Tax Act in any proceedings
_Séubsequ_ent_ to the _Amalga.matidn,_ if happens, for which

rcje_sponse is. sought and to bring to tax any income arising

as a result of the said Scheme of arrangement in above

mentioned companies and their respective shareholders

and creditors, if any.

17. Réeserve- Bank of India

In response to the notice served upon the Reserve Bank of
Iﬁdia (RBI), a letter dated 03.10.2024 received from RBI,

vide inward diary no. 2080, in which at para-2, it is

si.lbmitted as follows:-

2 In this connection, we submit that it is the duty of the
companies undergoing compromise/arrangement /
amalgamation to comply with the requirements of
various laws including the rules, regulations and
guidelines prescribed by RBI, viz. the companies may
have to comply with Foreign Exchange Management

Act, 1999, and the rules and regulations made

thereunder. It is also submitted that as a Regulator it
will not be ethical on the part of RBI to vet individual
cases, as it will preclude it from taking action on

. . contraventions, if any, committed by such companies.
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18. Valuation Report

The Transferor Company is wholly owned subsidiary of the
Transferee Company, no -sh_are"s_- are lissued to the

shareholders of the Transferor Company hence, there is no

requirement of valuation report.

19, Accounting Treatment

The Petitioner Companies submitted that the Statutory

Auditors have certified that the accounting treatment

proposed in terms of Clause-8 of the Scheme is in

conformity with the applicable Accounting Standards,
prescribed under Section 133 of the Compénies Act, 2013.
The certificates issued by the Statutory Au?iitors certifying
the Accounting Treatment of the Petitioner?Companies are

annexed to the Company Petition as A’nnemixre-G. )

'20. The petitioner companies submitted tha,ﬁ there are no

proceedings/investigation pending against any of the

petitioner companies under Sections 210«?17 , 219, 220,
223, 224, 225, 226 & 227 of the Compain'ies Act, 2013
and/or Sections 235 to 251 of the Comps;mies Act, 1956
andc;l the like. —
G
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21. It is further submitted that there is no winding up petitions. |
|
or proceedings under the Insolvency and Bankruptcy Act,

'_pjending against any of the petitioner companies.

22. During the hearing on 19.12.2024, the officials of the
R’éegic)nal Director’s office and Official Liquidator’s office
siubmitted that they have no objection for approval of the
Sﬁcheme. The Income Tax Department has also given their
No objection the scheme via Report dated 15.12.2024

sxilbject to the conditions mentioned thereunder.

23. OBSERVATION OF THIS TRIBUNAL

A We have gone through the Company Petition, Modified
Scheme, Representation/Report of the Regional
Director, report of the Registrar of Companies,
representaﬁon of Official Liquidator in respect of

Transferor Company, Letter of the Reserve Bank of

India, and report of Income Tax Department as well as
the response of the Petitioner Companies in respect of
the Representation/Report of the RD, RoC, OL and
Income Tax Department. There is no adverse
observation in respect of the petitioner companies as

CPICAA) S2AHM)2024 in CA(CAA) 25(AHM)2024
Suzlon Global Services Ltd. & Anr. Page 45 of 56



q

<4

well as in respect of the scheme by the Regional

Director, the Registrar of Companies and the Official

- Liquidator. The Income Tax Depaﬁm_ént,_ vide Report

dated 15.12.2024, has also given their No objection,

subject to the conditions mentioned thereunder.

B. After analysing the Scheme in detail, th1s Tribunal is of

the considered view that the Scheme as contemplated
between the Companies. seems to be prima facie
beneficial to the Companies and will not be in any way
detrimental to the interest of the shareéholders and. t}';e
creditors of the Companies. Considering the record
placed before this Tribunal and since all the requisite
statutory compliances have been fulﬁlled by the
Petitioner Companies, this Tnbunal sanctions the

proposed Scheme as well as the prayér mmade therein.

In short, the proposed Scheme provides for

amalgamation by way of Merger by absorption between

Suzlon Global Services Limited {Transferor Company)
and Suzlon Energy Limited and é’:_h_e‘ir respective
Shareholders and Creditors effect fro:t’:in the Appointed

Date of 15.08.2024.

Lol o
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C The Learned Counsel for the Petitioner Companies
| submiitted that no investigation proceedings are
pending against the Petitioner Companies under the
provisions of the Companies Act, 1956 or the’
Companies Act, 2013, and no proceedings for

oppression or mismanagement have been filed before |

this Tribunal or the erstwhile Company Law Board. The
Transferee = Company  undertakes to  assume
responsibility for any undisclosed litigations. or
proceedings that may arise post-sanction, in

accordance with applicable laws,

D Notwithstanding the above, if there is any deficiency
found or, violation committed qua any enactment,
statutory rule or regulation, the sanction granted by

this Tribunal will not come in the way of action being

taken, albeit, in accordance with law, against the
concerned persons, directors and officials of the

petitioner company.

E While approving the Scheme as above, it is clarified

O that this order should not be construed as -an order in

< =
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any way granting approval of the said loan assignments

and exemption from payment of 'sfamp duty, taxes or

any other charges, if any, payment is due or required in

accordance with law or in reépect to any
1_ _
|

permission/compliance with any other requirement

which may be specifically required u‘ndér’ any law.
Further, it becomes relevant to discuss that in

Company Petition CAA-284/ND/2018 vide Order dated
12.11.2018, the NCLT New Delhi has made the
following observations with regard to the right of the IT

Department in the Scheme of Amalgamé\tion:

“taking into consideration the clauses &ontained in the
Scheme in relation to liability to: tax and also as insisted
upon by the income Tax and in terms of i‘he decision in re
Vodafone Essar Gujarat Limited v. Depaﬁtment of Income
Tax (2013) 353 ITR 222 (Guj) and the same being also
affirmed by the Hon'ble Supreme Court ajnd as reported in
(2016) 66 taxmann.com374 (SC) from whiéh it is seen that
at the time of declining the SLPs filed by the revenue,
however stating to the following effect vide its order dated
April 15,2015 that the Department is entitled to take out
appropriate proceedings for recovery of aby statutory dues
from the Petitioner or transferee or any c}ther person who
is liable for payment of such tax. dues,th?e said protection
be afforded is granted. With the above observations, the
petition stands allowed and the scheme of amalgamation

Is sanictioned.” —
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24, ’i‘ms TRIBUNAL DO FURTHER ORDER:

it}

iiii)

iv)

v

&

The Scheme of Amalgamation as annexed as
Annexure ‘F’ to the Company Petition is hereby
sanctioned and it is declared that same shall be
binding on the Petitioner Companies and its
Shareholders and Creditors and all concerned under
the Scheme;

The petitioner Transferor Company shall be dissolved
without-winding up.

The Transferee Company is directed to.comply with the
guidelines of the Reserve Bank of India.

The petitioner companies are directed to comply with
the observations of the Regional Director and the
Registrar of Companies in their representation. The
petitioner companies shall:

a) Preserve their books of accounts, papers, and
records and not dispose of them without prior
permission of the Central Government, as per
Section 239 of the Companies Act, 2013.

b) Ensure compliance with all applicable laws,
including but not limited to the Companies Act,
2013, SEBI regulations, and the Income Tax Act,
1961, The sanction of the Scheme shall not
absolve the petitioner companies from any

statutory liabilities, and all books of accounts,
Lo
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vi)
vii)
vii)
O
& %)

papers, and records shall be preserved as per

Section 239 of the Companies Act, 2013, without
disposal unless permitted by the: Central

Governmerit.

c) File a certified copy of this order|with the Registrar
of Companies within 30 days of receipt, as per

Section 232(5) of the Companies Act, 2013.

The Transferee Company, being a listed entity, shall

comply with all applicable regulations, circulars, and
directions issued by the SeCuritiéss and Exchange
Board of India (SEB'I), BSE Limi%:ed, and National
Stock Exchange of India L-imited% (NSE), including
ong:.o_i_n'g' disclosure and c_ompliance% obligations under
the SEBI (Listing Obligations | and Disclosure
Requirements) Regulations, 2015.

The approval of the Scheme will noti be foreclosing the
right of the Income Tax Departrhent to take any
decision as per the provisions of the Income Tax Act,

1961, against the Petitioner Compar@ies.

The petitioner companies are directied to comply with
the conditions of Income Tax Departiment mentioned-in
paragraph-7 of its Report dated 15.12.2024.

The approval of the Scheme does not affect the

authorities’ right to proceed with pefflding cases, if any,
against the Petitioner Companies |
All the properties rights and powers of the Transferor

-
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i)

Company and all the other property, rights and powers
of - the Tranjsfer_or Company be transferred without
further act or deed to the Transferee Company and
accordingly the same shall pursuant to Section 232 of
the Act, be transferred to and vested in the Transferee
Company for all the estates and interest of the
Transferor Company therein.

All licenses, permissions, permits, approvals,
certificates, clearances, authorities, leases, tenancy,
assignments, rights, claims, liberties, special status,
other benefits or privileges and any power of attorney
relating to the Transferor Company shall stand
transferred to and vested in the Transferee Company,
without any further act or deed. The Transferee
Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and
benefits under the same shall be available to the

Transferee Company.

All the liabilities and duties of the Transferor Company
shall be transferred, without further act or deed, to the
Transferee Company, and accordingly, the same shall
pursuant to Sections 230 & 232 of the Companies Act,

2013, be transferred to and become the liabilities and

duties of the Transferee Company:-

All contracts, agreements, insurance policies, bonds
and all other instruments of whatsoever nature or

description, of the Transferor Company, shall stand

T
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transferred to and vested in the Transferee Company
and be in full force and effect in favour of the
Transferee Company and may beE enforced by or
against it as fully and .effectuallyaga:ins'_t the Transferee
Company.

xiii) All taxes paid or payable by the Transferor Company
including existing and future infé:entives, unveiled
credits and exemptions, the benefit %{)f carried forward
losses and other statutory benefits, which shall be
available to and vest in the "I‘ransfe%'ee Company. The
Tax liability of the Transferor Compaény shall become a
liability of the Transferee Conépany, and any
proceedings against the Tr'ansferoi' Company shall
continue against the Transferee Conélpany. It is stated
that any credit/exemption/relief, eitc‘, as discussed,
will be subject to the provisions of t}}e Income Tax Act,
1961.

xiv)  All proceedings, if any, now pen%ding against the
Transferor Company are continued by or against the

Transferee Company.

XV The Appointed Date for the écheme- shall be
15.08,2024. |

? xvi) Consideration:

Since the Transferor Company is @ wholly owned
subsidiary of the Transferee Company with all the
shares in the share capital of the Transferor Comparny
being held by the Transferee C:ompany and the

0 Transferee Company being the holding company, cannot
4 issue or allot any shares to itself, no shares whatsoever
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Xviii)

shall be issued by the Transferee Company n
consideration of the amalgamation. Accordingly, all stch
shares of the Transferor Company held by the
Transferee Company and investment of the Transferee
Company shall stand cancelled upon the Scheme
becoming effective without any issue or allotment of new
shares in lieu of such shares of the Transferor Company
without any further act, instrument or deed.

This scheme does not result into capital reduction for the
Transferor Company or the Transferee Company+

All workers/employees of the Transferor Company

shall be deemed to  have become the

workers/employees. of the Transferee Company with
effect from the Appointed Date without any break,
discontinuance or interruption in their service and on
the basis of continuity of service, and the terms and
conditions of their employment with the Transferee
Company shall not be less favourable than those
applicable to them with reference to the Transferor

Company as on the Effective Date.

The Petitioner Companies are further directed to file a
copy of this order along with a copy of the Scheme with

the concerned Registrar of Companies, electronically,

. along with e-form INC-28 in addition to a physical copy

within 30 days from the date of issuance of the
certified copy of the Order by the Registry as per
relevant provisions of the Act.

The Petitioner Companies within thirty days of the date

R

CP(CAA)/ 52{AHM)2024-in CA{CAA) 25(AHM)2024
Suzlon G{oba! Services Ltd. & Anr. Page 53.0f 56




£

xxi)

XXii)

of the receipt of this order, cause a certified copy of this
order to be delivered to the Registrar of Companies for
registration and on such certified copy being so
delivered, the entire Undertaking of the Transferor

Company shall stand transferred to the Transferee

Company and the Registrar of Companies shall place

all documents relating to the Petiticéner Companies to
the file kept by him in relation to the Transferee
Company and the files relating to the said two

companies shall be treated 'accordingély;

All concerned Authorities shall act 'c;n‘ the copy of this

order along with the Scheme annexed at “Annexure-F”
of the Company Petition. The .Registxfar of this Tribunal
shall issue the certified copy of this order within 7 days

of its pronouncement.

The Petitioner Companies are 'diréctfed to lodge a copy
of this Order and the approved Schérne as annexed at
‘Annexure-F', duly Certified by the Registrar of this
Tribunal, with the concerned S‘;uperintendent_ of
Stamps, for adjudication of stamp duty within 30 days
from the date of this Order, and psiy requisite stamp
duty payable, if any, within 60 dayés from the date of
adjudication, o

The approval of the Scheme dcfizs not affect the
authorities’ right to proceed with peniding cases, if any,

against the Petitioner Companies.

xxiii) The legal fees and expenses of the office of the Regional

..
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Director are quantified at Rs.20,000/-, to be pa1d
collectively by the Petitioner Companies, The said fees
shall be paid by the Transferee Company.

The legal fees and expenses of the office of the Official
Liquidator are quantified at Rs.20,000/- in respect of
the Amalgamating Company. The said fees of the
Official Liquidator shall be paid by the Amalgamated

Company.

The Statutory Auditors of the Petitioner Companies are
hereby | directed to ensure that the Accounting
Treatment as a result of this order is carried out in
accordance with the provisions of Section 133 of the
Companies Act, 2013, and as per the draft treatment
as proposed in the Scheme. They are further directed
to disclose their observations in this regard in the next

Annual Audit Report/Audit Report of the Petitioner
Companies,

The Income Tax Department will be free to examine the
aspect of any tax payable as a result of the sanction of
the Scheme and if it is found that the Scheme of
Arrangement ultimately results in tax avoidance or is
not in accordance: with the applicable provisions: of
Income Tax Act, then the Income Tax Department shall
be at liberty to initiate appropriate course of action as
per law. Any sanction of the Scheme of Amalgamation
under Sections 230-232 of the Companies Act, 2013
shall not adversely affect the rights of Income Tax

e
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Department or any past, present or ffu’ture proceedings
and the sanction of the scheme shaélllno't come in its
way for the appropriate course of ac‘fci'on as per law for
the tax liabilities, if any. |

RD’s observations in paragraph (\}ii) of this order
regarding transferor and transferee

companies

concerning auditors and secretarial femarks should be

taken care of by the transferee company after the
transferor
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xxvil) Any person aggrieved shall be at 11berty to apply to this

§ B Tribunal for any directions that may be necessary.

a

Voo s
=% 2E  24. Accordingly, Company Petition i.e. CP(CAA})/S2(AHM)2024
j_ ﬂ ke . :

in CA(CAA)/25AHM)2024, stands allowed and disposed of

in terms of the aforementioned terms.

25. The Registry is directed to send a copy of this order to the

Regional Director, the Registrar of Cc:mpaﬁies, the Official
Liquidator, the Reserve Bank of India, BSE, NSE and the

Income Tax Department, within seven days ifrom the date of
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this order, through e-mail and place proof oxi the file.
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FORM No. CAA 7

{Pursuant to Section 232 and Rule 20)
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT AHMEDABAD |

C P {CAA) NO. 52 OF 2024

CONNECTED WITH

C A [CAA) NO. 25 OF 2024
In the matter of the Companies Act, 2013;
AND ?
In the matter of Sections 230 to 232 and othtier

applicable provisions of the Companies Act, 20 13 and
Rules framed thereunder; i
AND i
In the matter of Scheme of Amalgamatioﬁ involving
Merger by Absorption of Suzlon Global Servié:cs Limited
(the Transferor Company’) with Suzlon Encxj'gy Limited
{the ‘Transferee Company} and their respective
Shareholders and Creditors {the ‘Scheme’) :

SUZLON GLOBAL SERVICES LIMITED, )

CIN: U27109GJ2004PLC0O44170 )

a company incorporated under the Companies |

Act, 1956 having its Registered Office situated )

at Suzlon 5, Shrimali Society, Nr Shri Krishna ) :

Complex, Navrangpura, Ahmedabad-380009 ... Petitioner Transferi%:r

in the state of Gujarat. Company

SUZLON ENERGY LIMITED, )
CIN: L40100GJ1995PLC025447 }
a company incorporated under the Companies )
Act, 1956 having its Registered Office situated }
at Suzlon 5, Shrimali Society, near Shxi )
Krishna Complex, Navrangpurar Ahmedabad- )

... Petitioner Transferee

Order under Section 232 of the Companies Act, 2013

Upon the above joint petition aiongwith the application coniﬁng up for
further hearing on 21t April 2025, and upon reading the safid petition,
and upon hearing Mr. Saurabh Soparkar, learned Senioé Advocate
appearing with Mrs. Swati Soparkar, learned advocate for th% Petitioner

Companies;
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(2}

(3)

THIS TRIBUNAL DO ORDER

That upon Scheme being effective, all the property, rights and powers of

the Transferor Company specified in the first, second and tilird part of

the schedule of the Peunoner Transferor Company, attached; hereto and
all other property, rights and powers of the said Transferor Compa_ny be
trensferred without further act or deed to the Transferee Company a.nd
accordingly the same shall pursuant to section 232 of the ECompanies
Act, 2013 be transferred to and vested in the Transferee Comépany for all
the estate and interest of the said Transferor Company, £herei11 but
subject nevertheless to all charges now affecting the same; and

That upon Scheme being effective, all the liabilities and d‘LiJ.tieS of the
Transferor Company be u;ansfened without further act or éieed to the
Transferee Company and accordingly the same shall pursuem%t to Section
232 of the Companies Act, 2013, be transferred to and 1iaecome the
liabilities and duties of the Transferee Company. |

That upon Scheme being effective, all proceedings by or %gajnst the
Transferor Company be continued by or against the ?Transferee
Company. |

That upon Scheme being effective, all the shares of the? Transferor
Cqmpany held by the Transferee company shall stand canceliled and the
the Transferee Company shall not be required to allot any%shares as
envisaged under clause 9 of the Scheme of Arrangement; and

That upon Scheme being effective, the Transferor Compa.nj?( do within
thirty days of the receipt of this order cause a certified copy o%f this order
to be delivered to the Registrar of Companies for registration and on such
certified copy being so delivered, the Transferor Compan;( shail be
dissolved and the Registrar of Companies shall place all %documents

relating to the Transferor Company and registered with him on the file




3

k:iapt by him in relation to the Transferee Company and the files relating
tc; the said companies shall be consolidated accordingly; and

6) Ti’lat any person interested shall be at liberty to apply to the Tribunal in
tli1e above matter for any directions that may be necessary.

SCHEDULE

{Transferor Companies)
Parts I, II, III as annexed.

Contents verified and found in order.

{By the Tribunal)

Registrar/Deputy Registrar
(Swati Saurabh Soparkar)
: Advocate
o py. Registrar
301, Shivalik-10, Opp. SBI Zonal Office, NCLT Ahmedabad Bench
Near Old Excise Chowky, S.M. Road, Ahmadabad

Ambavadi, Ahmedabad 380 015,




LT Suzion Global Services Limited SUZLDN
Regd. Office:

“Suzlon*, 5, Shrimali Soclety, Near Shri Krishna Complex, Navrangpura POWERING A GREENER TOMORRGW

- Ahmedabad - 380 D03, india :
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Annexure -1

List of Assets of the assets of Suzlon Global Services Limited as on 31 Dece@hr 2024, to
be transforred to Suzlon Energy Limited, pursuant to the scheme sanctioned by the
Hon'ble National Company Law Tribunai, Bench at Ahmedabad.

Schedule
Part |

Particulars of Freehold Properties

(i} Land;

Andhra Pradesh
710-A, , Chabaia Village, Uravakonda Mandal, Anantapur District.515812 2,833
Survey No Various Village Gadehoturu & P.C.Pali Taluka Vajrakarur District ; 87.007
Anantapur PIN 515834 State Andhra Pradesh '
Gujarat
R.5. No. 473i2 Suzlon office Near substation Village - Ganghvi Ta:-kalyanpur i 809
Dist -devbhoomi dwarka Pin:-361315
Revenue Survey No 40/P, Village Changadai, Ta Mandvi-Kutch, 388239 6,474
Karnataka :
Survey No 41/2 Village Kustagi Taluka Kustagi District Koppal PIN 538277 8,863
Survey No 41/3 Village Kustagi Taluka Kustagi District Koppal PIN 538277 ; 8,256
Survey No 41/5 Village Kustagi Taluka Kustagi District Koppat PIN 538277 9,389
Survey No 5073 Viliage Kustagi Taluka Kustagi District Koppal PIN 538277 8094
State Karnataka '
Survey No 138 Village Korahalli Taluka Hassan District Hassan PIN 573219 13.600
M State Karnataka '
alfrﬁur\arey No 1427A2 Village Kuravathi Taiuka Hadagalii District Bellary PIN 31 969
A 583216 State Kamataka '
}l\z%‘"::’_; % Survey No 147/1,147/6,148/2 Village Harugeri Taluka Raybag District Belgaum 29.016
PSUETR | PIN 591317 State Kamataka ‘
: Survey No 203 Vilage Sevanagar Taluka Harapanahalli District Davanagere 15500
| PIN 583137 State Karnataka )
1 Survey No 203/C7 Vilage Hanmanthappa Taluka Shimoga Districk Shimoga 16.499
°| PIN 577226 State Karnataka '
Survey No 221 Village Doddakunche Taluka Hole Narsipur District Hassan PN
573211 State Kamataka

Comporate Identity Number: U27309GJ2004P1C044170 B
Group Headquarters : One erth, Hadapsar, Pune - 411 028, India Phone: 491.20.61356135 / 67022000, Fax: +91.‘2{}.67022:100.o' 67027200 f" by
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Ahmedabad - 380 009, India
: Phone - +91.79,66045000

Bl ,‘ 25 i
urvay No i
573211 State Karnataka 16,000
Survey No 223 Viltage Doddakunche Taluka Hole Narsipur District Hassan PIN 16.228
573211 State Karnataka )
Survey Ne 224 Village Doddakunche Taluka Hole Narsipur District Hassan PiN 7500
573211 State Karnafaka '
Survey No 3/3',3/2,3/5,21 Village Nittur Tajuka Gubbi District Tumkur PIN 20.000
572223 State Karnataka '
Survey No 40/2,3a2,41/6 Village Ishrapura Taluka Shimoga District Shimoga 22 700
PIN 577416 Stale Karnataka )
Survey No 40/3A1 Village Ishrapura Taluka Shimoga District Shimoga PIN 4500
577416 State Karnataka '
Survey No 41/2' Village Ishrapura Taluka Shimoga District Shimoga PIN B.500
577416 State Karnataka )
Survey No 41/5' Village ishrapura Taluka Shimega District Shimoga PIN 5 500
577416 State Karnataka !
Survey No 45 Village Uddihal Taluka Gangawat] District Koppal PIN 583225 40.469
State Karnataka '
Survey No 69 Village Halukunche Taluka Holenarsipur District Hassan PIN 4 856
573241 State Karnataka '
Kerala
SF no 1234, mollakada, Nallasingavillage, shelayour, Agali PO, Palalkkad, 1214
Kerala - 678581, !
Maharashtra
25/21, Village Niwade, Tal. Patan, Dist. Satara 412006 6,070
89/118, near WTG -T-42,Viliage Kusavade, Tal. Patan, Dist. Satara 415001 12,441
Adwadi GUT No. 117,118,119 3,400
Division, Plot no 116 , Village - Shivaji Nagar { Bhamer ) Jaibhim Jambhore site, 2000
Sakri:Nandurbar road , Tai- Sakri, Dist - Dhule !
Gut Ne. 21, Near Windmill Loc. No. MVO1 At-Karanjoshi, Tal/ Dist. Satara~— 1,000
415002 ‘
Division R.5.229 Near WTG no 5-18, Village Jamgaon,Tal.:Sinnar, Dist Nasik, 3.480
422103 !

