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= THE MEE TING

CHAIRPERSON
I, C.Thirumurthy, the person appointed by the Hon'ble National Company Law Tribunal, Division
Bench - I, Chennai to act as Chairperson of the meeting of Secured Creditors of M/s. Suzlon
Power Infrastructure Limited, have summoned the convening of the meeting of the Secured
Creditors issuing notice by e-mail on Tuesday, 21® December 2021 and by releasing
advertisement in “Business Standard” and “Dinamani” on 22™ December 2021. The meeting was
held on Saturday, the 22™ day of January 2022 at 11.00 A M through video conferencing (VC)
under CDSL e-voting system, and | do hereby report to the Hon'ble National Company Law
Tribunal, Division Bench - |, Chennai as follows:

1. The said meeting was called to order at 11.06 A M. The requisite quorum for the Secured
Creditors meeting was 5 as specified in the order passed by the Hon'ble National Company
Law Tribunal, Division Bench — I, Chennai. The number of Secured Creditors present was
5 Secured Creditors mmuohﬁdaocog\femnceasdetaiod below.
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Particulars No. of Secured Value of Percentage
Creditors Secured (%)
(Nos.) Creditors
(Rs.)
Total number of Secured Creditors 16" 348894 40,813 100
as on 31.01.2021 as per the
Auditor's Certificate
Number of Secured Creditors who 5 1866,74,06,535 53.50
attended the meeting

* Corporation Bank was merged with Union Bank of India

2. The scheme of compromise or arrangement was read out and explained to the meeting,
and the question submitted to the said meeting was whether the Secured Creditors of the
said Company agreed to the Composite Scheme of Amalgamation involving merger by
absorption (Scheme) and vesting of undertaking of Suzion Power Infrastructure Limited
(Transferor Company) with Suzion Global Services Limited (Transferee Company)
submitted to the meeting and agreed thereto.

3. The facility of voting through remote e-voting was provided to all the Secured Creditors
pursuant to the provisions of Section 230 of the Companies Act, 2013 read with Rule 9 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.
Mr.K_Radhakrishnan, Practising Company Secretary, Coimbatore was appointed as the
Scrutiniser for ascertaining the requiste majority for the votes cast through remote e-voting
and e-voting at the meeting on the resolution as set out in the notice of meeting of the
Secured Creditors convened by this Hon'ble Tribunal.

4. The Scheme was also put to vote by e-voting at the meeting as specified under Rule 13 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016. The
Secured Creditors proceeded to exercise their vote through electronic means during the
meeting.

5. The Scrutiniser then submitted the consolidated report on the votes cast by the Secured
Creditors through remote e-voting and e-voting conducted at the meeting,

. The majority of Secured Creditors representing three-fourth value of Secured Creditors

a debt of Rs.1866,74,06,535/- voting by remote e-voting and e-voting at the meeting

of the opinion that the compromise or arrangement should be approved and agreed

.10. The summary of the of the result of the voting upon the said question was as follows:
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VOTES CAST IN FAVOUR OF THE RESOLUTION

Number of Secured ot Percentage of
(in terms of value
Creditors voted through Eeacured Total Number of
Mode of Voting electronic means I valid votes cast
cast by them
No.
(No.) (in Rupoes) (%)
Remote E-Voting 5 1866,74,06,535 100.00
E-voting at the meeting 0 0 0
Total Voting 5 1866,74,06,535 100.00
VOTES CAST AGAINST THE RESOLUTION
Number of Secured L Percentage of
(in terms of value
Creditors voted through tiacnd Total Number of
Mode of Voting electronic means valid votes cast
cast by them
No.
ol (in Rupees) (%)
Remote E-Voting 0 0 0.00
E-voting at the meeting 0 0 0.00
Total Voting 0 0 0.00
INVALID VOTES
Number of Secured My of Percentage of
o (in terms of value
Creditors voted through . B Total Number of
Mode of Voting electronic means valid votes cast
cast by them
No.
(No) (in Rupees) (%)
0 0 0.00
0 0 0.00
0 0 0.00
W 5 Com. BLCS ]




7. The table representing the details of the Secured Creditors who have voted on the
Scheme through remote e-voting or e-voting at the meeting is provided as Annexure |.
The Consolidated Scrutinizer's Report is provided as Annexure |l. The approved
Scheme of Arrangement is annexed as Annexure - |l

Dated this the 24™ day of January 2022

> e
Viaummm
C.Thirumurthy
Chairperson of the meeting of the Secured
Creditors of Suzion Power Infrastructure Limited

(Applicant / Transferor Company)
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SINo

Value of Debt

outstanding as
on 31.01.2021
(Amount in Rs.)

Voted For
/ Against
the

resolution

Creditors
abstained
from

State Bank of India
SAM Branch, World
Trade Centre, 2nd Floor,
Cuffe Parade, Colaba,
Mumbai — 400005

1251,59,86,160

67%

For

Life Insurance
Corporation of India
Investment Dept. (M&A),
L.1.C. of India Central
Office, Yogakshema, 6th
Floor, Jeevan Bima
Marg, Mumbai — 400021

112,09,23,860

6%

For

IDBI

Large Corporate Group,
8th Floor, World Trade
Centre, Cuffe Parade,
Colaba, Mumbai -
400005

455,56,71,480

24%

For

12

The Saraswat Co-
operative Bank Ltd.
Kohinoor Estate, Near
Kamal Nayan Bajaj
Udyan, Mumbai Pune
Road, Wakadewadi,
Pune - 411003