%% G-06 Store, village Kushi, Tal Patan Dist. Satara 17,808
1Gat Mo - 832/ A- Ghatnandre Village, Tal- Kavathe Mahankal, Dist- Sangli. Pin 5,520
}No. 416405. !

Gat No -254/4 At- Kundatapur Post- Tal K Mahakal Dist-Sangli 416405 4,046
Gat No -450, Tisangi Village, Tal- Kavathe Mahankal Dist-Sangh. Pin 26,305
& No.416311. '
o |jGat No 6531, Biranwadi, Tal-Tasgaon,Dist- Sangli. Pin No 416312 2,023
o [Gat No 633, Mahadev Dongar,Nagej Village, Tal-Kavathe Mahankal, Dist- 3480
; | Sangli. 416403

]
1

L ‘ Corporate identity Number: U27109G12004PLCO44170 i
Toup Ht_:adquarters : One Earth, Hadapsar, Pune - 411 028, (ndia Fhone: +91.20.61356335 / 67022000, Fax: +91.20.67022100 / 67022201
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e S : LU
Gut 94, VillageMaratwadi ( Dhivashi Khurda),Post- 49,830
Satara 412008 : '
Gut No 164, Village Jaiprakash Nagar, Tal Sinnar, Dist Nashik 1 2,023
Gut No. 1011 & 10/4, Village- Korde, Tal - Saksi, Dist.Dhule, State: Maharashtra, 8200
4243056 : !
Gut No. 117, Village- Meni, Tal -Shirala, Dist.Sangii, State: Maharashtra,

1,400
415405
Gut No. 121/2, Viliage-Amkhel, Tal.Sakr,Dist..Dhule, State: Maharashira,
2,000
424305 i
Gut No. 152 & 153 At- Karanjoshi Tal/ Dist Satara ‘ 6,070
Gut No. 16/, Village-sarde, Tal. Sakri Dist.. Dhule, State:Maharashira, 424305 : 1,600
GULNo. 163/1A,168/2, Village-Titali, Tal.,Dist. Nandurbar, State: Maharashira, :
8,100
425412
Gut No. 169/4, Village-Taiwade Khu, Tal.,Dist. Nandurbar, State:Maharashtra,
: 6,000
425412
Gut No. 191, Malegaon Thokat, Kannad, Aurangabad 2,500
Ut No. 198/1/1, Village-Titane, Tal.Sakri,Dist.Dhule, State: Maharashtra, ; ;
: 8,100
424305 ! :
Gut No, 216/4.217/2, Village-Titane & Khorl, Tal.Sakrl Dist..Dhuie, State: i 7100 5
Maharashtra, 424305 !
Gut No. 216/6/A% 216/7A, Village-Titane, Tal.Sakr, Dist.Dhule, 11 500
State:Maharashtra, 424305 !
Ut No. 22, Vilage - Ambawade, Tal- Patan, Dist Satara, 2 000
State:Maharashtra,415011 '
Gut No. 223/38, Village-Choupale, Tal, Dist Nandurbar, State:Maharashira,
2,500
425412
Gut No. 28/2, Village- Kaltek, Tat -Sakri, Dist Dhule, State:Maharashtra, 424305 2,000
Ut Mo, 30 & 31 Village Bagatewad! (Sawarghar } Tal - Patan, Dist Satara-
16,187
415206
Gut No. 379, Village-Achale, Tal. Sakrl, Dist..Dhule, State:Maharashtra, 424305 2,500
Gut No. 435, Jharandi, Sangali : 10,022
Gut No. 46/8, Village-Phophade, Tal.Sakri, Dist..Dhule, State: Maharashira,
2,000
424305
Gut No.144/7, Village- Kuttarmare, Tal -Sakri, Dist Dhule, State: Maharashtra,
- 15,300
1424305
ut No.288 & 289, Viilage-Chadvel K., Tal -Sakri, Dist. Dhule, State: 80.600
;Maharashtra, 424305 ; !
AT Gut No.B2 &55 Near Windmili Loc, No. MV3G . At Bendwadi, Tal/Dist Satara | 8,100
i| K277 yard chadvel korde near Smashanghat i 80,600
J Kavadya Donagar, Village Shanjapur. Taluka Parner Dist Ahmednagar, : 20 542
|| Maharashira PN CODE 414301 5 '
| Land at Sr No.117,118,119 - -Sinnar 4,85

it
i

Corporate [dentity Number: U27109GIZ004PL0044170 L
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4 R i Iz ; ] A Erpsilald
tand Mendh:glrs Jath Gat No—1 2112 10,194
Learning & Development Centre, Storage Shed, Af -Chikali,Post - Toseghar,
15,300
Taiuka- Satara, Dist- Satara
Opp. G21 Turbine, gut no. 1§8/177 at Vankusavade Tal, Patan, Dist. Satara-
12,141
415208
R.8.14/7, Village:Sada Waghapur, Taluka:Patan, Dist.Satara, State: 5140
Maharashira, 415206 '
Survey No 102 & 103 Village Chikhaii Taluka Patoda District Beed PIN 414204
20,315
State Maharashtra
Survey No 82 Village Runmali Taluka Sakri District Dhule PIN 424305 State
20,000
Maharashtra
Madhya Pradesh
Cram-Gudbhen-Badod, Halka Ne.09, Survey No — 608, Village Badod, Tah-~ 4 400
Badod, Dist ~ Agar Malwa, MP, PiN 465441 )
Site - ;Sandia, Survey No.163/1, Village Zhar, Tal & Dist -Ratlam {M.P}.457001. 4,000
Survey No 485 Village Pipliya Tatuka Malhargarh. District Mandsaur PIN 25,010
458339 State Madhya Pradesh ’
Survey No 783/1,784 & 786 Village Khachrode Taluka Khacharod District Ujjain 36786
PIN 456224 State Madhya Pradesh '
Rajasthan
Survey No 2012 & 2013 Village Basni Danwra Taluka Osian District Jodhpur 24 003
PIN 342037 Staie Rejasthan !
Tamii Nadu
257/3/P, DHARAPURANM TALUKA, Govindhpuram, Tiruppur, Tamit Nadu,
: 26,142
638658
9611'1;, Muthanampatti, Kundatam Dharapuram, Erode, Tamil Nadu, 638702 607
/,»_* s Irukkéndurai Village Qoralvaimazhy, Radhapuram Tk, Tirunglveli Dist. 17,806
b \,c'
,{,"’,“ ’Sangapalayam Dindigul Dist, Tamiinadu 1,214
HEL F no 27172, Bogampatty Village, Karadivavi(Via), Sulur (TK), Coimbatore -
a 18,020
ﬁ 41658
8F No 458/2/P,Uthumalai Village, VK Puthyr Tatuk, Tiruneiveli dist Pin 627860 4,028
-} 8F No. 50471/P, Thanaxkarkutam Po, Near Petharengapuram, Radhapuram 7689
" | Road, Radhapuram Tk, Tirunelveli - 627 116. '

HE Corporzte (dentity Nurnbar: U27109GJ2004PLO4170
r!:;llp Headquarters Ong Earth, Hadapsar, Pune - 411 68, Indla Phone: +91.20. 61356135 / 67022600, Fax: +81.20,67022100 / 67022200
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638702 4,500
SF No: 2/ 94, Sampooth Post, Ulddrankottal Post, Tirunelveli Taluka, Tirunelvelt | 4390
District - 627 202 { ’
SF No: 277 P, Sundankuruchi Village, Sankarankoil Taluka, Tirunelveli District, : 8O0
Tamilnadu
SF 635 7 111, Vadamalaipatayam Village, veliapagoundanplayam, Palladam, 1012
Tirupur - 641664 : '
SF. No. 336/1,, Kattampatty {Via), Pollachi {Tk), Coimbatore (Dt) 642201 | 1,082
SF. Nao, 395/3 (P), Komangalampudur (Po), Pollachl (Tk), Coimbatore {Df) ! 830
! Survey No B5/1h,85/2,85M 4,86/1Db Village Ottapldaram Taluka Ottapidaram 26 386
District Thootnukkudi PIN 628401 State Tamil Nadu '
Survey No. 57/1 (Subdivision of §7/1B), Nezhali Vitlage, Kangeyam Taluka, 3416
Tirupur District { ’
Survey No.53/1 Movirunthali viiage, Sankarankoil Taluka, Tirunelvel 1,083
Survey Nos. 85/1B & 85/11, Village Ottapidaram, Ottapldaram Taluka, Tuticorin | | 2,023
Thiruvambalapuram po, Radhapuram Tk, Tirunelveli Dist, West Parkaneri ; 809
Lidayathoor 627111
(i} Building:

es
Viilage- Gadehotur,MandaI-Vagrakarur,Uravakonda—51 832515812, 1047
Anantapur Dist, Ap.Sy.No-282,283 '
Gujarat
207 P2, Vilage Manaba, Taluka Rapar, Dist Kutch 370145 128
Near Ht Substation,, Vill Changdai, Ta Mandvi Kutch, Changdai,Kachna, 4
Gujarat, Pin-370490
Nr 66KV GETCO S8 Nr WTG Loc No. M810, Bela vandh road, Village - 65
Jakhau I, Tal - Abdasa, Dist - Kuich
R.S. No 1283/p 66kv Sub stafion, At tukda gosa,Porbandar- Sumnath 176
national highway Near Rangbai Mandlr,Dist porbandar 360576
R.S. NO 478 ViLL : AMLIYARA TAL BHACHAU DIST KUTCH 370140 92
‘{J{S. No. 12172, Village Parawala, Village Parawala Kamlpur ; 408
{Uasdan, Rajkot, Gujarat, 370140
flﬂ‘l.S. No, 130372, Village Jakhau, Taluka - Abdasa, Kachchh, Gujarat,
i a4
370640
R.S. Na. 194/2, Nr.Manikchand Wind Farm, Tal.Kalyanpur, Bhogat, Vil 736
Bhogat Jamnagar, Jamnagar, Gujarat, 370483
R.S. No. 332, Village Kuchhadi, Taluka- Porbandar, Parbandar, Gujarat, 85
360575

Corporate 1gentity Nurnbhar: U27109GJ2004PL0DA4170 |
Group Headquarters : One Earth, Hadapsar, Pune » 411 028, India Phone; +92,20.61356135 / 67022000, Fax: +91.20.67022100 / 67022200
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R.S, No. 44 Suzion Global Servise Lim
Maliya Miayana Rajkof 370485
R.S. N:o. 44 Village Bagasara, Taluka-Maliya Miayana Rajkot 370485 128
R.S. No. 473/2 Suzlon office Near substation Village :- Gandhvi Ta:- 144
kalyanpur Dist -devbhoomi dwarka Pin:-361315
R.S. Mo. 478 1, Vilage Ambalia, Ambalia, Kachchh, Gujarat, 370140 149
R.S. No. 707, TALUKA JAMNAGAR, Moti Banugar, Jamnagar, Gujarat, 763
361120
Survey No. 1303/2, Village Jakhau, Taluka - Abdasa, Kachchh, Gujarat, 162
370640
Survey No. 27041, Vill- Vanku, Taiuka Abdasa, Kachchh, Gujarat 83
Survey No. B4, Tal- Nakhatrana, Vadva Kanyavala, Kachchh, Gujarat, 247
370445
Suweiy No. 8, Tal- Nakhatrana, Ukharda, Kachchh, Gujarat, 370670 1,236
Survey No. 84/1, Taluka Abdasa, Kadoli, Kachehh, Gujarat, 370645 261
Survey No. 86 Village- Vayor, Taluka-Abdasa Dist. Kutch 755
Survey No.139, Village Latnedj, Village Lathdi Abdasa, Kachchh, 392
Gujarat, 370485
SURVEY NO.35, Nani Sindhodi, Village Nani Sindhodi Abdasa, 714
Kachchh, Gujarat, 370485
Suthari, Survey No18P, Suthari, VILLAGE Suthari, ABDASA, Kachchh, 728
Gujarat, 370485
Karnétaka
110/33Kv Substation,Ramagondanahalli Vittiage, Sidenur Post,Byadagi 186
Tajuk,Haveri Dist-5811086,
2*20MW Wind Power Project,66/33KV Switchyad,Gujanur 279
Village, Huvinahadagali Taluk,Vijayanagar District.
220/33KV sub station Sy no 41& 50 , Near Sirguppa Village Near 567
Sirguppa vill, Kustagi Taluka Koppal Dist-583278
2nd Phase,CMS Building,Bagali Village,Jajikaigudda Hills,Post: 37
Kanvihalli, Harapanahalll Taluk, Pin Code:583131, Dist:Vijayanagar,
L 66/33 KV,51MW,PSS Sogi Site, Varakanahalli Village, Hivinahadagali 841
0 Taiuk, Vijayanagar District-583218.
f66!33 KV,61MW, PSS Sagi Site,Varakanahalli Viliage, Hivinahadagati 211
¥ Taluk, Vijayanagar District-583219.
66/33KV Switchyad,Guianur Village, Huvinahadagali Taluk Vijayanagar 186
District.
Elkurnahaili Substation.33/66KV.Elkuranahall Village,Aimangala

; Hobli Hiriyur Taluk,Chitradurga.

(. i
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i { R A i
Jajlkaigudda CMS Buiiding, Near Loc K169 Survey No ’172 Jajikalgudda {
Hills, Post: Kanvihalii, Harapanahalli Taluk,Pin o 502
Code:5831 31,Dist:Vijayanagar i
Jogimatti Substation, 33/66KV Line,Survey No:88,PB Road,Chitradurga- ! 539
577601, |
Kudrekonda site, [srapura Village, Eraganal Posl, Nyamati : 19
Takuk,Davanagere Dist-577217, H
Survey No:147,Harogeri Village, Mundaragi Taluk,Gadag Dist-582118. 638
Survey No:175/3,110/33KV Substation,Bagewadi Village- ! 260
583118, Mundargi Taluk,Dist:Gadag. 1
Survey No:45.110/33KV Substation,Udihal Village-583229 Navail 19
Hobli Karatgi Post, Gangavati Taluk Keppa!l Dist.
Survey Number-2/2,2/3,2/5,3alagame Hobli, Nittur Village,Hassan Taluk P 279
& District-573219. :
Kerala
SF no 1234, mollakada, Nallasingavillage, sholayour, Agali PO, 14
Palakkad, Kerala - 878581,
Maharashtra
89/118, near WTG -T-42,Village Kusavade, Tal. Patan, Dist. Satara 285
415001 {6 -Location) - CMS 1 :

At _Aadwadi, Near WTG AD29,Tal_sinnar_Dist_Nashik ; 150
DivisionR.S.229 Near WTG no S-18, Village Jatngaon, Tal.: Sinnat, : 150
Dist.Nasik, 422103 =
Gat No - 416 At- Ghatnandre Tal K. Mahakal, Dist Sangl 416405 : 36
(3at No - B35, At Post- Jakhapur, Tal K, Mahakal Dist-Sangil 416405 50
Gat No - 121/1 At Mendigiri, Tal- K. Mahakat Dist Sangli-416405. : 140
Gat No - 416 At- Ghatnandre Village, Tal- Kavathe Mahankal, Dist- 167
Sangii. Pin No. 418405.
Gat No - 832/ A- Ghatnandre Village, Tal- Kavathe Mahankal, Dist- 295
Sangli, Pin No.416405.
Gat No -450, Tisangi Village, Tal- Kavathe Mahankal, Dist-Sangli. Pin 115
No.418311.
Gat No -631, Biranwadi, Tal-Tasgaon,Dist- Sanglk. Pin No 416312 187
Gat No. 254/4, At-Waghol,Po.Kundlapur, Tal- Kavathe Mahankal, Dist- 219
Sangli. Pin No - 416405,

rwGut No. 10/1& 10/4, Village- Korde, Tal -Sakri .Dist.Dhule, 8 200
\State:Maharashira, 424305 : !
'Gut No. 121/2, Village-Amkhe], Tal.Sakri, Dist..Dhule, State:Maharashtra, i 185
424305
Gut No. 163/1A,169/2, Vitlage-Tilali, Tal.,Dist .Nandurbar, a8
State:Maharashira, 425412

| Gut No. 168, Village-Tilali, Tal.,Dist. Nandurbar,State:Maharashtra,
425412 A

Corparate Identity Number; U27109GJ2004PLC044170
Group Headguarters : One Earth, Hadapsar, Pune - 411 028, India Phone: +81,20.61356135 / 67022000, Fax: +51.20. 57022100/57022200
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Gut Na. 21 Near Wwindmill Loc. No MVO1 At Karanjoshl TaIIDlst. 179
Satara - 41 5002

Gut No. 216/4,217/2, Village-Titane & Khori, Tal.Sakri, Dist..Dhule, 1164
State:Maharashtra, 424305 ’
Gut No. 22, Vilage ~ Ambawade, Tal- Patan, Dist Satara, 439
State/Maharashira, 415011 '
Gut No. 223/3B, Village-Choupale, Tal,,Dist. Nandurbar, 305
State:Maharashira, 425412

Gut No. 30 & 31 Village Bagalewadi {Sawarghar } Tal - Patan, Dist 138
Satara-415206

Gut No. 310, Village-Titane , Tal.Sakri, Dist..Dhule, State:Maharashtra, 215
424305

Lafita' Sanjay Pednekar, House No, 2405/Df3, Tilak Nagar, Jamsande, 335
A/P-Devgad -Tal -Devgad-Dist -Sindhudurg-416613

Leaming & Development Centre, Storage Shed, At -Chikali,Post - 519
Toseghar, Taluka- Satara, Dist- Satara

No.2{3/2{P.ViIlage Kaitek; Tal:Sakri,Dist- Dhule - Pin- 424 304 204
Opp. G21 Turbine, gut no. 159/177 at Vankusavade Tal. Patan, Dist 1784
Satara-415206 '
R.5.14/P, Village:Sada Waghapur Taluka:Patan, Dist.Satara, State: 481
Maharashtra, 415206

Madhya Pradesh

NEAR SATIMATA MANDIR, GRAM -NAGDA HILLS, 409
DEWAS MADHYAPRADESH 455001,

NearWTG No.RALPO7, Survey No.- 498/1,499/2,498/2, Village -Kod, 669
Tehsi-Badnagar, Dist- Dhar, MADHYAPRADESH. 454665,

Opp.Sunvilley public schoot, Susner road Near Patan Dhaba, village Raoji 409
ka Barda, Tal- Badod,Dist -Agar Maiwa, Madhyapradesh 465417

Site - Sandta, Survey No.153/1, Village Zhar, Tal & Dist -Ratlam 444
{M.PL457001.

Vill- Behpur, Nayi Abadi, Nandwel Road, Tal-Daloda, Dist- 206
Mandsore.Madhyapradesh. 458667

Vill- Gopalpura lswarthoni Fanta Sailana Road,Tal & Dist- Ratlam 247
(M.P).457001

Rajasthan

Akal Site, Jaisalmer-Barmer Road, Near Village:-Akal, Tehsil- 1083
Fatehgarh,Jaisaimer-345001 !
Bhesada Site, Madasar, Pokharan, Jaisalmer, Rajasthan, 345021 450
vJalsalmer—Barmer Road, Near Village:-Rawat Ka Gaon, Tehsil - Shiv, 150
! Dist.-Barmer - Rajasthan,Pin-344001

Jaisalmer—Barmer Road, Near Vililage:-Sangana,Jaisaimer-345001 180

i

J{aisaimer—Barmer Road, Near Village:-Shirwa, Jaisalmer-345001 250

[

b}ear_Vil[age : Kuchadi, Via Chhatrel, Dist Jisimer: 345001, Rajasthan. 690

' : Corporate |dentity Number: U27109G12004PLCO44170
Group Headquarters One Earth, Hadapsar, Pune- 411028, india Phone: +91,20.61356135 / 57022000, Fax: +91.20. 67022100/67022200 p
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OMS Slte Barmer Road Mulana Jalsalmer Rajasthan 345001 ' 647
OMS Site, Barmer Road, Sadiya, Jaisalmer, Rajasthan, 345007 188
OMS Site, Barmer Road, Sangana, Jalsalmer, Rajasthan, 345001 98
OMS Site, Deva-Kanod Road, Hadda, Kaladongar, Jaisalmer, Rajasthan, 427
345001 :
OMS Site, Hansuwa CMS, Hansuwa, Jaisaimer, Rajasthan, 345001 : 255
OMS Site, Ramgarh Highway, Baramsar, Jaisaimer, Rajasthan, 345001 570
OMS Site, Ramgarh Highway, Habur, Jaisalmer, Rajasthan, 345001 80
OMS Site, Ramgarh Highway, Mokala, Jaisalmer, Rajasthan, 345001 i 228
OMS Site, Ramgarh Highway, Sanu, Jaisalmer, Rajasthan, 345001 ; 455
OMS Site, Rathkuriya Site, Rathkuriya, Jodhpur, Rajasthan, 342901 : 246
OMS Site, Sata Pithla, Sata Pithla, Jaisalmer, Rajasthan, 345001 : 80
OMS Site, Sodamada, Sodamadda, Jaisalmer, Rajasthan, 345001 179
Osiya Site, Near Dabra, Osiya, Jodhpur, Rajasthan, 342303 ; 345
Ratan Ka Baas Site,Via Dhechu Near Chamu Village, Tehsil- : 1185
Shergarh, Dist. Jodhpur-Rajasthan ; '
Survey No.94, Village Badabagh, Thesil Jaisalmer, Jaisalmer, Rajasthan, : 90
345001 :
Site : Bhesada, Village : Madasar, Taluka : Pokharan,Jaisalmer-345021 : 465
Telangana
230/33 KV Substation, Gangalkondan to kailasapuram.main road , 250
kailasapuram tirunelveli-627352
67132, Melalakshmipuram Road, Ottapidaram, Tuticorin - 628401 2,509
D.No. 7/91B, SF.No. 1367/14, Kothankulam Road, Irukandural po, 2023
Chetikulam, Radhapuram Tk, Tirunelveli - 627 127 '
Myvadi Crs, S.F.No.141/1-Myvadi Village, Udumalpat Taluka Tirupur 299
District - 642 203
SF no 13/659, Bangampalayam, Nilali, Kangeyam . Tirupur 638660 575
SF No 174/4, Kallapalayam Village, Chettipalayam, Coimbatare - 641 140
201.
SF no 271/2, Bogampatty Vilage, Karadivavi(Via), Sulur (TK}, 1 444
s vCoimbatore - 641658 '
. ?%E no 338/1A, Katiampatty Village, Kattampatty, Kindathukadvu, 50
imbatore - 642202
=5 No 395/3, Gomanagalm Pudhur Village, Pollachi TK, Coimbatore 642 50
07,
| 8F No. 257/3, Dharapuram TK, Govindapuram, Tiruppur, Tamit Nadu, 140
638657
SF No. 504/1/P, Thanakkarkutam Po, Near Petharengapuram, 2944
Radhapuram Road, Radhapuram Tk, Tirunelvetl - 627 1186, !

Corporate Identity Number; U271098)2004FLCA44170
Group Headguarters : One Farth, Hadapsar, Pune - 413 028, India Phone: +51.20. 61356135 / 67022000, Fax: +91.20. 67022100/67022200




RSel;l‘:I:;cfgobal Services Limited EU ZLn N

“Surlon”, 5, Shirimali Society, Near Shri Krishna Camplex, Navrangpura POWERING A GREENER TOMORRTW

Ahmedabad - 380 D09, Endia

Phone :+91.79.66045000

SF No. 62611, Ergampatti, Sadayapatayarn, Rudtavathi, Tiruppur, Tamil 151
Nadu, 638702

SF No: 2 /84, Sampooth Post, Ukkiraniottai Post, Tirunelvel Taluk, 520
Tirunelvell District - §27 202

SF No: 206 /1, Batabathiraramapuram Village, Near Amuthapuram 248
Village, V. K. Puthur Taluk, Tirinelveli District

SF No: 277 P, Sundankuruchi Village, Sankarankoil Taluk, Tirunelveli 11350
District, Tamilnadu !

SF No: 467/7 P, 467, 10 P, Uthumalai Village, V. K. Puthur Taluk, 180
Tiruneiveli District - 627 860

SF. No, 12/48 Koodankulam Road Alaganeri, Radhapuram Taiuk, 202
Tirunelvedi - 627 111

SF. No, 1367/14, Sanganeri, lrukkundurai Po, Radhapuram Tk, 4074
Tirunelveli - 627 106. !
Thiruvambalapuram po, Radhapuram Tk, Tirunelveli Dist, West 3,237

Parkaneri. Udayathoor 627 111

{iih) Pfiant and Machinery: {if any, imbedded or attached to earth)

Description Complete Address
Maharashtra
Wind Turbine Generator of 1.5 MW | Titane, Pophade, Dhule, Maharashtra.

Part I

Particulars of Leasehold Properties

(i) Land:

Bena

UMDers
Gujarat
R.S. No. 283i5 of mouje, Village Motisinhodi, Taluka 4500
Abdasa, Dist Bhuj Gujarat
Rajasthan
CMS bldg.at Vil-Mada,Tehsil -Fatahgarh, District- 5610
J'mer Rajasthan
(i) Building: Nil
ili} i’lant and Machinery: (if any, imbedded or attached to earth) Nil
i :
4. Part ilf
‘ " ,.‘ A. . Particulars of Investment in Shares & Securities:
|| No. of Shares Company Face Value Market Value
1,24,59,15,369 Equity | Suzlon Gujarat Wind | [INR 10 each Not listed

Shares Park Limited

Corporate Identity Number: U27109G12004PLC044170

Group Héadquarters ; One Ezrth, Hatapsar, Pune - 411 028, India Phone: +91.20.61356135 / 67022000, Fax: +91.20.67022100 / 67022200
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“Suzlon”, 5, Shrimall Society, Near Shrl Krishna Complax, Navrangpura POWERING A GREENER TOMORROW

Ahmedabad - 380 009, India
Phone:: +31.79.66045000

14

2,00,00,000 8% | Suzlon Gujarat Wind | INR 100 each Not listad
preference shares Park Limited {
National Saving | INR 20,000
Certificate

B. Particulars of Bank Accounts :

Sr. | Bank & Branch Type of Account iNo.

No, Acgount :

1 State Bank of India, Overseas branch, CA 35311481510
Mumbai %

2 State Bank of India, Qverseas branch, CA 31090144763
Mumbai ]

3 State Bank of India, Overseas branch, CA 31090145508
Mumbsai

4 State Bank of India, Overseas branch, CA 31083612676
Mumbai {

5 Indian Bank, Address - 17 Parliament Street, | CA 7871798532
Ground Flocr, New Dethi

8 State Bank of india, Overseas branch, CA 33683165234
Murrthai

7 IDBI Bank Lid, Nariman Point, Mumbai CA 009103000004152

8 Bank of Maharashtra, Corporate Finance CA 60244237843
Branch, Shivaji Nagar, Pune i

9 State Bank of India, Overseas branch, CA 33870971227
Mumbai

10 | State Bank of India, Overseas branch, CA 35311483120
Mumbai :

11 | Central Bank of India, Corporate Finance CA 3837063741
Branch, Fort, Mumbai :

12 | Barclays Bank, Mumbal CA 041233640663

13 ICICI| Bank Limited, Pragati Vihar Branch CA 054805001995
New Delni

. Registration with Various Authorities under respective laws, Bodies etc.: l

Name of iAuthori ‘reqistratio SEHistratigitNiimbe
ncomea Tax Depariment AAICS1406R
AMMS08402C

GST Depariment Gujarat 24AAICST406R1Z3
Maharashtra 27AAICS1406R3ZV
Rajasthan 08AAICS1406R1ZX
Madhya Pradesh 23AAICS1406R1Z5

Andhra Pradesh I7TAAICS1406R12W
Telangana 3BAAICST406R1ZY
Karnataka 28AAICS1406R1ZT
Tamil Nadu 33AAICS1406R1Z4
_____ Daman 2BAAICS14068R1ZZ
‘] Kerala 32AAICS1408R 176
i H
g 1

FAs Y >
a TV’\/

Corporate identlty Number: U27103GI2004PLC044170 ‘ : ‘;\:‘-
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Suzlon Globa! Services Limited
Regd. Officer |

“Suzien”, 5, Shr:maliSoaety, Near Shrl Krishna Complex, Navrangpura

Ahmedabad _380 003, India

NameoriAuthyri!
EXCISE & CUSTOMS

eegistiation

vDGFT IE CODE NO.

SUZLON

POWERING A GREEMER TOMORROW

Phone :+91.79.66045000

T e
0804004692

BIN No.

AAICST1406RFTO01

WINISTRY OF INDUSTRIES
GOVERNMENT OF INDIA

REGISTRAR QF COMPANY'S CIN NO. U27100GJ2004PLC044 170

PF Registration NO, PAN Indig PUPLIND303726000

ESIC Registration

KA — Hasan 73585070640021099

KA~ TN B66585070640011098
RJ — Jaisalmer 27585070640011098
MH - Dhule 25585070640011089
MH ~ Sangli 33585070640011099
MH - Pune 33585070640021099
MH ~ Nashik 36585070640011098
MH — Satara 33585070640031099
RJ — Akal 27585070640031089
KA — Davangera 58585070640011699
KA — Chitradurga 580050706840001089
R ~ Jodhpur 27585070640021099
KA — Kappatgudda 586585070640021089
MP — Ratlam 18585070640011088
AP — Anantpur 625B5070640011099

Profassional Tax Karnataka 29181187969

Reqistration No.

: Madhya Pradesh 78659037005

Guiarat - Ahmedabad PEC015174134
Andhra Pradesh 37R44222950
Telangana 36844222850
Madhya Pradesh 78418074471
Karnataka 29471367033
Andhra Pradesh 37506417082
Telangana 36362310706
Maharashira 9918307 7441P

LIC GROUP GRATUITY
POLICY NO.

70090633, 700904434,
709005740

1ICIC| Group Gratuity Policy
Ngs :

00011748, 00011759

Conftractual Labour
Registrafion No.

TNKL-Bogampatly

TNCREDCLCBECL-11-22-
002456

TNKL- Muthayampatty

TNTPUDCLGBECL-11-22-

00246
TNKL- Radhapuram TNTNVLDCLTNVLGL-12-23-
00131
TNKL- Devarkulam TNTNVLBCLTNVLCL-12-23-
00129
KA- Kudrekonda HNL/Hon/CE042/2022
KA-Kappatgudda | MUN/Mu/ CE/015/2608
Kappatgudda 1l Bhagewadi | MUN/MUN/ CE/0001/2023

Station )

Kushtagi | + Kushtagi H

KST/SIR/CE/0001/2023

Carporate Identity Number: U27109G;2004PLC04417G
Graup Headquarters One Earth, Hadapsar, Pune - 411 028, Indis Phore: +91.20.61356135 / 67022000, Fax: 491.20. 57022100 / 67022200




x Suzlon Global Services Limited _ SUZLDN
Regd. Offlcer

“Suzlon®, 5, Shrimali Sociaty, Near 5hri Krishna Complex, Navrangpura POWEFLUNGAGREENER TOMORROW
-~ Ahmedabad - 380 008, India :
Phone, : +91.79.66045000

Harapanahalii DGA/Ha/C E/0174N2004
(Jajikalgudda& Sogi)
AP-Anantpur : AP—12-85w008-02616062
KA-Hasan HN2/MNICE/0520/2008
KA-TN TNTNVLDCLTNVLCLd 2-23-
00129
KA-Davangere DG2/2/CE/0Y 99/2022
KA~ Chitradurga CID/CHICENBRER2007
MP-Ratiam RATL240113CPO00406
MH-{huie 1820800710013460:
MH-Sangli 1631300710002980°
MH-Nashik 16206007100056214'
MH-Satara 16314007 10003620,
MH-Nagar 1620700710004657;
RJ-Jaisalmer CLPE/2018/15/132541
Shop and Establishment Act | Rajasthan SCAI2018/156/132588
GJ-Bhuj CR096000014 |
GJ-Jamnagar 20230200224 :
TH-Chennai TN/AIL120HEINFSHI68 22-
00068
MP-Dawas DEWA8231OOQSE005605
AP AP-12-85-006-02778072
KA-Hasan HNZINVCEMS20/2008
KA~ Kudrekonda HNL/Hon/CE/0D42/2022
KA~ Kappatgudda | MUN/Nu/ CEA15/2008
KA- Kappatguddza [l MUN/MUN/ CE/0001/2023
KA~ Kushtagi KST/SIR/CE/QO01/2023
KA-Davanagere DG2/2/CE0199/2022
KA-Chitradurga CIDICH/CE/0685/2007

KA-Harapanahall DGEAMHa/CEQ174A/2004

D. VEHICLES :

TVS Star Two wheeler MH41 K8975

TVS Star Two wheeler MH41K4116
Star Deluxe Bike MH41K8874
Motor Cycle MH11AMIBI5
TVS Star MH4TM2158
Two wheelers MP0SMJ1923
TVS Star 7 RJ185A1943
TVS Star 2 RJ15SA1944
.»".jvs Star MH18Li2722
ISTvS star MH18USB08
34 - TN 37 BY 3621
TN 37 BV 3683
Bajaj Discover Two Wheeler TN 37 BV 3520
TN 37 BV 3531
TN 37 BV 3623

v

Carporate idertity Number: U27109GI2004PLCCA4170
Gmup Headquarters : One Earth, Hadapsar, Pune - 411 028, india Phone: +91.20.61356135 / 67022000, Fax: +31.20. 67022100]67022200
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. Suzlon Global Services Limited
Regd, Office: |
“Suzlom®, 5, Shrimall Seriety, Near Shri Krishna Complex, Navrangpura
Ahmedabad - 380 009, India

SUZLON

POWERING A GREEMNER TOMORROW

Phone :+91.79.66045000

s

TVS'STAR - Flame Red TN 01 AC 0715
Two Wheelers MHB11AES886
Two Whee!ers MH11AE9887
TVS Star MH15CA5705
TVS Suzuki MH15CAS708
TVS Max 100 MH10AD3014
| MH39E0282
: MH39E0283
CD Dawn MH18T7582
MHA9ED281
MH39E0285
; MH39E0287
TWO WHELLER AP04AJE700
§ AP02BEB638,
f AP0O2BEG635,
TVS STAR APDZBE6640,
- APQ2BE6641,
AP2BES643
APD2BERB36
: APD2BEGGA4
TVS STAR APU2BEG642
; APO2BEBG3T
AP02BEBE97
APDZBET000
HONDA CB SHINE GJ03JF9029
Activa 3G for Rajkot (J03JF8029
: GJ03JMBB45
Honda CB Shine (GJ03JNB3Z
' GJO3JNEBY
Hero Honda Bike GJ03DQ4163
Hero Honda Bike GJ03D03983
Honda CB Shine G.J03JNOTEY
: TN72GTa130,
Two Wheeter XLSuper HD - Petroi | TN72CT3177
Eternc scooter GJ25D0177
GJ12BM4270

"kz;;;,?;“\ Hero Honda Bike

r Suzlon Gjobal Services Limited ___ .
5 Foy

Dy. Registrar
NCLT Ahmedabad Bench
Ahmadabad

N
;N

f
|

i . Corporate ldentity Number: U27409G12004P1.L044170
... .Group Readquarters : One Earth, Hadspsar, Pune - 411 028, India Phone: +91.20.61356135 / 57022008, Fax: +491.20.67022160 / 57022700



ANNEKURE ~F

SCHEME OF AMALGAMATION
BY WAY OF MERGER BY ABSORPTION

BETWEEN

SUZLON GLOBAL SERV!CES LIMITED
(‘Transferor Company or ‘Amalgamating Company )

AND

SUZLON ENERGY LIMITED
(‘Transferee Company’ or ‘Amalgamated Company )

AND
THEIR RESPECTIVE SHAREHOLDERS
AND.
CREDITORS

(Under Sections 230 to 232 read with other appllcable
provisions of the Companies Act, 2013 as may be applicable
and rules framed thereunder)

Page 1 of 48
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GENERAL | ‘..EZiﬁéf"v

A.  PREAMBLE |
a. This Scheme (as defined hereinafter} seeks: to. .amalgamat'e " and
consolidate the businesses of the Tfans_.feror Company, whiéh is a wholly
owned subsidiary of the Transferee Cohpény, with and into the
Transferee Corhpany pursuant to the provisions of Sections 230 to 232
and other applicable provisions of the Act (as defined hereinafter), the
SEBI Circular (as defined hereinafter), Section 2(1B) of the 1T Act (as
defined hereinafter), the Liéting-Regulatipns (as defined hereinafter), and
Applicable Law (as defined hereinafter}; ’
b. This Scheme {as defined hereinafter) for the merger by way of absorption
of the Transferor Company (as defined hereinafter) with the Transferee
T Company (as defined hereinafter), is presented under Séctions 23040232
I ' : and other relevant provisions of the Act, and pﬁrsuant to this Scheme; ’
(iy All the property of the Transferar Company immediately before the
amalgamation, shall become the property of the Transferee
Company, bylfl virlue of this amalgamation; ‘ _ ' _
() All the liabllities of the Transferor Company,_imm’ediately’ before the -
amalgamation, shall become the Habilities ‘of the Transferee
Company, by virtue of this amalgamation; o '

i

=

Transfer of the authorised share capital of the Transferor Company to

the Transferee Company as provided in Part 1ll of this Scheme, and

consequential increase in the althorised share capital of the

Transferee Company as provided in Part [l| of this Scheme;

(iv) All the issued share capitai of thé Transferor Company shall be
cancelled and the same shall be effected as a pa'ri of the‘ S&he‘mé and
not in accordance with Section 66 of the Act; and -

(v) Thel Transferor Com pany shall be dissolv'ed,.without bé"mg wognd up.

c. The Board of Direbtors{s) of the Transferor Company and the Transferee

Company (collectively, the "_Companies") have resolved that the ‘

amalgamation of the Transferor Company with and ‘into the Transfefee

Company would be in the best interests of the .Companies and their
respective shareholders, creditors, empioyées and other stakeholders;
d. The Scheme does not affect the rights of the creditors of the Transferor

Company and the Transferee Company. There will not be any reduction

AOVOCATE in the amaounts payablg to the Icreditors o'f the Tr_ansferorPompany and
‘ the Transferee Company post sanctioning of the Scheme.
B. | BACKGROUND AND DESCRIPTION OF THE COMPANIES WHO ARE

PARTIES TO THIS SCHEME
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a. Suzion Energy Limited ('SEL’ or the ‘Transferee’ Company') is a publrc
limited listed company incorporated under the Compames Act, ‘]958 with
corporate identity number LAQ100GJ1995PLC(G25447 and ha\f[ng its
registered office at “Suzion”, 5, Shrimali Society, Near Shri ?Krishna
Complex, Navrangpura, Ahmedabad-380008, Gujarat, India. It lS in the
business of manufacturing and supply of the wind urbine generat_ors
(hereinafter referred to as ‘WTG'). The equity shares of mé-Tfansferee
Company are listed on BSE Limited and the National- Stock Exchange of
India Limited (co![ectlvely, the “Stock Exchanges").
SEL was originally lnoorporated as a public limited company on 10 April
1995 in the name and style as ‘Suzion Energy Limited' under the
pravisions of the Campanies Act, 1956. Later SEL got Jistod on19 jOctobelr
e . 2005 with the Stock Exchanges. ' '
' b, ’ Suzlon Global Serwces Limited (SGSL' or the 'Transferor Company Nis
an unlisted public limited company-mcorporated under the Compames
Act, 19568 with corporate identity number U2?1DSGJ2004PLC0441?0
having its registered office at “Suzlon®, 5, Shrimali Society, Naar Shri
Krishna Complex, Navrangpura, Ahmedabad-380009, Gujarat, ndia. It is
a wholly owned subsidiary of SEL, and it is engaged in the bus‘tneé:s of
operation and maintenance of the WTG {OMS) and other businesses.
SGEL was originally incorporated as a private Irm]ted company on 25 May
2004 in the name and style as ‘Suzion Structures Private Limited* under
the provisions of the Companies Act, 1958. l ;
i The name of the Transferor Company was changed from Suzlon
l‘ Structures Private Limited to Suzlon Structures lerted on. ‘getling
converted into a public iimited company in terms of the special. resoiutlon
passed by the shareholders at the Fourth Annual General Meetlng held
on 30 July 2008 and a fresh certificate of rncorporahon consequent upon
change of name on-conversion to a pubtic limited company |ssued by the
Registrar of Companies, Gujarat on 4 September 2008. '
The name of the Transferor Company was further changed frorn Suzlon
Structures Limited to Suzion Glohal Services lelted in ten-ns of the

Scheme of Amalgaimation as approved by the Honourable ngh Court of

Gujarat on 14 October 2016 and a fresh certificate of sncorporatron.
pursuant to change of name issued by the Regrstrar of Compantes‘
Gujarat on 23 January 2017.
TRUE COPRY C. OVERVIEW AND OPERATION OF THIS SCHEME
9/ This scheme provides inter-alia for: .
ADVOCATE a. the merger by way of absorption of the Transferor Company (as defined

\

heremaﬁe;;aﬁ'ﬁ’g:the Transferee Company, in the manner set out in_fhis
(3 o o
‘-?‘i.‘, Page3ofds  Fpr, Q?'ZEEH.E:'"',",’-Z-I._:* :
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: development I?)@E)eeQ at the forefront of renewable enargy as akey solutron .,
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Scheme (as defined hereinafer), the conseguent dissol’ution' of the
Transferor Company without winding up and cancellation of the existing
holding of the Transferee Company in the Transferor Company pursuant
to the provisions of Sections 230 to 232 of the Act 'and iﬁ compliance with
Section 2(1B) and other relevant provisions of the IT Act (as defined
hereiratter) (‘Amalgamation’); '

b. this Scheme {(as defined heréinafter}- alsc provides for various other
matters consequential, incidental or otherwise integrally _conne'cted
thereviith; '

PLrsuant to Sections 230 to 232 and o'her relevant provisions of the Act (as

defined hareunder), in the manner provded for in this Scheme, and in

compliance with provisions of the IT Act (as defined hereunder) )

PARTS OF THIS SCHEME ‘

a. PART Ideals with the cefinitions of cao talised terms used in this Scheme,
interpretation and the "share capitat cf the Transferor Company and the
Transferee Company;

b. PART [l deals with the amalgamaticn of the Transferor Company with the

_ Transferee Company;

c. PART Ill deals with the general ferms and conditions that would be
applicable to this Scheme. ' ’

RATIONALE FOR THIS SCHEME

. The Transferee Company is primarily engaged in the business of

manufacturing and supply of WT'G while the Transferor Company is engaged
in the business via the following undanakings, viz., OMS underaking and

other business undertakings. The “ransferor Comoany is a -wholly owned

subsidiary of the Transferee Company. _

. The erergy and climate policies being implementad by major -economies
¢ worldwide, demonstrate a remarkakle level of ambition and commitment to
¢ supporting wind energy and other renewablz energy sources. These

: developments signal a promising future for the growth and advancement of

renewable energy and renewable enzrgy technolagias propeliing the industry

i to redefine and forge innovative parnerships with governments, cities,
| communities, investors, and customars. There is increase in the demand of
the wind capacity on accounf of increased wind, solar, hybrid, RTC and FDRE
¢ tenders, national hydrogen mission, MNRE's removal of tariff ceiling,
improved technology, industrial tariffs and demand of wind energy from

. comme:cial and industrial consumers, powsar storage and central government

aliocations under strong off-takers, The Transferor and Transferar companies,

: founded with a deep understanding of the environment and sustainable

=g x
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provider since their inception. By combining forces, the Com'pa-nie;‘,s aim to
create a more robust and competitive entity that Is well-equipped to navigate
the complexities of thz national and intemational renewable energy
landscape. '
The amalgamation will consolidate the business of the Transferor Gempany

and the Transferee Company which wilf result in focused growth, operational

efficiencies and business synergies of the WTG business and OMS bﬁusiness.
in addition, resulting corporate holding structure will bfing enhanced iagility to
the business ecosystem of tha merged entify. Further the amalgamatlon could
potentially reap strategic bznefits incfuding but not fimited to the followsng
a. Slrenger financial position: In an increasingly competitive g!obai market,
the financial strengtr of a company plays a critical rofe in its ablhty to
secure large contracts and continue to expand consistently, Moreover as
the :uraines have life cycle of 25 to 30 years, the customers aire rmore
likely to rely on an OEM whose presence can be assured acir{')ss the
lifecycle. A stronger balance sheet helps build a value proposmon for
customers making it a key metric fo award bigger pI'OJECtS to fi nanclally
sound organisations, A strong net worth signifies that the company
possesses enough financial resources to successfully complete farger
projects without negativé repercussions, lt gives the assuraﬁce and
confidence to stakehoiders about the company's capability to féke on,
deliver, and succeed I high stakes contracts. | '
The merger of the Transferor Company into the Transferee Cbmpany
would help In strengthening the financial robustness, resulting in fa highly
! © fortified standalone balance sheet and profit and loss statement which
SR : benefiis the Companizs as follows: o
: () stronger financial health plays a strategu: role in enhanclng the
consolidated entizy's potential to bid, secure and execute’ blg -ticket
contracts in {he domestic as well a3 overseas markets; and -
{ii) positioning the consolidated organisation more aggressw?ly‘ and
perceptibly inthe global markets trus paving the way for a étronger

international presence and tapping back into the overseas markets

broadening the client base. :

b. Coniracting: Some of the customers are inclined more towards cﬁcfmtrai:ts
with single ehtity. demonstrating a clear preference for d'ealing: with a
single entity for both WTG delivery and OMS services. Fosr some

Tﬁ 28 CORY customers {e.g, PSU customers) it is a mandatory tender comdition to
9/ participate for both WT( delivery and OMS services from single entity.

AALAACHTE ¢.  Elimination of inter-company outstanding: There are inter-compar{y loans-

between the twa: entities and elimination of this leads to a stronger, more
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resilient financial positiorl and enhanced business's creditworthiness.

Moreover, the freed-up capital can be reallocated io other productive '
areas, further strengthening the company's financial stability and growth
praspects. . : ’ o

d. Efficient utilization of resources: Post—fnerger,_the 'co'nsoliqate'd business

can strategicaly rhanage finances which shall help optimize the cash flow.

The unified cash-flow management system provides an opportunity to
reallocate rescurces effectively, reinvesting in.areas that promise better
returns. With shared financial goals, the consolidated business ‘can
leverage collective cash flow to fur d'g rowth opportt]nitieé,.the reby tapping
the new and bigger business opporunities market is .offering in an

‘ effeciive mannar. : _ v

N Unfettered access to cash flow g=nerated by the, combined buéinqsse_s
which can be deployed more efficiently to fund organié and inorganic

~ growth opportunities and to maximize sharehoiders value;Alt strengthens
the dividend paying abihtles of the Transferee company ‘

e, Streamiining-of group siructure and heneff t of combined resources: The
proposed amalgamatlon of the Transferor Company with the Transferee
Company will create a streamlined group structure which will assist in

. more efficient utilization of the capital. .

f. Efficiency in . business operations of the WTG business and OMS

: husiness: The proposed amalgamation of the Tlrans‘feror Company with

: the Transferee Company is expacled. to create greater effi ciency due to

- N ecanomies of scale, ehmlnatlon of duplication of work and fationallsatlon

L and raduction of compliance reqmrements

g. Sharing of best praclices in sustamab.'lfty, safety hea.'th ‘and enwronmenr

Adoption of irrproved safety, environment and sustaznabillty practices

owing to a centralised committee at combmed level may provide focused

approach towards safety, environment and sustainability practices
resuiting in overall improvements ' ' ,. ' "

¢ The amalgamation of the Transferor Company with the Transferee Company

will combine the' business, activities and’ operaliors of the Transferor

: ‘Company and the Transferee Company into a single cbrnpany with effect from
: ‘the Appointed Date {as defined hereinafter) and shall be in accordance with
| the provisioné of the Income Tax Act 1961, and rules frarﬁed thereunder
i including Section 2(1B) thereof or any amendments thereto. ' S
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DEFINITIONS, INTERPRETATION, DATE'I OF TAKING EFFECT AND
OPERATIVE DATE AND SHARE CAPITAL '
DEFINITIONS - ' .
In this Scheme, unless repugnant to the meaning or context thereof, (r) tefms

. defined in the introductory paragraphs and recitals shall have the same .

meanings throughout this Scheme and (i) the following words “and
expressions, wherever used (including in the recrtais and the lntrogductory
paragraphs above), shall have the folicwing meanings: ' :

‘Act’ or ‘the Act’ means the Companies Act, 2013 and swali include any other

statutory amendment or re-enactment or r%tatement and the rules: and/ of .

regulations and/ or othergurdellnes or notifications made thereunder from time
to tims; ' '

'‘Applicable Law(s)' or ‘Law’ means anv applicable central, provrnma! local
or other law including-all applicable provisions of ail {a) constrtutrons decfees

treaties, statutes, laws (including the common faw), codes, notlflcatrons rules,

_regulations, policies, guidelines, circulars, dirzctions, directives, ordlnances or

orders of any Appropriate Authority, statufory authority, sourt, trébunali having

jurisdiction over the Parties; (b) Permits and (c) orders, decisiohs'injuﬁctions,

judgments, awards and decrees of or ag-eements’ with any Approprrate
Authority having ;urasdrcnon over the Parties: _]
‘Appointed Date' means 15 August 2C24, or such other date as may be

_ approved by the Tribunal in this regard:

‘Approprrate Authority' means:

a, the government of any jurisdiction (including any central state munrcrpai

or locaf government or any political cr administrative subdivision t_h_ereof).

and any department, ministry, agensy, instrumentality, court, centraé bank,
commission or other authority thereo®, -

b. any publlc international organisation or supranaalonal body and -its
institutions, departments agencies and instrumentalities;

c. any governmental, quasi-governmental or private body or agency iawfully

exerzising, or entitled to exarcise, any administrative, executive, judicial,

legislative, regulatory, licensing, cempetition, téx, importing oér other
governmental or " quasi-governmental authority  including (r.vithout
fimitation), SEBI (as defifed hereinafier), the: Tribunal (as defmed
hereinafter), Registrar of Comparies, Reglonal Director, Competltion
Commission of India, Reserve Bank of India and such other sectoral

regu'ators or authorities as may be applicable;

L
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d. any entity authcjrized to make jaws, rules, regulatiohs, “standards,

requirements, procedures or to pass directions or orders, in each case’

having the force of iaw,

e. any non-governmental reguiatory or administrative authorlty, body or
other organization to the extent that-the rules, regulations and standarqs,
requirements, procedures or orders of such authority, body :pr other
organization have the force of law; '

f. any Stock Exchange.

‘Board of Directors’ or ‘Board’ in relation to the Transfefor Company and the

Transferee Company as the case may be, means the Board of Directors of

the respective Transferor Company and the Transferee Co}npan'y, ‘and shall

include a committee duly constituted and authorised fo.r the purposes of
matters pertaining to.the arrangement, this Seheme andfor any other matter
refating thereto,

'BSE’ mezans the BSE Limited; -

'Companies’ means SEL and SGSL coliectively, and ‘Conﬁ‘pany’ shall mean

any one of them as the context may require; ‘

‘Effective Date’ means the opening business hours of the date or tast of the

dates on which the cerlified copies of the order of the Appropnate Authorg’gy :
sancticning the  Scheme are filed by the Transferor Company and the -

Transferee Company witn the Registrar of Companies Gujarat;
Any references in this Scheme to the date of ' é:oming into effect of this
Scherme” or “effectwenebs of this Scheme" or "Scneme taklng effect" shall

mean the Effective Date;

‘Employees' mean ali the employees on the payroll of the Transferor.

Company, as on the Effective Date;

‘Encumbrance’ or to ‘Encumber’ means: (i) any encumbrance including,

~ without limitation, any claim, mortoage, 'n'_egat]ve lien, pledge, equitable

interes?, charge (whethef fixed or floating), hypothecation, lien, déposit by way

of securily, security "inte-est, trust, guarantée, commitment, assignment by’

© way of security, or other encumbrances or secu}ity interest of any kind

securing or conferring ary priority of payment in respect of any obligation of
any person and includes without limitation any rlght granted by a transaction

which, in legal terms, is not the granting of security but which has an economic

or financial effect similar to the granting of security in each case under any

faw, contract or otheryise, including any option or right of pre-emption. public

right, commeon right, easement rights, any atiachment, restriction on Yse,

transfar, receipt of income or exercise of any other attribute of 6wnership; right

of set-off and/ or any other iriterest held by a third party, (i} any voting

agreemeant, coggijional sale caniracts, mterest oplion, right of first offer or TFEU...
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trans’er restriction; {ii}} any adverse claim as to title, possession or ujse; and /
or {iv} any agreement, conditional or otherwise, to create any of the feregoing,
and the term ‘encumber’ shall be construed accordingly;

141, ‘GST means goods and services tax and shall include any etatutow
maodificalions, re- enactments or amendments thereof and the rules made .
there ander, for the tame being in force; : '

112, 'GST Act means the Central Gocds and Services Tax (GST) Aci, 2047 /.
Integrated GST Act, 2017 / Respective State GST Act, 2017 / Union territories-
GST Act, 2017 / GST (Compensation to States) Act, 2017 and shali inciude
any statutory modifications, re-enaciments or amendmenis thereof and the -
riles made thereunder, for the time belng in force; -

143, ‘Indian Accounting Standards' or'Ind AS’ means the applicable accountmg
princisles as prescnbed under the Companies {Indian Accounting Standards)
Rules, 2015 and shall include any statutory modiﬂ_cations-, re—enactfnents or
amendments thereof, ‘

1.14. T Act’ cr ‘the ITA’ means the Income Tax Act, 1961 and shall mc[ude any
statutary modifications, re-enactments or amendments thereof a_nd the rules
made thersunder, for the tims heing in force; ‘

1.15. " ‘Input Tax Creditf means the central value added fax (CENVAT’) credit as

. defined under the CENVAT Credu Ruies, 2004 and the goods and ser\nces' )
tax input credit as defined in Centra] Goods & Service Tax Act, 2017 ( CGST N,
Integrated Goods & Service Tax Act, 2017 (IGST") and respe_cil\fe State
Goods & Service Tax laws ('SGST') and any other tax credits: ur{der any
indirect tax law (including Goods & Services Tax Rules/ Act).for the'tirf&e being

: in force; ]

118,  'Liabilities’ means all debts (whether in Indian Rupees or foreigi?fcdrrency),

liahilities (including bills payable, interest accrued, s torv reserves, provisions

and all other liahilities including contiﬁgent liabilities, an ns under any iicen_se's
or permits or schemes), loans raised and used, obligations incurred‘ﬂuties of
any kind, nature or description and undertakings of every kind or na{ure and
the liabifities of any description whatsoever whether or nat provideid in the
books of accounts or disclosed in the financial statements of the Trénsferor '

Company, whether present or future, and howsoever raised or [ncurred or

utilized along with any charge, encumbrance lien or seeunty thereon
1.47.  ‘National Company Law Tribunal' or 'NCLT’ or. ‘Tribunal' means the
National Company Law Tribunal at Ahmedabad which has jurisdictijon over
SEL and SGSL and/ or the National Company Law Appelléte lT.ribiunal as
constiluted and authorised as per th.e provisions of the Act for approving‘ar\y
scheme of arrangement, compromise or recanstruction of companles under
Sections 230 to.2 m TF%UE tJUPY
. 7 .
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or authority as may be vested with the powers of a tribunél for the purpdses
of Sections 230 to 232 of the Act as may be applicabie;
'NSE' means Naticnaf Stock Exchange of india Limited;

'Parties’ shall mean ccllectively the Transferor Company and the Transferee

- Company and 'Party’ shall mean each of them, individually;

'Permits’ means all consents, licences, permits, cerificaies, permissions,

~ authorisations,  clarifications, approvals, clearances, confirmations,

declarations, waivers, exemptions, registrations, filings, no objections,

' whether governmental, statutory or regulatory, including, application(s) for

renewal thereof, as required under Applicable Law,
‘Person’ means an individual, a partnership, a_corporétion, a limited liability
partnership, a limited liability company, an association, a joint stock company,

a trust, a joint venture, an unincorporated organization or an Appropriate

Authorily;

‘Registrar of Companies’ /'RoC’ means the relevant Registrar of Companies

having territorial jurisdiction in the state in which the respective registered

offices of the Companies are located; o

‘Relevant Jurisdiction’ means the .terri‘ibries of the State of G‘u]'aljat or
Republ ¢ of India. ' : S o
‘Rupeas’ or ‘Re’ or ‘INR' means Incian rupees. being the lawful currency of
Republ ¢ of Iﬁdia; ‘ ' -

‘Scheme’ or ‘the Scheme’ or 'this Scheme’ means Ihis scheme of

. amalgamation in its present form as submitted to the Tribunal of Relevant
Jurisdiction with any modification(s) made under Clause 15 of the Scheme as

approved or directed by the Tribunal or stch other appropriate authorify, as
may be applicable; ’ ’

'SEBI' means the Securities and Exchange Board of India established under

. the Securities and Exchange Board of India Act, 1982;

'SEBI! Circular’ shall mean the circular issued by the SEBI, being Circular
SERVHO/CFD/POD-2/P/CIR/2023/93 dated 20 June 2023, and any

amendments thereof; '

. 'SEBI LODR Regulations’ means SEBI (Lé;'tin‘g Obligations and Disclosure
' Requirements) Regulations 2015, and any amendments thereof; ’
. ‘Stock Exchanges’ means the BSE and NSE collectively; 2
. Taxation' or 'Tax' or ‘Taxes' means and includes any téx, whether direct or
indirect including income tax (including withholding tax, dividend distribution
tax), GST, excise duty, central sales tax, service tax, octroi, local body tax and |
customs duty, duties, charges, fees, levies, _surcharge, cess or other similar

| assessments by or payable to Appropriate Authority, including in relation to (i)

53 receipts, premium, immovable property, movable
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" employment, payroll and franchise taxes; and (i) any ;nterest fines, penaltles‘

" assessments or addmons to Tax resulting from, attﬂbutable toor mcurred in
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property, assets, profession, entry, capital gains, municip'at, ?interest.
expenditure, imports, wealth, gift sales, use, transfer, licensing, w'ithholding,

connectior. with any procsedings or fate payments in respect thereof

“Tax Laws’ means all Applloable Laws, acts, rules and rEQUIatlons dealing

with Taxes incluging but not fimited to the income-tax, wealth tax, salee tax /

1.32

133,

1.34.

1.35

A
s,
NG
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value added tax, service tax, goods and services tax, excise duty. customs

duty or any other levy of similar nature;

“TDS' means tax deductible at sourze, in acoordanoe with the prowslons of

the IT Act; ‘ :

‘TCS’ means tax collected at source, in accordance W|th the prov:sxons of the
IT Act; . ‘ s
‘Transferee Company of 'Amalgamated Company or 'SEL', means Suzlon
Energy Limited, a public limited listed company incorporated under the
Companies Act, 1956 with corporate identity ;number-
L40100GJ1995PLC025447 having its registered office at*Suzion”, 5, bhrimali
Society, Near Shri Krishna Complex Navrangpura, Ahmedabad-ésot}oe‘
Gujarat, India. . ;

‘Transferor Company' or ‘Ama]gamatlng Company’ or ‘SGSL’ means

Suzion Global Services Limited, a public Emited unlisted cpmpany‘

incorporated under the Companies Act, 1856 with corporate identityinumber
U27109GJ2004PLC0L4170 having its regdistered’ office at “Suzlon™, 5,
Shrimall Soclety, Near Shri Krishna Complex, Navrangpura, Ahmedabad—
380008, Gujarat india. . . :

‘Undertaking' means all assets and labilities of the Transferor Company ‘
along with all the undertakings and the entire business of the Transferor'
Company as a going concern as on the Appointed Date, inciudiné all its

assete, properties (whether movable or immovable, tanglb}e or lntangable}

investments, rights, approvals, licenses and powers, leasehold rlghts and all

its detts, outstanding, liabilities, duties, obligations, and emp[oyees tnoludlng,

but not in any way limited to, the following: . o

‘a. all the immovable properties and rights thereto, L.e. land together W|th the
buildings and structures standing thereon (whether freehold, Ieasehold

leave and iicensed, right of way, tenancies or otherwise) moludlng roads :

drains and culverts, civil works, foundations for civil works, bundmgs

werehouses, offices, etc., whether or not. recorded in the: bo_oks of

aczouns of the Transferor Company and a!l-d‘ocumente_ (in:ciudl'ng‘

panchnamas, decleretions receipts) of title, rights and easemeents in

retaticn thoreto -and alf rights, covenants, contmu:ng righte tstie and
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in-erest, bene’its and interests of rental agreements for lease or license or

other rights to use of premises, in connection with the said immavable.

properties; .
all assets, as are movable in nature rorrmng part of the Transferor

Company, whether present or future or contingent, tangrbie or infangible,

in possession or not, corporeal or incorporeal, in each case, wherever
situated (capital work in progress,- furniture, fixtures, fixed assets,

cemputers, ai- conditioners, appliances, accessories, office equipment,

cc mmunication facilities, installations, vehicles, inventories, stock in trade, ,

stores and spares, packing maferial, raw madterial, tdo!é and -plants),

ac:ionable claims, earrest monies and sundry debtors, prepaid expenses,

bilts of exchange, promrssory nofes Fnanmal assets, investment and

shares in entities/ branches in India, outstandlng loans and advances,
recoverable in cash or in kind or_for value to be received, receivables,
funds, cash and bank balances and deposits including accrued interest
thereto with govérnment‘ semi-government, local and other authorities
an4 bodies, banks, customers and other persons, dividends declared or
inferest accrued thereon, reserves, provisions, funds, benefts of all

agreements, bonds, debentures, debenture stock units or pass through

certificates, the benefits of any banx guarantees performance guarantees .

and all the tax related assets/credr:s, lax r'efunds, incentives, allowances,
exemptions or rebates or such other benefits including but not fimited to

goads and service tax input credits, service tax inrzut credits, central

excise, cenva: credit, value added tax credits, value added/ sales tax/.

entry tax credis or set-offs, income tax including ‘advance tax, withholding
tax/ TDS/TCS, taxes withheld/ paid in a foreign country, self-assessment

tax, regular tax, minimum alternate tax, dividend disiribution tax, securities

transaction tax, deferred tax assets/ liabilities, tax refunds, accumulated
losses under the IT Act and ailowanca for unab.sorbed depreciation dnder
the IT Act and as per books of account, rights of any claim not made by
éhe Transferor Company in respeci of any refund of tax, duty, cess orother
charge, inciuding any E&ITONEOUS Of EXCaSS payment thereof made by the
Trensferor Company and any interest thareon, with regard to any law, act
or rule or scheme made by the Appropriate Authorty,

all investments, receivables, loans, ‘security deposits 'émd advances

extznded, earnest monies, advance rentals, payments against warrants,

if any, or other rights or entitemants, including withott limitation accrued

interest thereon, of the Transferor Company; )
all permits, licenses, permissions, right of way, approvals, authorisations,

ctearances/ct_:‘rg@’(s benefit, reglstratrons rrghts entitlements credits,
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certificates, awards, sanctions, quotas, no objectio'n certificates,
exasmptions, pre - qualifications, bid acceptances, concessions, subsidies,

tay. deferrals and exemptions and other beneflis (in each case inc_luding
the benefit of any epplications made for the same), income tax% benefits/
holidays and exemptions incfuding the right to deduction for thei residuzl
period, i.e., for the period remaining as on the Abpointcd. Daté cf)Ut of the -
tota) period for which the deduction s zvailabie in law, if any, Iibeirt‘ies and
advantages, approval for commissioning of project and other liéenses or -
clearances granted/ issued/ given by any govemmental, s'tafftotory or
regulatory or [ocal or administrative bodies organizations or companies
for the purpose of carrying on its exrstmg busmess or in connection
therewih zncluding those relating to prvilages, powers, facmtles of every
kind and description of whatscever nature and the benefits thereto that
form part of the Tra1sferor Company;

all reg strations obtained under Value Added Tax Laws, Central Sa!es Tax
Act, 1956, GST Act or any other Applicable Laws; L

all contracts, agreements, purchase orders/ service orders, operatson and.
mainfenance contracts benefts of any arrangements allotments
approvals, authorifies, regrstratrons, . exemptians, benefts wawers
securiy and other agresments, engagements, memoranda el
understanding/ undertakings/ agreements, memoranda of agreefd poinfs,
bids, tanders, tariff policies, expressicns of interest,“ letters of inEent, hire 7
and purchase arrangements, aureernents/deeds- for hire of ftted assets,
ejuipment purchase agreements, agreemcnts with customers, purchase
and other agreements with the suppilcrl manufacturer of goods/ service
prcviders, other arrangements, undertakings, deeds, bonds, _s.chemes,
concession agreements, insurance policles, | ‘naurance covers anh claims,
clearances and other instruments of whaisoever nature and desorsptlon
whether vested or potential and written, aral or otherwise and ali rights, .
tifle, inferests, assurances, claims and aenefits thereunder,

all insurance policies pertaining <a the Transferor Company;

all intellectual property rights, applications {including hardware, s:ofb.;vare',
ticenses, source codes, object code, algorithm and scripts), regi'sitrations..
servers, software assets, hardware assets, cloud, data oentres, any .
devices including but not fimited to faptaps and mabile devicea,_ goodwill,_ :
trade names, service marks, copyrights, patents, project oesigns. §
marketing authorization, apprevals, “marketing intangibies,‘ %permits,
permissions, incentives, privileges, special status, domain names,

designs, trade secrets, research and studies, technical knowhow.

corfidential.jnformation and other benefits (in each case inclu_hivng_ the

o e N Page13m‘49 3

¢ % pringe "f‘.“‘;{,‘r !

I R

Authesisad Sipmstory




[ | i & Lk

25°

_ berefit of any applications made for the same) and .all such rights of

’ whatsoever description and nature; . .

i. alirights to use, subsctibe and avai', transfer or sell te]ephc')_nes‘, facsimite,
email, internet, leased line r:onne,cti.ons an‘d_ installations, utilities,
electrizity and_ other services, resarvas, provisions, funds, benefits of
assets or properties or other interests held in trusts, 'registrations,
engagements, arrangements of all kind, privileges and all other rights,
easements, iiberties and advartage; of whatsoever nature "and
wheresoever situated beionging to or in the ownership, power'or
possession and in control of or vested in or granted in favour of or enjoyed
and all other interests of whetscever nature belonging to or in the
ownership, power, possession or control of or vested in or grahted in
favour of ar held for the benefit of or enjbyed by Transferor Compahy;

- rights of any claim not made by the Transferor Company in respect of any

| refund of tax, duty, cess or other charge, including‘any erroneous or
excess paymént thereof made by the Transferor Company an.d any
interest thereon, with regard to any law, act or rule or scheme médé by
the Appropriate Authority, and in respect.of carry forWa;d of un- ébsorbed
losses and unabsorbed {ax deprecafion, deferred revenueiIEXpenditure, -
rebate incentives, benefits, tax credits, minimum alternate tax, etc.', under -
the IT Act, sales {ax, value addeg tax, custom duties and goed ari_d se‘rvice
tax or any other or like benefits under Aﬁp%icable’ Law, | '

K any and all of the advance monjgs, eamest monies, ma.rg%n money and /

of security depoéits, payment agairst warrants or. other entitiements, as

may be. fying with them, including but not {imited- to the deposits from
meTbers, investor's service fund and jnvestor protect'io_n fund;

{ I. all bocks, records, files, pabers, engineering and process infor_rhation,

software licenses (whether proprietary or c-therwisé), test reports,

computer programmes, drawings, manuyals, data, datavases iﬁciuding
databases for procurement, commercial and management, catélogues,
quctations, manuals, sales and advertising rhater%al's, product’

registrations, dossiers, product master cards, lists of present and former

customers and suppliers irclucing se'r.vice providers, ofher _cus'tomer
information, customer credit infonmasion, customer/ supplier pricing -
information, and alf other books and records, whether in physical or
electronic form and all other interast of whatsoever nature belonging to or
in the ownership,. power or possession and In the control of or vested in
or granted in favour of or held for the benefit of or enjoyed by the : o
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m. any and all of its staff and employeas, who are on its payroiis includ'
those employed at its offices and branches, employeeslpersonnel
engaged on contract basis and cantract l[apourers and interns ftrarnees
as are primarily engaged in or in ralation to the bLsiness, actlvmes and
operations carried on by the Transferor Company, ineluding I|ab|ilt|es of
the Transferor Company, with regard to thelr staff and employees with -
respect to the payment of gratuity, euperannuatlon, pensian benefits and
provident fund dr other compensatian or benefits it any, whether in the
event of resignation, death, rehrernert retrenchment or 0thel‘WIse in
terms of its license, at its respective offi ces branches or otherwrse and
any other employees/parsonnel and sontract labourers and interns /

: trainees hired by the Transferor Company as an the Effective Date;

\/n all suits, actions, legal or other proceedings including quaswudiual
arbitral of whatsoever nature involving or continued or to be enforced by
or against the Transferor Company, which are capable of being co_ntlnued
by cr against the Transferor Company under the App[icable Law; ?and'

o. ail dests (secured and unsecured), liabiiities including . contingent
liabilities, duties, leases of the Transferor Company and all other
obligations of whatsoever kand nature ‘and descnpt on whatsoever and
howsoever arising, raised or incurred or utilized. Pravided that Erf there
exists any reference in the security documents or arrangemen_ts entered
into by the Transferor Company under which the assets of the Transferor ’
Company stand offered as a sacurity fer. any financial assistance or
obligation, the said reference shall be construed as a reference to the

[ - assets pertaining fo the Transferor Company vested in the Transferee
Company by the virtue of the Scheme, The Scheme shall not operate to
enlarge the security for any loan. deposit or facliity created jby the
Transferor Company which shail.ves: in Transferee Company by virtue of
th= amalgamation. The Transferee Company shall not be obliged to
craate any further or additional se'curity.tnereof affer the amaigamation
has become effective. - ' o

INTERPRETATION

Terms and expressions which are used in this Scheme but not défined herein

shall, unless ) _
repughant or cantrary to the context or meaning theraof, -have the same
TRUE CcOPY meaning ascribed to them under the Act, the IT Act, the Securities.Centracts
(Reguiation) Act, 1956, Securities and Exchange Board of India Ac{, 1992
ADVOCATE {including the regulations made thereuncer}, the Depositories 'A'ct ‘[996 and

ather Applicable LaWs rules, regulations, bye-iaws as the case may be,

modmcat fon or re-enactment thereof, from time {0 tlme

including any//s{”
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In particular, wherever reference is made to the Appropriate Authority in this

Scheme, the reference would include, if .apprepriate, Teference to the

Appropriate Authority or such other forum or authon‘ty as may be vested with

:_ any of the powers of the Appropriate Author&ty under the Act and / or ru!es

made thereunder.

a.

Auzhoa fee

references to clauses and recitals, unless otherwise pro‘vided, are to
ctauses and recitals to this Scheme; , T
the headings herein shall not affect the consfruction of this Scheme; .

the singular stail include the plural and vice versa; and refefences to one
gender include all genders; _ '

any phrase introduced by ‘the terms ' ;ncludlng“ "include”,“in particular”
or any similar expression shall be construed as illustrative and shall not
limit the sense of the words preceding those terms: ‘
references to a person inciudes any individyal, firm, .body E;orporate'
(whether incorporatéd or not), Appropriate Au’thoriiﬁ, ot any joint ventire,
association, partnership, works council or empioyee representativés‘ body
(whether or not having separate legal personah'y)

terms "hereof", “herein®, "hereby", "nereto” and derivative or szmnarwords
shall refer to this enlire Scheme or specified clauses of this Scheme; as
the case may be; ‘

refarence to “writing“ or "written" includes prihtir g, typing, lithography alnd,
other means of repreducing words in a visible form including e-mail; '
reference to any agreement, contract, document.or.arrangement of toany
provision thereof shall ihclude references to-any such agreement,
contract, document or arrangement as i may, after the date hereof, from -
time to time, be amended, supplemented or novated; and

references to any prevision of law or legisiation or regulation shall include:
{a) such provision as from time to time amended, rnodi'ﬂr_ed, re-enacted or
consolidated (whether before or after the date of this écheme) to the
extent such amendment, modif]cat'ion, re-enacfménj{ or consolidafion
applies or is capable of applying to the transaction entered érrto under this
Scheme and (o the extent liability thére' under may exist or can arise)
shalt include any past statutory provision (as amended, meodified, re-
enacted or consolidazed from time to fime) which. the provision reférre_d to
has directly -or indirectly replaced, (b) all ‘,subordinate Iegis‘lations
{including circulars, notifications, clarifications or supplement(s) fo,” or
replacement or amendment of, that law or legisiation érr regulation) hade )
from time to time undsrthat provision {whether or not amended, modified,

re-enacted or consclidated from time to time) and any retrospective

Page 16 of 4 o
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DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form with or wit!;out any

modification{s) approved or imposed or directed b}/ the Tribunal or made as
per the Scheme, shall be effective from. the Appointed Date a_ndfshai! be
cperative from the Effective Date. . i

Any references in the Scheme to ‘upon the Scheme becoming éffé'ctivéf of
‘effectiveness of the Scheme’ shall mean the Effective Date. o
The Transferor Company shall stand transferred .to and be vested in the

Transferee Company or: and from and with effect from the Appoir{ted Date

{(defined hereinafter) for all intent and purposes and the Transferor ¢ompany

shalf siand dissolved without being wound up. -

SHARE CAPITAL

The sharé capital of Transferor Company as at 31 March 2024 is .aséundegr:

Particulars . ) Amogin_t
{Rs.

crores)

Authorized Capital
534,30.00,000 Equity Shares of Rs. 1D each 5,343.00
3.10,00,000 Prefarence Shares of Rs, 100 each | 210.00

4,560,000 Preference Shares of Rs. 1,000,000/~ 4,550.00

each .
Total 10,053.00

Issued, Subscribed and Paid-up Capital . )
2,93,71,254 Equity Shares of Rs. 10 each - 28.37

10,00,000, 8%  Redeemable  Cumulative | 10.00
Preference Shares of Rs. 100 each
10,000, 0.1% Redeemable Non-Cumulative |0.10

Preference Shares of Rs. 100 each .
Total : ' T 35.47

The equity shares of the Transferor Company are not listed on arﬁw of the

Stock Exchanges.

Subsequent to 31 March 2024 and up to the date of apbrova! of t_his?Scheme '

by the Board of Transferor Company, there is no change in the s‘(atéd capital

of the Transferor Corr pany. _ ‘
As on the date of approval of this Scheme by the Board of Directors, the entire

" share capital of the Transferor Company is held by the Transferee Cbmpény.
Accordingly, the Trarsferor Company is a wholly owned subsididry of the ’

Transferee Company.
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There are no existing cornfnitments, obligations or arrangements by t‘he.
Transferor Company as on the date of sanction of this Scheme_».by the Board - -
of Directors to issue any further shares or convertible securities except for the
obligation 1o convert the 40,00,000 (Forty Lakhs Only) number of compulsorlly _

¢ converible debentures (‘'CCDs') of face Value Rs. 1,000 (Rupees One

" Thousand Only) each as on 31 March 2024, Since the.CCDs are heid b_y-the

Transferee Company, the same shall stand cancelled . pursuant to this

Scheme. -
%2 The share capital of Transferee Company as. at 31 Ma%ch_, 2024 is as under:
‘ Particulars . : Amount (Rs.

crores)

] - | Authorized Cap:tal‘
— . {55,00.00,00,000 Eqwty Shares of Rs. 2 each. | 13,000.00
Total 11,000.00

Issued Capital )
1363,16,20,199 Equny Shares of Rs. 2 each 2,7_25.32
{Qut of fotal issued c:aputal 1362,34, 26 136 are
fully paid-up Equity Shares of Rs. 2 each
81,94,063 are partly paid-up Ecuity Shares

| having face value of Rs. 2 each with Re. 1 paid- '
|um "
Total . ¥ 2,728.32
i | Suhscribed and Paid-up Capital
e ' 1361,26,88,222 Equity Shares comprising of 2,?2-1.72
e ML 4360,44,94,169 fully paid-up Ecuity Shares of | -

B Rs. 2 each 81,94,063 parlly paid-up Equity
Shares having face value of Rs. 2 each with Re.

1 paid-up
Total _ | 2,721.72

The equity shares of the Transferee Company are listed on the Siock

Exchanges. .
" Subsequent to 31 March 2024 and up fo the approvai of this Scheme by fhe

¢ Board of the Transferee uompany, the Transferee Company has not issued

"1 and allctted shares.
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Part it S

AMALGAMATION COF THE TRANSFEROR COMPANY ALDNG WITH iTS
UNDERTAKINGS INTO AND WiTH THE TRANSFEREE CC_JMFANY_ ’
5. TRANSFER AND VESTING g

51, With effect from the Appointed Date, upcn this Scheme becomlng effectwe

_ and subject to the provisions of this Scheme, the Transferor Compa:ny _along‘
with all its assets (ircluding immovable property and inteflectual ﬁroperty)

liabilities, contracts, ‘employees, licenses, consents, permits, records N

approvals, etc,, comprising the Undertaking ehall pursuant {o the pro\.r|5|ons

ar the Act [T Act and any other Applicable Law without any fu_rjfher act,
instrumen® or deed, be and stand transferred to and vested in ahd/or be
deemad to have been and stand transferred fo and ‘veste'd in the ﬂ%nsferee
e Company as a gomg concern, so as to bacome, as and from the Appomted

Date, the estate, assets rights, title, interests'and authorities of the Transferee

Company, by virtue of and in the manner pro\nded in this Scheme. _

52, Without prejudice to the generality of tha above, with effect from the Appomted

Date and upon this Scheme becoming effectwe ' ‘

521, Transfer of Assets: ' ’ :

a. without prejudice to the generality of Cia:'use 5.1 above, upon the coming
in:o efect of this Scheme and with effect from the Appointed Dafe, all the
estate assets, properties, rights. claims, title, interest and aL%l’ChGI‘itI'ES'
including accretions and appurtenances compriséd in the U-ndeﬁaking of
whatsoever naturé and where so ever situated shall, under the peovisione

ﬁ cf Sections 230 to 232 of the Act and all other applicablerproviisions of.
: Applicable Law, if any, without any further acf or deed, be' aﬁd stand
transferred to and vested In the Transferee Company and/or be deemed .
to be transferred to ard vested In the Transferee Company as a going
concem so as to become, as and frorn the Appointed Date, th_e estate,
assets, properties, rights, claims, {itle, interest and author%tie%s of the
Transferee Company. Provided that the movable assets of the 'l'.r;ar;'isferor

Company shail vest in the Transferee Company in the manner [éid down'

hereunder: . |
(iy without prejudice to the provisiong of Clause 6.2.1 above, ln respect.
of stich of the assets and properties of the Transferor Cqm{pany as

are movable in nature or incorporeal property or are otherwise

THRUE coPyY capa'bie of vesting or transfer by deliver_y cr .possessiori, ‘or by
' 5/ ‘ endorsement-and/o'rvdelivery, the same shall stand so traneferred or
ADVOCATE vested by the T_ransfercr Corpany upon the coming into eﬁeé:t ofthis .

Scheme, and shall; become the assets and property of the Treneferee
Company-with effect from the Appointed Date pursuant fo the
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provisions of Sections 230 to 232 of the Act, withu_ut requiring any
deed or instrumen: of conveyance for transfer or vesting of the same,

in respect of. such of the assets and properties belonging fo the

Transferor Company {other than those referred to in Clause (i) abiove}-
including sundry debtors, receivabies, bills, credits, loans and-
acvances, if any, whether recove_réble in cash or in kind or for va!ue B

1o be received, bank balances, investments, earnest money and

deposits with any governmernt, q}Jgsi government, local or other
authority or body or with any company or 6thér pérsqn, thersame shall
stand transferred to and vested in the Transferee Company and/m"lbe
deemed to have been transferred to and vested in the Transferee
Company; without any further act, instrument or deed, cost or charg.e
and without any nofice or other intimation to any third party, dpon thé

coming into effect of this Scheme and with effect from the Appointed .

Date pursuant to the provisions of Sections 230 to 232 of the Act;
_all the assets, rights, title, interest, invesiments and properties of the
Transferor Company as on the Appointed Date, whether or niot
included in thé bocks of tha Transferor Cempany, and alt assets,
rights, title, interest, investments and properties, whicH are acquired
by the Transferor Company on or after the Appointed Date, shall be
deemed to be and shall become the assets, rights.{title,‘_interest.

investments and properties of the Transferee Company, and shall

under the provisions of Sec{idn; 230 to 232 and all other applicable

provisions, if any, 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 {o ang vested In.the Transferee Company upon

the coming into effect of this Scheme snd with efféct from the

Appointed Date pursuant to the provisions of Sections 230 fo 232 of
the Act; '

all the -Iicenses, permits, registrations, quotas,"entitlements,‘

approvals, permissions, recistratiens, incentives, tax deferrals,

examptions and benefits, subsidies, concessions, grants, rights,

cteims, leases, tenancy righs, liberties, spedial' status and other

benefits or privileges enjoyed or conferred upon or held or. availed of
by the Transferor Company and all rights and benefits that have
accrued orwhich iray accrue to the Transferor Com pany, whether on,

before or after the Appeinted Date, including income tax benefits and

exemptions, shall, under the grovisions of Seet ons 230 to 232 of the |

Act and all other applicable pravisions, if any, without any further act,

instrurg:gjgfrfc;

e T
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vest in and/or be deemed to be transferrec to and vested ln and be
available to the Transferee Company so as to becorhe the Hcenses
permits, registratons, quotas, entiflements. approvals, perrmssmns
registrations, incentives, tax defarrals,. exemptions and ;benefis,
subsidies, concessions, grants, nights, claims, leases; tenanoy rights,
fiberties, special status and other -benefits or priwleges of the

Transferee Company and shall remain valid, effectwe and

enforceabie on the same terms and cond:tlons . 1

b. all the assets and the properties of the Transfaro- Company as on the .
Appointed Date, whether or not inc uced in the books of the Transferor
Co'npany, and all assets and prcperies. which are acqmred by the
T-ansferor Company on or after thie Appointed Datz, shall be deemed to
be and.shall become the assets and properties- of the Transferee_
Company, and eha{E under the relevant provisions of the Act, \Mthout any -
further act, |nstrument or deed, be and stand transferred to and. vested in,
and te deemed to have been transferred to.and vested in, the Transferee '
Company upon the coming into effect of ‘thie Scheme pu’rsuaot to the
relevant provisions of the Act;

c. all debentures, honds, notes or other debt securities, lf any, “of the
Transferor Company, whether convertible into equity or otherwxee, other
than the debentures, bhonds, notes or other debt securities held by the
Transferee Company in the Transferar Company,'sha{l‘become séo’uritie‘s
of the Transferee Company and all n‘ohts, powers, duties and ob}igations '
in relation thereto shall be and siznd transferred to and vestied in or
deemed to have been transferred {o and vested in end shall be eixercised
by or against the Transfsree Company as if. |'t were the Trﬁansferor .
Company in respect of securities so transferred; |

d. all immovable properties, whether or not inciuded in the books of the
Transferer Company, Whetherfreeho!d st leasehold or licensed propemes
{including but not limited to capital works in prog -ess, land, busldmgs and -
any other rights, titles, interests, righis of way and easements lni refation

- thareto} forming part of the Transferor Company shalt become the
property of the Transferee Company and be vestad in the Transferee

Comgany or be deemed to have been $0, automatncally without any actor
deed to be done or axecuted hy the Transferor <ompany and/or the -
Transferee Company. All lease or license or rent agreements forrﬁing part

TRUE COPY of the Transferor Company, entered nto by the Transferor Company with
' ) 6/ ' ' various landlords, owners and isssors in conneztion with the uSe of the
ADVOCATE assets of the Transferor Company, tog=ther with security depos:ts shall

stand automat[tfa?[“‘ﬂv“ested in favo.r of the Transferee- Company on the
[f D . - -
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same terms and condifions, subject to Applicable Léw, without ariylfu‘rther
act, instrument or deed. The Trarsferee Company shall continue to pay -
rent amounts zs provided for in such agreements and shail comply with
the other terms, conditions and covenants ther-;ur;der and shall also be -
eniitlad to refund of security deposits paiﬁ under such agresments by.the.
Transferor Company, '
e. forthe purpose of gwlng effect to the order passed under Sections 230 to
232 of the Act in respect of this Scheme, the Transferee Company shalt .
be entitled to exercise all rights and pr;wleges and shall be liable to fulfil .
all its 6bligations in refation to -or applicable fo all sugfw immovable
properties, including mutation and/or sbstitution of the oWnership or the -
| title to, or interest in'tha immovable properties Whic;h shaj_l be made and
e duly recorded by the Appropriate Authbrity(ies)-in favour of the Transferee
: Company pursuant to the order and upon the effectivenéss of this Schemie
in accordance with the terms hereaof without any further act or deed to be. _
done or executed by the Transfzror Company and/or the Transferee
Company. It is clarified that the Transfaree Com‘pany shalt be entitled to
engage in such correspondence and make such representations, as may -
be necessary for the purposss of the - aforesaid mutafion ‘andfor
substitution. Fcr the purposes of this clause, the Boards of the relevant
Companies may, in their absolute discrefion, m(_Jtuaﬂy decide the manner -
of giving effect to-the vesting of the whole or part of the right, title and
interest in ali or any of the immovakle propert;es along with any attendant
formalities involved, inciuding by way of executicn of appropr;ate deed(s),
e T including of conveyance, assignment, transfer or rectification, in order to’
7 Y giva effect to'the objectives of the Scheme; . '
f.  upon this Scheme becoming effective, the Transferee Company shaH be
~ entitlec to eccLpy and use all the premises, whether owned, leased -or )
licensed, relating to the Transferor Company until the transter of the rights
and obligations of the Transferor Compa;ni,r to the Transferee Company .
under this Scheme is formally accepted by the paries concemned; '

g. all banx accounts operated or entitled to be opzrated by the Transferor

| Company shall be deemed to have been'trarsfer.red and shall stand

transferred fo ihe Transferee Company and name of the Transferor

Companﬁ shall be substituted by the name of the. Transferee Company in
_ the bank's records and the Transferee-CrIJmpany shali be-eni’itléd'to _
TRUE coPY operate all bank accounts. realise all rﬁor_nies and complete and enforce ‘
: all pending contracts and transacﬁbns in the nafe of.the Trané_feror ‘
Company fo the extent necessary until the trénsfer of the rights and -

obli gatlonSﬁf,It}éJ;r\nsferor Company t2 the Transferee Company und T,
Z e :
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the Scheme is formally acceptec and com'ple'ted by the parties cojncerned.
For avoidance af doutr, It is thereby clarified that all chequea.énd other
negotiable Instruments, payment orders received or presefn_ted for
enzashment which are in the namre of the Transferor Co‘m.pany%aﬂer the
Effective Date, shall be accepted by the bankers of th_e‘Tﬂansferea-.
Company and credited to the accounf of the Transferee Company, if
presented by the Transferee Company. Similarly, the bankér of the
Transferee Company shall honour all cheques issued by the Transferor,"
Company for payment after the Effect ve Date. '

It is further clarified that with effect from the Effective Date and tlli such
time that the name of the bank accourts of the Transferor Cornp:any have ..
been replaced with that of the Transferee Company, the Tr:ansferee
Company shall ke entitled to operate the bank accounts of the Tfansféror
Company in thé name of the Transieror Company in so far-asi may _.be
necessary. Further, if any refund under the Tax Laws is claiirnéd by the
Transferor Company and processing o* such refund is pendlng as on the
dale cf the scheme becoming effective, the Transferee Company can
continue to mamtam the bank account in the name of the Trlansferor
Company until the ctaim of such refund is credited to the bank ac::c'ount.
Even after the Scheme becomes effective, the Trdnsfe‘nee Compény sh_é{l ‘
be entitled to pperate all the bank ascounis of thé Transferor Company ',
and realise all menies and complete and enforce alf pending contrfacts'and‘
transactions ir raspect of the Traqs'fe'or Company in the nam:e of the
Transferor Company in so far as may bé necessary until the tré_nsfer of .
righis and ob.gations of the Transferof Company to the Tr?nsferee
Company under “his Scheme is formally accepted the parties c;o.nbemed‘
all letters of - intent, requests for pr.oposa'l, pre-‘quéiifidatic;ns,' bid
acceptances, "enders, and other ins1ru_ments of whatsoever nfature 10
which the Transferor Company is a party to or to the benefit of which the -
Transferor Company may be eligible for, shall remain in full 'fcin_:e and
effect against or in favour of the ‘Transferee Company and‘jmay be
enfarced as fully énd effectually as if, instead of ‘he Transferor Cf‘:mpany,
the Transferee Company had been a.pany of beneficiary- or%oblige.e
thereto. Upon coming into effect of the Scheme, the past exper}ence of
the Transferor Company with réspect to execufion/ managiné of the
projects shall ba ceemed to be the expenence of the Transferee Company ]
for alf commercial and regulatory p.eroses '

alt the security interest over any mcveable and/ of immoveable propemes

and security in any other form (hoth ;:rusen!: and future) 1nolud|ng but not '_
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person in favour of the Transferor Company or any cther person acting on
behalf of or for the benefit of the Transferor Company for securing the
obligations of the persons tc whom the Translferor-Company has
advanced loans and granted other funded and non-funded financial

assistance, by way of letter of comfart or through other simitar instriments
shall without any further act, instrument or deed stand vested in and be
desmed to be in favour of the Transfaree Company ‘and the benefif of
such security shall be available to the Transferee Company as if such
security was ab initio created in favour of the Transferee Company The
mutation or substitution of the charge in relation to ‘the movable and
immovable properties of the Transferor Company shall, upon this-Scheme
becoming effective, be made arc duly recorded .in the name of .the
Transferee Company by the appropriate authorities and third parties
(including any depository parficipants). pursuant' to the sanction cln'f this

Scheme by the Appropriate Authority and upon the Scheme becommg
remissions,

effective in accordance with the terms hereof;
in so far as various incentives, subs:dxes, exemptions
'

2 '
reductions, export benefits, all indirect tax related benefits, including GST
benefits, service tax benefits, cL.stoms duty exemptions/ concessions, all
indirect tax refated assets/credits, including but not limited to Input Tax
Credit (if transferabie), saies taxentry tax credits or sét-of‘f, TDS/ICS
credits or set-off {to the exteni'rsma'ning_ unutilised on the Appeinied
Date), income tax holiday/ben'efit!lo'ssésfminlmurn alternative tax and
other benefits or exemptions or pri\'ilegeé ehjoyed (to the extent remaining
unutilized on the Appointed Datz) granted by‘any Appropriate ‘Authority
or by any other person, or availed of by the Transferor Company itself or
by any of the entities historically merged or demerged into the Transferor
Company (to the extent pertaining tol the.' unde&aking merged or '
demerged with the Transferor Compary) are cdncerned, the same shall,

together with any corresponding <bligations, without any further act or
deed, in so far as they relate to the Transferor Company, vest with and be

available to the Transferse Com.pany on the same terms and conditions

as were available with the Transferor Company and as if the same had
been aflotted and/or granted and/or lsanctioned and/br aliowed to the
Transferee Comozny, to the end and inzent that the right of the Transferor

Company to recover or realise “he same, shall become the right of the
Transferee Company and/or stands vested in the Transferee Company,

<
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V - and '
i k. all assets and properties of the Transferor Company as on the Appointed
not included in t7a books of the Transferor Company
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and all assets and properties which are acqurred by the Transferor'
Company on or after the Appointad Date, if any, due or which may at any
time from the Appointed Date bacome due between the Transferor-
Company and the Transferee Company shali, ipso facto stand
discharged and come to an end and there shali be no lrabr]rty in that behalf
on ary party and the appropriate effect shall be given in the. books of

accounts and records of the Transferee Company.

Transfer of contracts, deeds etc.: ' '

a.

S
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all the contracts, agreements, memoranda of undenakrngs memoranda
of agreement, memoranda of agreed points, lei_:ters of agreed pornts, brds, )
letters of intent, arrangements, undertakings whether written or orhemi'se. '
lease rights, deeds, bonds, . understandings, Insurance 3*pelics'es :
applications, schemes and instruments of whatsoever nature to whrch the
Transferor Company is a party, or to the benefit of which, the Transferor
Company may be eligible/entitied, ard which’ are subsisting and having
effect immediately before the Effective Date, shall without any fu_rther act, -
instrument or deed continue in full force and effect on, againet or: in favour
of the Transferee Company and may'be enforced as fully and e_ffectuatly
as if, instead of the Transferor Company, the Transferce Combany‘had
been a party or -beneficiary or chl gor thereto or thereunder If the
Transferee Company enters into and/’ or issues and/ or executes deeds,
writings or confirmations or enters into any tripariite arrangements,
confirmations or novations, the Transferor Company may, if necessary,
alsa ke party to such documents in erder fo gi\re format efféct to the
provisians of this Scheme, if so req.ired and permitted under t'ne law;
without prejudice to the generality of the foregoing, upon the coming into
effect of this Scheme and with effect from the Appornted Date, all
consents, permissicns, licenses, certlﬂcates clearances autherrt[es
powers of atforney given by, issued to or executed in favorrr of the
Transferor Company shall stand transferred to the Transferes éompany
as if the same were originally given by.',-issued to or executed in ffavour of
the Transferee Company, and the Traneferee Company shall Be' hound
by the ferms thereof, the abligations and duties thereunder and the nghts _
and kenefits under the same s¢hall be avarlable to the Transferee.
Company;

on and from the Effective Date, and thereafter the Transferee Company

) shail be entiled to complete anc enforce all pending contracts and.

transactions in respect of the Transferor Comgpany, in the name of the
Transferor Company in so far as may he n’eeessary until the transfer of

rights and obfigations of the Transferor Company to the Tﬁansferee

A,
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Company under this Scheme has been given effect to under such

centracts and-fransactions.

52.3.. Transfer of Liabilities:
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upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and labiiities of the Transferor Company
including ali secured and unsecured debts (in whatsoever Currenc-y‘énd
whethar provided for or not in the books of accounts or disclosed in the
balance sheet.of the Transferor Company), liabilities {inciuding Contingént
liabilifies), duties and obligations of the Transferar Company of evéry kind,
nazure and description whatsoever whether "present or future, and
howscever arising, along with any charge, encumbrance, lien or'security :
thereon shali, pursuant to the sanction of this Sche;"n'e by the Tribunal '
and under the provisions of Sectons 52530 to 232 of the Act and other
aoplicable provisions, if any, of the Act, without any further act, instrument,
deed, matter cr thing, be and stand transferred’ to aﬁi:l vested in and be
dzemed to have been transferred to.and vested in ‘the _Transferee.
Company, to the extent they are o_utsténding'c_m the Effective Date so ag
to became the Liabilities of the Transferee Company on tﬁe same ferms
and conditions as were applicable to the Transferor Company, and the
Transfzree Company shall meet,” discharge and satisfy‘the'same and
further 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 t-o give effect to the provisions
of this Clause 5.2.3, o _ ' )
alf loans raised anc utilised and all fabilities, duties and pbligatiohs
incurred or undertaken by the Transferor Company on or after the
Appointed Date éﬁall be deemed to h-ave been raised, used, incurred or
undertaken for and on behalf of the Transferee Company and to the extent -
they are outstanding on the Effeclive Date, shall, upon the coming into-
effect of this Scheme and under the provisions of Sections 230 to 232 of
the Act, without any further act, instrument or deed be and ‘stand
transferred to and vested in the '[ransfereé Company and shall become
the loaas and IiabAiiities, duties and obligations of the Transferee Company
which shali meet, discharge and satisfy the'same; ' )

loans, advances and other obligatians (including any guarantees, letters

of credit, letters of comfort or any other instrument or arrangament which
may give rise to a contingent liability in .whéte\fef form}, if'ar'\y,_due orwhich
may at any time from the Appointed Date become due betwgen' tha
Transferar Company and the Transferee Company shall, ipso féctp,‘ stand .

d:scnargedﬁgﬁg to an end and there shall be'no liability in that behalf ‘

7 “\Pege260f48  For Suzion Fneray iid. 4
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on any party and the appropriate effect shall be éiven in the h_ooks of
accounts and racords of the Transferee’ Company; 2nd -

stbject to the necessary consents belng obtained in accordance W|th the

terms of this Scneme, the prcwsmns of thxs Clause shall operafe‘

notwithstanding anything to the contrary contalned in any deed or writing
or the terms of sanction or issue or-any security document, all of which
instruments shall stand modified and./ or superseded by the forego

provisions of this Scheme. It is expressly provided that, no other ferms or.
conditions of the liabilities transferred to the Transferee 'Comfp'an_y is
modified by virtue of this Scheme except to the extent thfat stich

amendment is required statuiorlly or by necessary implication.

Transfer of Encumbrances:

a.

The transfer and vesting of the assets confracts, etc. comprlsed in the-

Undentaking to the Transferee Company under Clause 5.2. 1an Ciause
5.2.2. of this Scheme shall be subject to the Encumbrances, if any,

affecting the same as hereinafter provided;

al: the Encumbrances if any, existing prlor to the Effectlve Date over the :

assets of the Transferor Company shall dfter the Effective Date without

any further act, mstrument or deed, contlnue to relate and attach fo such -

assels or any part thereof to which they are relate\d or attached prior to
the Effective Date, prowded that if any of the assets of the Transferor

Company have 1ot been Encumbered,

unenaumbered and the existing Encumbrance referred to above shall not

be extended to and shall not operate over such assets, Further, such

Encumbrances shall not relate or attach to any of the other asseis of the

such assets shall rernaln

Transferee Company The absence of any formal amendment which may“

be required by a lender or trustee or third party shall ot aﬁect the

operation of the above;

the exnshng Encumbrances over the other assets and properties of the .

Transferee Company ar any part thereof which relate o the Llabli fies of
the Transferee Company prlor ta the Effective Date shall continue; to relate
to suct assets and properties and shall not extend or attach 1o any of the
assets and properties of the Transferor Company tran'sferred: to and
vestad in the Transferee Company by virtue of this Scheme; :

any reference n any security documents or arrangements {to which the .

Transferor Company is a parly) to the Transferor Qompanyéanq its

respective assets and properties, shail be construed as a referentf:e tothe

Transferee Company and.the assets and pro'perties of the Trensferor

Company transfeTed to the Trarsferee Company by vnrtue of this

Scheme. W|th i, ejudlce to the foregoing prowslons the Transfer;e
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Company may execute any instruments. or.documents or do all the acts

and ceeds as may be considered. appropriafe, including the filing of

necessary particulars and/or modification{s} of charge, wi;rh the Reg%strar‘
of Companies of Relevant Jurisdiction to give formal effect to the ebove ;
provisions, if required; ‘

upon the coming into effect of this Scheme, the Transferee Campany shall

be liable to perferm ali obligations in respect of the Liabilities, which have
been transferred to itin terms of this Scheme; - ) .

it is expressly provided that, save as herern provided, no other term or

condition of the Liabilities transferred to the Transferee Company is

amended by vidue cf this Scheme except to the extent that such

" amendment is required statutorily;

the provisions ofthis Clause 5.2 4. shall operate notwithstanding anything .
io the contrary contained in any instrument, deed or wfiting o.r the terms
of sanction or issue o any security document; all of which instruments,
deeds or writings or the terms of sanctien or issue or any security
document shell sland modified and/or superseded by the foregoing
provisions, Without prejudice to the foregoing provisions, the Transferor
Company and the Transferee Company may execute any instruments or
documenis or do all the acts and deeds as mey be ‘considered’
appropriate, including the filing of necessary particulars - andfor
modifisation(s) of charge(s), with the Registrar of Companies to give -

formal effect tc the abave provisions, if required.

525, Trarsfer of licenses and approvais:

all sporovals, allotments, consents, concessions, eiearances, credits, ’
awards, sancltions, exemptions, subsidies, rehabilitation schemes, ._
registrations, no-objection oertiﬁcates,. perrnits; * guotas, nghts, -
entitlements, authorisalion, pre-qual:ﬁcations,'bid acceptances, tenders,j ‘
licenses {including the iicenses granied by any govérnmentall', statutory or
regulatory bodies for the purpose of carrying on its business or in
connection therewith), oermissions, priv%IEQes,.powe_rs, fagilities, tetter of

alictments and certificates of every kind- end de_scriptiorr whatsoever in ’
relation to the Transferor Company,.or to the benefit of which the‘
Transferor Company may be eligible/ entitled, and which are subsisting or

‘having effect in_'rmediateiy.before the Effective Date, including the beneﬂts' ’

of any applications made for any of the foregoing, shalf be and remairi in
full force and effect in favour of the Transferee Cornpany'and rna)r be
enforcad as fui)'l and effectually as if, instead of the Transferor C'on"rp.any,
the Transferee Company had been a party ar beneﬁeia'ry or obligee
clarified that if the consenr or‘ any third party @
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authority is required to give effect 1o <he provisions of this Clausei, the said '_
trird party or authority shall make and duly record the recessary
substitution/ erdorsement in the name of the Transferee bompany
pursuant to the sanction of this Scheme ky the Appropriate Auth;or‘lty and
vpon this Scheme becoming effective m accordance with the terms
kereof. For this purpose, the T-ansferee Company shal[ file appropriate
applications/ documents  with relevant authorities concerned for
information and record purposes, ' '

b. =ll statutory licenses, no objection certfrﬁcates, consents, pe,r%missions, ‘
epprovals, lcenses, certificates clearances, authorities, pf:wers- o'f_ -
ettormsy given oy, issued to or executad in favour:of the T?ransferor
Company or any app[icatrons made for the sameé by the T;ransferor .

e ‘ Company shall stand transferred to the Transferée (jompany,i as if the
same were originally given by, issued to or exacuted in favour of the
Transferee Company, and the Trans‘eres Company. shali be bound by the'
terms thereof, t1e obligations and duties thereunder, and the rrghts ang
renefi{s under tne same shall be a\artabie to the Transferee Company

c. ali trademarks, rade names, sarvice marks, copyrights, patents logos,
zorporate names, brand names, domain. names and all regietratrons,
applications and renewals in connection therewith, -and, software and afl.
wehsite content (including text, graph]ce, images, audio, video aind data), ‘
frade secrets, confidential business nformation- and other proprietary'
infarmation or other intellectual property rights shall stand transf‘.ferred to
and vested in the Transferee Compaoy:without any further act, infstrument
=r deed, upon the sanction of this Scheme by the Appropriate Aothority;

h. the Transferor Company and/ or the Transferee Company ds ithe case
may be, shall, at any time after this Soheme necoming effeotive in-
aczordance with the provisions tereof, f so, required under A;pplicable '
Laws or otherwrse do all such acts or things as may be necessary (]
ransfer/ obtain the approvals, consents exemptions, reglstrations nou‘
objection certificates, permits, quotas, rrghts entittements, licenses and .

certificates which were held or enjcyed by the Transferor Company fis

hereby oiarsfed that if the consent of any third party or Appropnate
Autho-ity, if any, is required to grv affect to the prowsrons of th:s Clause, -
the saig third party or Appropriate Authority shall make and duiy record

the necessaty substitution/ endorsement in the r]ame of the Transferee

TRUE COPY Company pursuant i the sanctior of this Scheme by the Appropriate
5.~ Authority, and upon this Scheme bacaming effective in accordance with’

ADVDCATE the provisions ofthe Act and with the terms hereof. For this purpose the
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Transferee Company shall file app'opriate‘applic_ations/ documents with
relevant authorities concerned for information and record purposes, .

i. since each of the permissions, approvals, censents, sanctions,
remissions, special reservations, Folidays, incentives, ,concéséions and
other autherizations, shall stand vestnd by the order of Sancﬂon of the
Appropriate  Authority in the Tr.:nsferee Compgany, the Transferee ’
Company shaf file thre relevant intimations, for the record of the statutory

authorities who shall take them o-p file, pursuant to the vesting orders of
the Tribunal; and -

j. the Transferee Company shall, under the provisions 01;_ this Scheme, be
deemed to be authorised to execuze.aﬁy such writings on behalf of the
Transferor Comhany ant-fo carry out ar perfoﬁ'n all such acts, formalities .

| or compliances referred to above as may be required In this regard.” - o

3.2.5. Transfer of legal and other proceedings: ' \/

o a. any pending suits/apoeals, all legal or other proc_eedings'including béfore :
any statutory ar quasi-judicial autho-ity or tribunal or other proceedings of
whatsoever nature ralating to the Transferor Company, whether by or
against the Transferor Company, whether pending on the Effective Date .
or which may be instifuted any time in the future, i such préc‘eédings are
capable of being .continued by or agains-t the Transfe'ree Company, shéli.
not abate, be discontinued or in any way prejudicially be affected by
reason of this amalgamation of the Transferor Company or because of -

the provisians cqn‘{ained in this Scheme. The proceedings shail continue

o by or against the Transferee Compary in the same manner and to the

i same extent as they would have besn continued, présecuted,and/or
enforced by or against the Transferor Company, if this Scheme had_hot
been implemented;. ' i

b. in case of any litigation, suits, recavery proceedings which ér@a to be
initiated by or may ba.initiated against the Tfansferor Company, the -
Transferee Company shall be made party thereto and shali p"ro_se‘cuie or
defend such proceedings; - ' ‘

. ¢ the Transferee Company undertakas o have all legal or other

prozeedings initiated by or against tha Transferor Company, which -are
capable of being ccntinued by or against the'Transferee Company,
transferred to its name as socn as is {easonably'possiblé after the

Effective Date ard to have the same continued, prosecuted and enferced

TRUE coPY . by oragainst the Transferee Company; and . )
6/ i d. the Transferee Company sha!l be deemed to be authorised under this
ADVOCATE Scheme to execute any plezdings, applications, forms, etc.,-as are

\‘?s
PR L

iFor, Sglon Ema!swcei Limited’; (/\M 30 of 4
\‘ e’\ \—/ N S

. :- ‘Authorlsed a!gnaa,ory 1;3 T

L S UV S —



Froillin. FR U [ R
he

required to remove any difficulties and -carry out. any formal ties ar

compliance as are necessary for the imp[ementatlon of this Scheme

m
&
=

Transfer of Empioyees ) .. )

a. upon the coming into effect of this Scheme, all the Empioyees of the
Transferor Company shall, become the empioyees of the Transferee
Company, on same terms and cond’ tions and shall not be iess favourab|e ‘
than those on which they are engaged by the Transferor Company and
without any interruption of or bregk in service as a result of the merger of
the Transferor Company with the Transferee Company. For the purpose
of payrrent of any compensation, gratu ty and other termmal beneﬂts the
past services of such Zmpioyees with the Transferor Company and such
benefits to which the Employees ars entitled in the Transferor Company

N shail also be taken into account and paid {as and when payable) by the -~

Transferee Company 3

b. The Transferee Company undertakes to continue to abude by any .

- agreementlsettlement if any, entered |nto or deer_ned to have, been.
entered into by the Transferor Company with any union/ employee of the
Transferor Company; ' '

¢. The past services of all Emp]oyeeQ prior to the Scheme being effectwe

shafl be taken into aczount for the purooses of ail benefits to which the

Employ=es may be eligible, including for the purpose of paymenf of any

retrenchment or redundancy compensation, leave encashment, gratuity

and other terminal benefits. To this effect, on the Scheme becoming
effective, the accumulated balances or contributions if any= standing to the

credit of the Employees in the existing provident fund, gratuity fund and/for

superarnuation funds shail be continued In the existing funds on beha[f of
the Transferee Company, or transferred to fund{s)/ trust(s) nominia'_ced by
the Transferee Company-or to such new fund(s)/ trust(s) to be esta:bnlished
(if any) oy the Transferee Company and caused {0 be recogn]zed by the
Appropriate Authorities, or {o the go\-‘emment prowdent fund, in relatron to
the Employees wheére applicatile; . o

d. with regard to provident fund and gratuity fund or any other speolal funds e

or schemes created or existing for the benefit of suoh employees
{hereinafter referred to as the "said Funds”) of the Transferor Company,
upon the Scheme. becoming effec‘.iye, the Transferee Com’pan:jy shali
stand substituted for the Transfercr Company for all purposes whaf;Lsoever

relating to the administration or operation of such schemes or f{:lnds in

TF{U'E'CDPV :
relation to the obligations to make ccniributions to the sald Ft'mds in .
ADVOCATE accordance with the provisicns of such schemes or funds in the respectwe

trust deeds or oyp{ﬁqmgments ltis the aim and intent ofthe Scheme t
A )
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all the rights, dutres powers and obfigations of the Transferor Company-
in refation to such Funds shall become those of the Transferee Company '
In the event that trustees are constitutad as ho|ders of any secont es, frust _
funds or frust monies, in relatior to any pro\rident fund trust, gratuity trust,
superannuation trust, weifare frust, or any other such trust existing' for the
benefit of the empioﬂrees of the Transferor Company, such funds shall be .
transferred by suc_n trustees of tha frusts of the Transferor Company, {0
separate trusts and the trustees‘of the Transferee Company if set up for
the same purpose and object and shali be deemed fo be a transfer of trust
property from one set of trustees o another set of trustees n accordance
with the provisicns of the relevant labour laws, Indian Trusts Act, 1,882, the
Income Tax Act,1961 and relevant stamp legislations, as applicable.' In .
such a case, appropriate.deeds of trusts and/or documents for transfer of
trust properties shall be executed upon the sanction of the Seneme in"
accordance with the terms hereof by the trustees of such trusts in favour
of the trusts of the Transferee Company s0 as to continue the benefits of .
the employees. For this purpose, the frusts treated by the Transferor }
Company shall be transferred/ merged with the respeothe trust(s) of the’
Trans‘eree Company and/or be continued, by the Transferee Company,
if permitted by iaw, failing whict. the Transferee Company shall establish :
similar trusts ensuring that there is contrnurty in this regard. The Trustees
includrng the Board of Directors of the Transferee Company, shall be-
entitled to adopt such course aof action in this regard, as may be advised,
provided however that there shaii be no discontinuation or break-in the
servica of the employees of the Transferor Comoany. Notwithstand';ng the
above, the Board of Directors of {he Transferee Company, if it deems fit
and subject to applicable iaw, shall be ent: tled to refain separate'
trusts/schemes within the Transferee Company for each of the erstwhrie '
trusts/schemes of the Transferor Co_mpany,

further to the transfer of Funds -as set out herein above, for all purposes
whatsoever in relaticn to the administration or operation of socn Funds or -
in relation to the obligation to make contributiens to the said Funds in
accordance with the provisions thereof as per the terms’ provided in the
respeciive trust deeds, if any, all nghts, duties, powers and obhgattons of -
the Transferor Company as or‘the Effective Date in refation to such Funds
shall become those of the Trans“eree Company. It is- ciarified that the
servicas of the Employees wili be treated as having been oontinuous ror-
the purpose of the said Funds; and - -

in refation to any funds (|nclud|ng any funds set up by the government for

-

,-s:

H'




5.2.8

[

da

WY
DA e
M C( ‘14}1 t
i ?f-, ez =
Ao\ ns N
X i
SR A
SAEL R Y
sy

TRUE COPY

5~

ADVOCATE

'For, Suzlon Glrbal Senvices Limiiie

TS R anm ] ali. Tk

Employees, the Transferee Company shall s;tand substitoteq for the
Transferor Company, for all purposes whatsoever including re‘lafing to the
chligation to make contributions to the sald funds in accordance with the
provisions of such scheme, funds, bye laws, etc. in respect of such

transferred Employees.

Taxation refated provisicns:

a.

Author :ad .:Jgnatory wﬂ Am‘ﬁor ﬁ&; Sinnoiory

ail the expenses incurred by the Transferor Company and the Transferee
Company in refation to the amalgama‘ﬁon of the Transferor Company with
the Transferes Company as per this Scheme, incloding 3t§mp duty
expenses, if ény, shall be allowed as deduction to the TFansferee '
Company in accordance with Sectlon 350D of the {T Act over a persod of
£ (five) years begirning with the previous year in which the Scheme}
kecomes effectwe ) v
upon the Scheme becoming E'fectwe the Transferor Company (i
requirad) and the Transferee Company are expressiy permitted to rev;se
its financial statements and reterns (including tax deducted at source
{TDS") or tax collected at source (‘TCS’) returns) along with prescrlbed' '
forms, filings and annexures {i nciuding but rot limited to TDS ceﬁif cates).
under the IT Agt (|nc(udmg for the purpose -of re-computlng mcome—tax_
under the nomal prons;ons minimum a!ternatlve fax, and claimmg other
tax benefits), GST Act, central sales tax, applicable state value aoded fax,
entry "ax, octroi, local tax taw, service tax laws,. excise and c;nfrél value
addec tax ('CENVAT") duty laws, sustoms duty iaws, and ather. tax laws,
if required to give effect to the prowswns of the Scheme Such refurns -

‘may be revised and filed notWithstandmg that the statutory perlod for such.

ravision and fhng may have expired. The Transferee Company is aiso .
expressly permitted <o claim refunds / credits in respect of any t@nsact|on .
Ly and between the Transferor Company and the Transferee O‘;ompany.‘
With respect -0 the TDS certificztes issued in the name of 'I'Erans"feror_'
Company itseff or in the name of any of the entities nistoricaily merged or:
demerged into the Transferor Co'npany (to the extent pertammg to the.
undertaking merged or demerged with the Transferor Company) after the
Appointed Date, the same will be deemed to be issued in-the name of the
Transferee Company for the income tax purposes . |

without prejucice to the generafity of the foregoing, on ard from the
Appointed Date, if any certificate “or tax deducted or collected at source,
or any other tax credit certificate is received in ‘the name of Transferor '
Company itself or in the name of any of the entities historically merged or

demerged into the Transferor Company (g the extent pertainiii'lg to the

i+
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credit is appearing i1 Form 26AS of the Transferor Company Itself dr in
the name of any 'of the entities histotically merged or demerged into the -
Transferor Company (to the extent bertaining to the undertaking merged .
or demerged with the Transferor Company), it shali be deémed to have-
been received by and in the name of the Transferee _Company—which
alone shall be entitled to claim credit for such Tax deducted or paid,

d. upon the Scheme bacoming effeclive, the Transferee Company shall be
entitied to (i) claim caductions with respect to provisions, expenses, etc.;
disallowed in earlier years in the hands of the Transferor Comban_y, which
may be allowable in accordar:ce with the provisions of the iT Act on or
after the Appointed Date; and {ii} exclude items such .as provisiohs,
reversals, etc., for which no deduction gr tax benefit has been claimed by

- the Transferor Company prior to the App'ointed Date;

L e, Wit effect from Appointed Date, the Transferee Company is expressly
permitted to claim ary deduction (including deferred revenue expenditure, .
whether or not recorded for tax purposes) otherwise admissible such as '
under section 40, 40A, 43B, etc. of the IT Act/ exerﬁption, refunds and/or
input tax credity cenvat, credii for taxes paid (iri_cluding MA‘I;, TDS/TCS,
income tax including, advance tax, seif-assessment tax, dividend
distribution tax, carry forward of accumulated losses .unabsorbed

v depreciation, foreign tax credit, etc.}) and for matters lnfmdental thereto
: underthe iT Act, GST Act, central sales tax apphcable state va!ue added '
tax, service tax laws, local body tax, entry tax, excise duty and CENVAT
duty laws, customs duty laws, and other applicable tax jaws. All 'tax

assessment proceed ngs/ appeals of whatsoever nature by or against the

* Transferor Company pending and/or arising at the Appointed Date and
7 relating to the Transferor Company shaii be continued ang/or enforced
: until the Effective Date by the Transferor Company In the event of the
Transferor Company failing to continue pr ‘enforce any proceeding/ -
appeal, the same may be continued or enforced by the Transferee

Company, at the cost of the Transferee Company. As and from the .

Effeciive Date, the tax proceedings shall be continued and enforced by or
against the Transferee Company fn the same manner and to the same
extent as wouid or m ght have been contiﬁu_ed— and enforced by or against '
tha Transferor Company,;
f. fu-ther, “the aforementioned p'roceedings shali ndt abate or be
TRUE COPY discontinued nor be in any way'prejudiciaiiy affected by reason of the |
: amalgamation of the Transferor CompaAny with the: Traﬁsferee Co_mlpény

prVOCATE or anything contained in the Scheme;
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any tax liabilities under the IT Act, GST Act; service tax laws, -exeise duty
laws, central sales fax, customs duty laws, local body tax, enrry ta)i(, wealth
tax, applicable state value added tax laws or other Applicabj{e l.aws
dealing with taxes/ duties or levies of the Transferor Company to the .
extent not provided for or covered by tax provision in the accounfs made
as or tne date immediately preceding Appointed Date shall be transferred
to or stand transferred to the Transferee Company Any surplus in the
provision for taxatior / duties or levies. account including advance tax,
foreign tax credit, MAT credit and TDS/ TCS of the Transferor Ciompany
iteelf or of the entities historically merged or demerged into the 'Friansferor
Company (to the extent pertaining to the undertakihg me?rged or
demerged with the Transferor Company} as on the date 'immi‘ediately
preceding to Appointed Date will also be transferred to the' accouhtlof the
Transferee Company; . ;
any rafund under the IT Act, GST Act, service tax laws, excise duty laws,
central sales tax, customs duty, apphcab]e state value added tax iaws or -
other Applicable Laws dealing with taxes/ duties or Ievres due to the.
Transferor Company consequent to the assessrment made on Transferor
Compzny and for which no credit is taken in the accounts as on the date
immed-ately preceding the Appomted Date shall a[so beiong to: and he .
received by the Transferee Company upon this Scheme becomir_rg_
effective; . ' .
tha tax payments {ncludlng,WIﬂ‘lout Ilmltation income tax, GST advar}ce )
tax, self~assessment tax, dividend distribution tax, MAT, semce tax, ]
excise duty, centrai sales tax, customs duty. local body tax, errtry tax. :
wealth tax, appllcable state value added tax, etc.) whether by way of
TDSH‘CS foregn tax credit, advance tax all earnest monles security
deposifs prowsmnal payments payment under protest, or otherwsse .
howsoever, by the Transferor Company.rtse[f or by any of the, entities
historically merged or demerged into the Transferor Compa_nyj {td.the
extent pertaining to the undertaking merged or demerged \.}vith the.
Transferor Company) after the Appointed Date,-shall be deemed to he 7
paid by the Transferee Company and shall, in all proceedings, be deai‘
with ac,ordrngly_. Credit for such taxes shall be aflowed to the Transferee
Company nolwithstanding that certiﬁcates or challans for taxes Enaid are
in the name of the Transferor Company and not in the nam'e of the’
Transferse Company; . ) \
obligation for TDS on any payment made by or to be made by the’
Transferor Company under the iT Act, GST Act, service tax Iaws excise
duty laws, centraj_sales tax, customs duty, appl;cabze state value added




Y e ‘; - T U

55

tax laws or other Applicable Laws dealing with taxes/ duties or levies shal
be made or deemed to have been made and du]y complied with by the
Transferee Company; : ' '
k. without prejudice to the generality of the above, all benefts entatlements - .
incentives, accumulated losses, and aliowance for unabsorbedj
depreciation as per Section 72A & the IT Act, losseé. brought férward and
unzbsorbed depfeciatioh as per kooks of accounts, credits, registrations
fincluding, without limitation incomz fax, minimum alterﬁate tax, :
TDS/TCS, taxes withheld/paid in foreign country, GST, wealth tax, service’
iax, excise duty, ceﬁfral sales tax, applicable state value added tax, .
nustoms duty;, CENVAT, registrations, efc.) to which the Transferor

Zompany #self or any of the entities historically merged or demerged inta,

;-u -he Transferor Company {to the ektentpertaining to the, undertaking :
merged or demerged with the Transferor Company}) is entitled to in terms
nf Applicable Léwa shali be avaitabie fo and vest 'ih.the Transferee:
Company, upon this Scheme coming into effect; .

. upon coming into effect of this Scheme, all tax compliances uhder any tax -
faws hy the Trensferor Company on or after Appointed Date shall be -
dezmed to be made by the Transferee Company; '

m. all deductions ctherwise admissible to the Transféror Company including
payment admissible on actual sayment or on deduciion of appropriate
taxes or on payment of tax deducted at source (such as under Sections.
40 40A, 43B ewc. of the IT Act) shall be .:availab[e for deduction tothe .

Transferee Com'pany as it would have been available to the Transferor
Company; and ‘ . L ) ‘

n. Upon the Scheme becoming effective, subject to applicable laws, the’
Transferee Company is expressiy permitted fo reV{se ¢r amend t_he
returns along with prescribed forms ,"ﬁt]ngs and annexures of the
Transferor Company under the IT Act (including for minimum aiternate tax
purposes and tax benefits), GST Act, service tax law and othér tax laws,

and to claim refunds-and/or credits for iaxes paid (including minimum

alternate tax, Goods and Service Tax, etc), and to claim tax benefits of '
the Inzome Tax Act 1861 etc. and for matters incidental thereto, :
recuired, to give effect to the provisions ofthe Scheme and’in accordance

witn the relevant prowmons Such retums may be revised and filed

notwithstanding that the statutory pericd for such revision and filing may

TRUE COPY A
a)/ have expired and without incurring any edditional liability on account of
ADVOCATE interest, penalty, late fees or any other sum,
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a. without prejudice to the foregoing provisions, with effect from the’

B

BY

Appoitted Date, all inter- party transactions between the '_fransferor :
Company and the Transferee Company shall be considered as intra-party -

transections for all purposes;

b. with effect from the Effective Date, there will be no accrual of i mcome or
expense on accouat of any transactions, including, inter alsa any -
transactions in the nature of sale or transfer of any goods, mgtena[s or’
services, between the Companies. For avoidance of do'ubt, it z‘is hereby
clarified that with effect from the Effective Date, there will be no accrual of
interest or other charges in respect of any inter se loans, deposlts or’
kalances between the Companies; ’

c. from tne Effective Date, the Transferee Company shall commence carry s

o an and be authorized to carry on the business of the Transferor Qompany.

d. with effect from the Effective Date, any liabllities, Toans, a:dva'nces,
debentures and other obligations (includ?ng any guarantees ;leiters of
credit, letters of comfort or any other instrument or arrangement which
may giverise toa contlngent liability in whatever form), ifany, due or which
may at any fime in future becor_ne due between the Transferor Company
and Transferee Company shall, ipso facto, stand discharged and deemed
to be discharged in accordance with the mode prescribed und:‘er the iT
Act. Fuither, ail such arrangements shall come.to an end and there shall f
be no Iiabili‘ty in that behalf on any party and the appropriate effect sha‘li

be given in the books of accounts and records of the Transferee

Company; and ) _

e. all inter se contracts solely bewwesn the Transferor Company and the
Transferee Company shall stand cance[lcd and cease fo operate,

5210, Misceilaneous: |
a. For avoidance of douht and without pTEjL[dICE to the generallty of any
applicable provisions of this Scheme iti 1s clarified that in order to ensure
the smooth transition and sales of services and lnventory of the Transferor
Company marketed and/for branded and/or labelled in the n'lme of the:
Transferor Company prior to the Effectlve Date, the Transferee Company

shall Fave the nght to own, use, market, self, exhaust orto in any manner
deal with any such aroducts and inventory (including packsng matenal)
pertaining to the Transferor Compzny, without maklng any modrfcatrons

whatsoever fo such products and/cr their branding, packing or Iabeﬂmg

TRUE COPY
. Afl invoices/ payment related documents pertaining fo such products and
ADV(?C?I'E inventory (including packing material) may be raised in the name of the

Transferee Company after the Effective Date;
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b. Ali prefits and ncome accruing or arising to the Transferor Company, and '
losses and expenditure arising or incurred by it (including taxes, if ény,
accruiﬁg or paid in relation to. any prﬁﬁts or income) for the period
commencing f-om the Appointed Date shall, for all pufposes, be treatea
as and be deemed fo be the profits, income, losses or expenditure
{including taxes), as the case may be, of the Transferee Company;

c. NMaotwithstandirg the fact that vesting of the Transferor Combany occurs -
by viriue of this Scheme, it is clarified that in order to ensure (i)
implementation of the provisions of the Scheme; (i) uninterrupted transfer
of the relevant consents, approvals, patents, permissions, licenses,
registrations, certificates etc.; and (iii) continued vesting of thé‘beneﬁts, )
exemptions available to the Transferor Company in relation to .the
Transferor Company in favour of the ‘Transferee Company. without
prejudice to the ottier provisions of this Scheme and notwithstanding that
vesting of the Underaking occurs by virue of this Scheme itseif, the -
Transferee Coﬁpany may, af any time after the coming into effect of this . '
Scheme, in accordance with the provisions hereof, if sa required under B
any law or otherwise, take such ‘actions and execute’ such deeds
{including deeds of adherence), confirmations or other writings or.
arrangements with any party to any contract or arrdngement to which any -
of the 'I;ransferor Company is a party or any writings as may be necessafy )
in order to give formai effect to the prowmons of this Scheme The
T-ansfzree Comuamr shall, after the Effective Date under the pl‘OVISlOnS
of this Scheme, be deemed fo be authorised to execute any such writings -
on behalf of the Transferor Cornpany and to carry out or perform all such-
fcrmalities or compliances referred fo above on the par of the Transferor
Company tc be carried out or perfermed; ' ‘

SAVING CF CONCLUDED TRANSACTIONS

Subjec: to the terms of tha Scheme, the transfer and vest] ing of the Transferor

Comgany along with all its assets, liabilities, contracts emp!oyees licenses,.
consents, permits, records, approvals, etc., comprising the Undertaking into
the Transferee Company under Ciauses 5 above shall not- affect any
transactior: or proceedings .already concluded by the Transferor Company

until the Effective Date, to the end and intent that the Transferee Company .

accepis and adopts‘all acts, deeds and things done and exacuted by {he.‘

Transferor Company in respect theretn as ac.ts, deeds and things made, done.
. and executed by or on behalf of the Transféree Company.

. BUSINESS AND PROPERTY

Except as provided urider this Scheme, from the date of the Scheme bein.

/’\,ss,,,
\:\ Page 38 of 49
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a. the Transferor Comgany shalf carry on its business and activitieéf with due -
business prucence and difigence.and shall hot, . without pricir written '
consent of the Transferee Company of pursuant to ahy,prieexistirjg,
obligation, sell "transfer or otherwise alienate, charge, n%nortgage.
encumber or otherwise deal with any part of i’ts" assets nor incur ;JI’ éccept-
or acknowledge any debt obligation or liability e%cept as is necéssary in
the ordinary course of business; and

b. pendlng sanction of the Scheme, the Transferor Company sha[l not, -
except by way of issue of shares / convertible debentures to the’
Transferee Company, increase its capitat (by fresh issue of shares,
convertible debentures or otherwise). o i

7.2, With effect from the Apacinted Date and up {0 and |ncludlng the : Effectlve
L. Date: ) ]

a. the Transferor Company shall be deemied to have been carrymg on aif
business and activities and shall hold and stand possgssed of gand shall
be deemed o hold and stand possessed of all the estates, assejts, rights,
fitle, interest, authérities, contract, lnvestments and strategic deciisibns, for
and on account of, and in trust for. the Transferee Company; |

b. ail profits and income accruing or arising to the Transferar Ccmﬁany‘ and
fosses and expenditure arising or incurred by it (including taxeis',, if any,
accruing or paid in relation to any profits or income} shall, for all 'pfurpos'es,
be breated as and be deemed to be the profits, income, liosses or

. expend-iture, as the case may be, of the Transferee Company; 1
c. any cf the rights, powers, authorities, privileges, ex_erciseq by the-

» I::f‘f'- Transferor Company shail be deemed to have been exerciséd by the
B P Transferor Company for and on behalf of, and in trust for and asfan agent
‘ of the Transferee Company. Similarly, any of the obligations, dilties and:
commitments that have been undertaken or discharged by the Transferor'
Company shall be deemed to have been undertaken for and on behalf of
ang as an agent for the Transferse Company,

d. all debts, liabifities, loans raised and used,_'liabiiities and oﬁliéétions'

incurred, -duties and obligations as on the close of business on%the date .
precading the Appointed Date, whether ar not provided in the bocf>ks of the
Transferor Company which arise or accrue to the Transferor Con:qpany on

ar after the Appointed Date, shall be de_emed. to be of the Triansferee )

Company; : i |
TRUE COPY e. allassets and oroperties comprised in the Transferor Company as on the
date immediately preceding the Appointed Date, whether ar notiincluded

ADVOCATE i

i the books of the Transferor Company and all assets and p;roperties

relating there ch are acquired by the Transferor u,ompany, onor:
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after the Appointed Date, shall be deemed to be the assets and‘propertiés
of the Transferea Company; ' : ' ,' '.

. all taxes (including without fimitation, income tax, wealth tax, sales tax, .
excise duty, customs duty, service tax, value added tax, ete.) peid or
payable by the Transferor Comp'any in respect of the operations and/or-
the profits of the Transferor Company before the Appointed Date, shali be
on account of the Transferor Company and, in so far as it refates to the
tax payment (including, without Iimitetioni income fax, minimum aiternate
tax, dividend distribution tax, wealth tax, sales tax, excise duty, cus;_tome
duty. goods and services tax, etc.), whether by way of deduct.ion at
saurce, advance tax or otherwise howsoever, by the Transferor Company
in respect of the profits or activities or operat[on of the Transferor‘
Company with effect from the Appointed Dateg, shail be deemed to be the
correspanding item paid by the Transfer_ee Company, and shall, in all
proceedings, be dealt with accordingly; .

g. any refund (including interest, if any) under ‘any tax laws due to the
Transferor Company consequeni-fo-the assessment made on Transfernr

| Caompany and for which no credit is taken in the accou‘nts as on the date
immediately preced;ng the Appointed Date shall -also belong to and be
received by ‘the Transferee Company. The Transferee Company is
expressly permitted to revise and file income tax returns, .goods and _
services fax returns and other tax retumns, and to claim refunds / credits ’
pJrsuant to the provisions of this Scheme. The Transferee Company shall.
ba entitled to such tax benefits includi'ng but not fimited to min}mum',
aiternate tax paid under Section 115JAM115J8 of the IT Act, and the right
fo claim cregit therefore in accordance’ with the eroVisions of Section
115JAA of the IT Act, including the benefit of brou_g_htr forward losses or
depraciation as admissible under the provisions of the IT Act, including -
Section 72A, to the extent applicabie -to the taxable profits ‘of the.
T-ansfzree Company with effect from the Appointed Date. ;I'he Transferee
Company shall continue to enjoy the tax‘beneﬁts;’coﬁcessior)s provided to.
the Transferor Company through notiﬁcat_ioné, circulars, etc. issued by the
concemed Appropriate Authorities; and _ _ -

h. Notwithstanding anything contained in this Scheme, the Parlies shall be
entitiad to declare, distribute and pay dividend, whether interim or final, to
their respective shareholders prior ta this Scheme becommg effective.

ACCOUNTING TREATMENT - h .

Upon scheme being effective,.the Tranefere'e Company shall aceount far

amalgamasion in accordance with "Pooling of Interest Method” laid dowh by

Appendl): C of Ind,;&\ 03 (Business comb nations of entities under comm
i
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control} notified under Section 133 of the Companies Act, 2013 read with. -

relevant rules issued thereunder and other applicable accounting standards

prescribed under the Act as helow:; " ' i

‘All assets. Yiabilities and reserves of Transferor Company transferred to and

vested in the Transferee Company shall be recorded in the books of accounts

of the Transferee Company at their respeotwe book values as appearmg in”
the conso idated fi fnancral staternents of the Transferee Company, perng the

holding company of the Transferor Company. No goodwill gets created
pursuant io the abave Scheme. ’ '

The identity of the res=rves pertaln ng to Transferor Company | shall be

preserved and shall appear in the merged separate financial statements of the:

Transferea Company in the same form in which they appeared in the

consolidated financial statements of the Transferee Company, Lj;elng‘ ‘the

Hoiding Company of the Transferor Company; . ‘ ' ‘

To the extent that there are inter-company loans, debentures, idepo‘sits,

ohligations, kalances or other outstanding including any interest thereon,'as

between the Transferor Company and the Transferee Complany, the

- obligations in respect thereof shall come to an end and -hére shalt bei_'no asset

or liability in that behalf] !

The Investment in shares of the Transferor Company appearing in- the books '
of accounts of the Transferee Company shall stand canceiled and there shall
he no further abligation / outstanding in that behaif, .
The difference, if surplus, between the (a) hook value 6f assefs, habllmes and -
reserves of Transferor Company recorded in terms of sub-clause &.1.1 and
8.1.2 above as adjusted-by 8.1.3 above and (b) the value of invesE:tment in
share capital of Transferor Company canoelled in terms of sub-olause B4.4

above, shall be creditec o capital reserve “and presented separately from -

“other capial reserves of the Transferee Company, and in case of deficit,

adjusted to existing capital reserves or revenue reserves of Transferee
Company, in that order, and if the Transferee Company has no reserves or
has inadequate reserves, theri the remaining deficit will be deblted to an
account tiled ‘Amalgamatlon Adjustment Deficit Account'. A ‘ .
in case of any difference in accounting policiés between the Transferor
Company and the Transferee Company, the impact of the Same will be
guantified and adjusted in the revenue reserve's_ of the Transferee éompany
to ensure that the financial statements of the Tj'ansferee Compa“ny reflect the '
financial position on the basis of a consistent aCcounting‘policies.. i
Comparat.ve financial information in the financial statements ofthe Tr;aneferee

Company shall be restated for the. accounting impaot of Scheme, as stated .

LY
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above, as if the amalgamation had occurred from the beginning of the

comparative period.
CANCELLATION OF SEARE CAPITAL OF TRANQFEROR COMPANY AND
CONSIDERATION

Since the Transferor Company is a wholly owned subsudlary ofthe Transferee -

Company with all the shares in the share capital of the Transferor Company
being hald by the Transferee Company and the. Transferee Company being

the holding company, -cannot issue or allot any shares to itself, no shares'

whatsoever shall be issued by the Transferee Comipany in consideration of

the amalgamation. Accordingiy, all such shares of the Transferor Company

held by the Transferee Company and investment of the Tran'Sferee Company.

shall stand cancelled upon the $cheme becoming effective without any issue

" or allotment of new shares in lieu of such shares of the Transferor Company ‘

without any further act, instrurment or deed.

This scheme does not result into capital r_eduétion forthe _Tra'nsferor Company

or the Transferee Company.
DISSOLUTION OF THE TRANSFERQR COMPANY

Upon the Scheme coming into effect, the Transferor Company shall stand '

dissolved without being wound up-by the order of the Appropriate Authority,
or any other act or deed. :

AMALGAMATION AS PER INCOME TAX ACT

This Scheme has been drawn up to comply and come withir theé definition and

conditions relating to ‘amalgamation’ as speciﬁéd.under Section 2(1B} of the
iT Act. [f any term(s) or provision(s) of the _Scherhe are found or interpreted to

be inconsistent with the provisions of the said sections of the IT Act, at a Iate;~ )
E date, including resuiting from an amendment of law or for ar;y other reason
whatever, the Scheme shall stand modiﬁed / amended to tﬁe extent:
determined necessary to comply and come within the definition and conditions_

relating to ‘amalgamation’ as specified in the IT Act. [n such an event, where

the Clauses which are inconsisteit are modified or deemed to be_deleted,

such modification / deemad deletion shall, however, not affect the other parts

. of the Scheme. The power to make such amendments -as may become

necessary shall _veé.t with the Board of Directors of the Companies, which

| power snall be exercised reasonably in the best interests of the Companies .

concerned and their stakeholders.

7 -
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CONDITIONS PRECEDENT _ ,
The effectiveness of the Scherne is conditional upon and subject to:

a. this Scheme being approved by the respective requisite majori‘ties of the
vario s classes of shareholders as well as.creditors of the Tfansferor
Company and the Transferee Company if required under the Aet nnless
dispensed with by the Tribunal and the requisite orders of the Tnbunai at
Ahmedabad being obtained; and o - b

b. the cerified copy of the order of the Tr;bunal at Ahmedabad under
Sections 230 to 232 and other applicable provisions of the Act sanctnomng
the Scheme being filed with the Registrar of ('Dorn‘panies by the Trensferee
Company and “he Transferor Company. S :

APPLICATIONS

The Transferee Com pany and the Transferof Company, if required, shell W|th

all reasonabie dispatch, make appllcatnonf petition to the Nationaf Company

Law Tribunal at AFmedasad under Section 230 fo 232 and other apphcable o

provisions, of the Act, for sanctioning of thls Scheme o
On the approval of this Scheme oy the shareholders of the Transferor
Company and the Transferee Company ,(unless dispensed wth-by the

Tribuna.), suAch' shareholders shall also be deemed to have ‘resolved and

" accorded ali relevant consents under the-Act or otherwise to fhe sarne extent

applicabie in relation fo the merger set out in this Scheme, related‘ma.ftere and
this Scheme itself. ‘ ) -

The Companies shall be entitied, pending fhe effectiveness of the Scheme, to “
apply to any Appropriate Authority, # required; Under any Applic:abieE Law for
'such consents and approvals as agreed hetween the Companles, whlch the
Companles may require to effect the transactions contemiplated under the
Scheme, in zny case subject to the terms as may be mutually agreed between
the Companies. ‘

The Transferor Company shall take aH necessary steps for sanctiomng aof this
Scheme and for its dissolution without winding up, and apply for and obtain
such other approvals, if any, required under the law.

AMENDMENT TO MEMORANDUM OF ASSOCIATION OF TRANSFEREE '
COMPANY

Change in object clause:

Upon the scheme becom’ng effective, the Tren_éfeiee Company will'eontinue
to run the business of the Transferor Compa'ny on the same lines as; carried
on by the Transferor Company. For the aforesaid purpose and as inte?gra'l part

of scheme, upon the scheme b'ecorni‘ng effective, 1o enable the Trainsferée ‘

Company to carry opdhie business of Transferor Company, the Memer_andum :
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of Association of the Transferee Company‘shalt stand altered arid amended
withoul any separate- epproval from the shareholders of the Transi‘eree'
Company pursuant the zpplicable provisions of the Act or without any further,
act or deed, or without following the procedure laid down under the Act, by
way of insertion of the following clauses after main object clause 1 in the
existing Memorandum of Association of the Transferee Company: ‘ .;.
“1. To carry on, in India and abroad, the business as manufacturer, assembler,
repairer, fabricator, processor, producer buyer, seller, dealer whoiesaler,
retailer, consignor, conelgnee agent, importer, exporter consultants of and in
engireering and 'non-engmeerlng products of metallic or.non-r_netalllc
mate-als of mechanical, electrical, electronic, instrumentation, hydraulic, -
piastic or any other ‘nature or combination thereef, including engineering
products and components like steel :stmctu"ee, towers of any kind and nature,
: transformers, genemto_rs, control panslg, pitch pdnels, power panels, solar

panels, batteries, nacelle cever. gear and gear box, compressor, rotor bledee,.

reinforced fibte glass products, used fof renewable and green ener.gy eeeter )

or otherwise and general engineering products. _

2. To engage in operation and maintenance of conveniional and non-

conventional power projects including distributing, transferring, - preserving,

mixing. supplying, coniracting, cocnsultirg, importing, exportifg, buying, -
. | selling, assembling, hiring, repairing, -dealing, distributing, stocking, trading.
: broking, reprasenting, collaborating, managing, main{ain}ng, ]easipg, renting,
€ servicing dealing in ali kind and type, natu-re and descrip_tion of power
P projects, powersources equipmenis and mfrastructure ' '

3. To carry on in India and anywhere else in the World the busmess ofandas

an independent power pro;ect company and for the purpose to estabhsh
develop, install, commission, acquire, operate and maintain, elther )
independently and [ or in associatéon with 'and / or through one or more '
subsidiary / joint venture / associate / 's_u'ch' pErscn or persons, non—-'
convertional, renewable and green power projects including solar, wind,

hydro, biomass, geothenmal; tidal, wave energy and for the purpose diq ail;

such acts and deeds including acquiring and developing land, utilizing, :
undertaking, laying ouf, deve'loping, re-erecting, alterihg,'repainng, re—.
modelling, setting-up and / or arranging, on behalf of clients as well as for its
own, in connectior. with any infrastruciure development _including civil

consirLction, electrical, laying of evacuation and transmission facility, setting-

TRUE COPY up of sw-statione, erection, instaliation & commis_sioning of solar power |
9/ . projects, wind power projects, windmills, power plants, renewable and green

ADVOCATE energy projects, power supply works or any other structural or architectural: --
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. work of ary kind whatsoaver, and marketing, buying,' selling and l_o?[- dealing
in power. _ o o ‘
4, Toengage in the business of evacuaﬁon, transmission, diétribuﬁonzof power
generated from any coanvertiona! or non-convehtional energy%sourc_es
including but not fimiting to wind enérgy, thermal, solar, h{/dro, tidfell, wave,
steam, biomass, geothermal, atomic, wasie energy sources ancij for the
purpose lo utlizing, undertake, layout, develop, construét, builfd, “erect,
demolish, re-erect, alter, repair, re-modz{, modify, augrﬁent for and on its own
behalf or for and on behalf of other person or persdns including but n&;rt limiting.
o individuais, organ_isati:sns, bodies corporate, associaﬁons, uﬁincérborate_d. ‘
bodies, State Clectricity Boards, State Nodal Agencies, private; / semi- -
government / government companies - power generation, power
DU transmission, powet distribution, power trading companies or otherwise, all,

infrastructure .development activities including transmission lines, sub-

stations, power houses, power stations etc.
5. To organise, undertake, layout, develop, construct, build, erect, qem_o%i_sh;
re-erect, alter, repair, re-model on behalf of clien’(s_'as Weil-és on itis own in
connection with any infrastructure deve!ophent fike civil con{struction. :

electrizal, laying of evacuation and transmission facility, erection, installation -

& commissioning of windmills, building or building scheme, roads, hjghways‘
Docks, ships, sewers, bridges, canals wells, springs, ;;eries; da_\mfs, poWer
plants, wind power projects, sclar power projects, renewable aréd green
energy projects, boars, wharves, ports, resérvdirs, emb‘ankments;_, iramway,
railways, Irrigations, rectamations, ‘improvement's, sanitary, watier, gas,
electric light, tetephonic, telegraphic’ and power supply works c;r ény other’
structural or architectural work of any <ind whatsoever and for suché purpc;'sé
to prepare reports, estimaies, designs, pianté, specification or mode.lfs as mély
be requisite thereof and for the purpose or otherwise carry on the bu$in’eSS'as
and cf contractars and engineers and consultants in all its branches.i"

Under the accepted principle of single window clearance, itis hereby "provided

that the amendments pursuant to this Clausé 14.1 shall becorhe opérative on.’

the Scheme becdming effective by virtue of the fact that the shareholders bf
the Transferee Company, while approving the Scheme as a wholé; (unless -
dispensec with by the Tribunal), have approved and.accorded theg relevant

consents as required under the Act for amendment of the memoréndumvof N '

TRUE CORY association of the Transferee Company and shall not be required to pass
9/ separate resolutions undar the appticatle provisions of the Act. '
ADVOCATE :

14.2,  Increase of Authorised Share Capital:

12.2.1.  Asanintegral part of the Scheme, and, upon coming info effect of the Scheme, ‘

" the authorised share.capital of the Transferor Company shall stand mefged_
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with the authorized share capital represeriting the ordinéry shares of the '
Transferee Company and conseguently, the authoriZedVShare capital of the _
Transferee Company shall stand suitably increased, without any further act,
instrumen- or deed. . L '
Clause V of the Memorandum of Association .of the Transferee Company
(relating to authoris2d share capital) and without any further instrument, actor -
deed be szand altered, modified and amende'd‘as under pursuant to Sections
13, 14, 61, 62 and 64 and other applicable provi'sions of the Act:

V. The Authorized share capital of the com;ﬁény is INR 2,10,53,00,00, 000/~
(Rupees Twenty-One Thousand Fifty-Threg Crores. Only) divided info
1,05,26,50,00,000 (Ten Thousand Five Hundred Twenty-Six Crores Fifty -
Lacs) Equily Shares of INR 2/- (Rupees Two Only) each.”

Pursuant o this Scheme, the Transferee Company shall file the requisite
forms, if any, with the Registrar of Companies for alteration of its authorized
share capitai. The fze paid by the Transferor Company on its authorised -

capital, shall be set off against any fees payébie by the Transferee Company.

i on its authorised capitai subsequent te the @malgamation and dissolution of

14.2.2
- 14.2.3
14.2.4]
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= "Authetised Signatory,

the Transferor Company. _

Under the accepted principle of single window clearance, it is hereby pfoirided .
that the amendments pursuant to this Clause 14.2 shall'become-éper_ati_\.fe on
the Scheme becorhing effective by virtue of the fact that fhé sharehotders of °
the Transferee Company, wh'ile approving Vth'e' Schemie as a whole. (uniess ‘
dispensed with by the Tribunal), have approved- and accorded the 'rel_e-vans
consents as required under the Act for amendiment of the memorandum of
association of Transferee Company and shall ‘ﬁot be requiréd tc pass separéte
resoiuticns under tre applicable provisions of the Act. '
MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Companies'(acting through théir respective Boards or commitiees or such

other person or persoens, as the respéctivé Board of Directors.may authorize) -

may, in their full and absolute discretion, jointly and as _mutuélly agreed in

writing: ] o

a. assent/ make and/ or consent to any médiﬁcations or amendments to this

" Scheme, ar to any conditions or limitations as_may he mutually agreed -

and which the Appropriaie Autharity anc_i/or'_any other authorities may
deem fit to dirsct. or impose, and/or eﬂ‘ebt_any_ other modification or
amendment, and to ¢o all acts, deeds and things which may otherwise he
considered necessary or desirable or dppropriate for settling any questién
or deubt or difficulty that may arise for imp)ementind and / or carrying out
this Scheme; '
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b. take such steps and do all such acts, deeds. and things asimay be

nacessary, desirable or proper to give effect to this Scheme and glve such
directions {acting jointly) as to resolve any doubts, difficulties or questlons )
arising under this Szheme or implementation thereof or in any maiter
whatsoever connected therewith (]ncluding _any quesjtion or difficuity
a‘sing in connection with any insolvent or deceased sharéholders,’
debenture holders, depositors of the respective Companies), whether-by
reason of any order(s} of the Appropﬁate'Authority or of any directfon or
orders of any other Appropriate Authorities or othenwise -ho::wsoever
arising out of, under or by virtue of this ,-S-chem.e'and/or any 'matters
concerning or connected therewith, or to review the position relating to the
satisfaction of the various conditions of the Scheme and if necessary, to -
waive any of those {to the extent permlssm!e under the law);
c. modify or vary this Scheme prior to the Effective’ Date in any manner.at .

any tirne subject to Applicable Law and

d. determine jointly whather any asset, ||abslity, employee, legal or other ,'
proeeed'snge periaing to the Transfercr Corﬁpany'or not, on the%bas.is of
any evidence that they may deem relevant for this purpose. ; '

152.  In case, post approval oF the Scheme by the Appropriate Authori ty, there is
any confusion in interpreting any Clause of this Scheme, or otherwnse, the

Boarc of Directore of the respective Companies shall have compiete b,ower {0

. mutuaily iake the most eene‘ible interpretation so as to render the ;Scheme
i cperational, ;
) 18. EFFECT OF NON- RECEIPT OF APPROVALS

16.14. The Scheme shall not come into effect unless the aforementioned rondlteona

mentioned in Clause 12 above are satfisfied and in such an avent, the ;Seheme

- shall become nult-and void. Uniess each of the conditions are satiéﬁed, no
rights and liabilities whatsoever shall accrue to or be incurred 'inteir'se the
Companies or their respective shareaolders or creditors or{employees orany
other person. -

in the event of this Scheme failing to take effect, the’ Board of Dlrectors of any.'

of the Companies may opt fo terminate this Scheme and the Schem_e shall
stand revo<ed, cancelled and be of no effect and any 'of the Comp"anies if -
requirad, may file appropriate proeeedlngs before the Appropnate Authorlty in
this respect. :
16.3.  Upon the termination of the Scheme, no rights and liahilities wﬁateoe\?er shafl
TRUE COoPY accrue to or be incurred inter-se between the-Companies or their Shareholders
5/ or creditors or employees or any other person. . '
ADVOCATE1T. REMOVAL OF DIFFICULTIES ‘
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17,4,

17.2.

18,

TRUE COPY 18.1.

ADVOCATE

“For, Syfon Girhal's'ervic'eé E imiier
1

Authorised Signatory.,

The Campanies through mutual Con=ent ard actmg through their respectwe

Boards jointly and as mutually agreed in writing may:

a. give such dlrectlons (acting Jorntiy) and agree to take steps as may be
necessary, desirable or proper, to resolve afl doubts, difficulties or
questions arising under this Scheme, vhether by reason .of any ‘orders of
the Appropriate Authority or of any dirécﬁve or orders of any Appropriate :
Authority, under or.by virtue of this Schame in relation to the arrangement
contemplated in this Scheme and/ or matters concerning or connected
therewith or in regard fo and of the meaning or interpretation of this
Schema or implementation thereof or sn any manner whatsoever
connected th_e_rewith,'or to review the position relating to.the satisfaction’
of various conditions of this Scheme and if necessary, {0 waive aﬁy cf
those to the extent parmissible under Applicable Law; ahd/or

b. do all such acts, deeds and things as may be necessary, desirabla of
expedient for carrying the Scheme into effect. ' ‘

Without prerdiCE to the other provisions ¢i the’ Scheme and notwithstanding :

the vesting of the Transferar Company into the Transferee Company by virtue

of the Scheme itself, in order to ensurs {i) impieméntation of the prov'isions of -
the Scheme; and (ji} continued vestingr of the benefits, exemptions a_\)aiiable..
to the Transferor Company in favour ‘of the Transferee Company, the

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

Scheme in accordance with the provisions herecf, it so required, under

Applicascle Law or otherwise, executs deecs (including deeds of adherence),

confirmations or other writings or tripa-ite arrangements with any party to any

contraz; orarrangement in relation te which the Transferor Company' has been

a party, including any filings with the regLlatory autherities in order to give

formal effect to the above provisjons and .to carry out or pérform ‘ali_such

formal ties or compliances referred to zbove on the part of the Transferor

Company. . A

COSTS, CHARGES AND E'XPENSES

All cos's, charges, taxes. incluing stamp duties, levies and all other ‘

expenses, if any (save as expressly. othérwise agreed} of the Transférof
Company and the Transferee Company arising out of or incurred in carrying
out and implementing.this Scheme and métters incidental thereto shail be
borne and paid by the Transferse Company.

MISCELLANEQUS

The Scheme is to give effect to the bona fide Rational of the Scheme as

discussed in the Scheme: contribution to the development of combined '

business operations; reap the benefits of combined- business operations ‘
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which is in the best interest of various stakeholders WhICh are based on’

commerciat substance of the entire ar- angement _ ,
19.2. - Uponthe sanction of this Scheme and upon tms Scheme hecoming effective, .

the fol.owing shali be deemed to have occurred on the Appointed bate and..

become =affective and ope -ative at the same time:

a. amalgamation of the T-ansferor Company into the Transferee Company
In accordance with Par: 1l of the Schame;

b. canceflation of all the issued share capital of the Transferor Company

ot s s iy
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wtich shall be effecter as a part of the bcnerne,and not in accordance
with Section 66 of the Act in accordance with Part 1l of this Scheme; o ;
c. transfer of the authorised share capital of the Transferor Company to the * '

Transeree Company as provided i1, Part #l of this Scheme, and

5Ty 191 UOITEGHE

A censequential increasz in the authorls—d share capltal of the Transferee

Company as previded in Part il of this Scheme; . ;
d. amendment in the main object of the Memorandum of Assomanon of .

- ' ' Transferes Company as provided an Part [l of this Scheme; and

3TV o e jo weusaunsn)

e. dissolution of the Transferor Company. without Wlndlng up.

Fhslbn;
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493, ilpon this Scheme becoming effective, the accounts of the Compani;es, as on
the Appointed Date shall be reconstructed in accordance with the terms of this’

Scheme.

A
o
o

18.4. Upon the Schema becoming effective, the same shall be binding' on the.

Transfzror Company and the Transferee Company and ali'concefnod parties

without any furthe- act, deed, maiter or thing. - .
The provisions coatained in this Scheme are inextricably mter—llnked and the
Scheme constitutes an integral whcle. The Scheme wauld be ‘glven effect to

only if it is approved in its entirety uniess specifically agreed other’wiée by the

respective Board of Directers of the Transferor Cornpany and the Trans‘eree

»
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Company or any committee constituted by such Boards

f"z;?, 18.6. The Companies sha{! be at liberty to withdraw this Scheme at any time as may

¥,

&

&y be mutually agreed by the respective Board of Directors of ‘the Compames
»i prior to the Effectivs Data. In such a case, each of the Companies shall
respectively bear their owr cost or as may be mutué_lly‘ agreed. It E;.s hereby .
clarified that notwithstanding anything to the con'tra_ry. containea_ in this.
Scheme, any ong of the Companias shaill not be entitied fo withoraw the
Scheme unilaterally; (a) without™ the prior written consent of {he other
Company; or (b) unless such withdrawal is in acco?!ance with any wntten

TRUE GOPY
agreement entered into between th
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