12,58,16,304

1%

For

15

Yes Bank Ltd
IFC, Tower 2, 26th Floor,

Elphinstone (W),

34,90,08,731

For

1866,74,06,535

100%
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K. Radhakrishnan B8.Com ACS

retary

| _ | ) ; £ A
1CINH ‘ DONAQICKeE! ‘;(_h ] oalore o0& |

9 Mobile : 7 14178 E-mail : radhokrishnanpcs@gmail
CON CRUTINIZER'S R E-VOTIN .
T THE ME 8 R
INF TR
TRIBUNAL, DIVISION BENCH — Il, CHENNAI HELD ON 22"° JANUARY 2022 AT
1 ' Cc Cc

[Pursuant to Section(s) 108 and 230 to 232 of the Companies Act, 2013 read with Rule
20 of Companies (Management and Administration) Rules, 2014 (as amended) and Rule
9 & 13 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016)

Date: 24™ January 2022
To

Mr. C.Thirumurthy

The Chairperson of the Meeting of the Secured Creditors convened pursuant to order of the
National Company Law Tribunal, Division Bench - Il, Chennai in CA/(CAA)/42(CHE)2021
dated 15" December 2021.

M/s. SUZLON POWER INFRASTRUCTURE LIMITED
CIN: U45203TZ22004PLC011180

1055/18, 2™ Floor, Gowtham Centre,

Near Anna Statue, Avinashi Road,

Coimbatore - 641018

Held on Saturday, 22™ January 2022 at 11.00 A.M through Video Conferencing (VC)

' ) ,L'L. l’L. l.O - . L} > l‘ll IA.l
Tribunal, Division Bench - I, Chennai.

|, K Radhakrishnan, B.Com, ACS, Practising Company Secretary, Coimbatore, have
been appointed pursuant to the directions of the National Company Law Tribunai, Division



Bench - |, Chennai vide order dated 15" December 2021 in CA/(CAA)42(CHE)2021, as the
Scrutinizer for the purpose of scrutinizing the remote e-voting process and e-voting conducted
at the meeting of the Secured Creditors of M/s. SUZLON POWER INFRASTRUCTURE
LIMITED (‘the Company”) held on Saturday, the 22™ day of January 2022 at 11.00 AM
through Video Conferencing (VC) in a fair and transparent manner and for ascertaining the
requisite majority on the Remote E-voting and e-voting at the meeting camed out in
accordance with the provisions of Sections 108 and 230 to 232 of the Companies Act, 2013
(“the Act”) read with Rule 20 of the Companies (Management and Administration) Rules, 2014
and Rule 9 & 13 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and also read with Circular No.20/2021 dated 8% December 2021, Circular No.02/2021
dated 13™ January 2021, Circular No.20/2020 dated 5" May 2020, Circular No.17/2020 dated
13" April 2020 and Circular No.14/2020 dated 8™ April 2020 issued by the Ministry of
Corporate Affairs ("MCA") (collectively the "MCA Circulars”) in respect of the Resolution as set
out in the meeting Notice dated 21* December 2021.

Responsibility of the Management

The Management of the Company is responsible to ensure compliance with the directions laid
down in the order passed by the National Company Law Tribunal, Division Bench - II, Chennai
dated 15™ December 2021, the requirements of the Companies Act, 2013 and the Rules made
thereunder in relation to exercising of voting rights through electronic means, on the resolution
as set out in the meeting Notice dated 21* December 2021.

Responsibility as a Scrutinizer

My responsibility, as a Scrutinizer for the remote e-voting process and for e-voting at the
meeting is restricted to the preparation of the Scrutinizer's Report of the votes cast "in favour”
or “against” the resolution as set out in the Notice of the meeting dated 21* December 2021,
based on the reports generated from the e-voting system provided by the Central Depository
Services (India) Limited (CDSL), the Authorised Agency engaged by the Company for
providing e-voting facility.

Further, in addition to the above, | submit my report as under:

» The Company had sent notices to all Secured Creditors through e-mail on Tuesday,
21* December 2021.

» As per information / confirmations provided by the Company, Adverisements
confirming despatch of notices and specifying that business may be transacted through
voting by electronic means (remote e-voting) with other particulars related thereto were
published in the Business Standard and Dinamani on 22™ December 2021.
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The Company has availed the e-voting services offered by Central Depository Services
(India) Limited (CDSL) for providing the remote e-voting and the facility of e-voting at
the meeting to the Secured Creditors of the Company.

The remote e-voting period remained open from Wednesday, the 19™ January 2022 at
9.00 A.M (IST) and ended on Friday, the 21* January 2022 at 5.00 P.M (IST). During
the period, the Secured Creditors of the Company as on the cut-off date 31 January,
2021 were entitled to vote on the proposed resolution as set out in the Notice of the
meeting dated 21% December 2021. The remote e-voting module of CDSL was
disabled on Friday, 21* January 2022 at 5.00 P.M.

The Company has not provided the Proxy Form in terms of MCA Circular 14/2020
dated 8™ April 2020 to the Secured Creditors of the Company.

Upon the commencement of the meeting, the e-voting platform was activated to
enable the Secured Creditors who were present at the meeting through video
conferencing and who had not cast their vote on the resolution through remote e-voting
to vote through e-voting facility at the said meeting. The e-voting facility provided at the
meeting was disabled after 30 minutes from the conclusion of the meeting.

|, as the Scrutinizer, unblocked the votes cast by the Secured Creditors of the
Company through e-voting process on Saturday, 22™ January 2022 at 12.04 PM in
the presence of Miss.J.Deepthi and Mrs.S.Mahalakshmi who are not in the
employment of the Company in accordance with Rule 20(4)(xii) of the Companies
(Management and Administration) Rules, 2014 (as amended).

Thereafter, the details containing inter aliathe list of Secured Creditors of the
Company, who have cast “for” or "against” the resolution that was put to vote through
remote e-voting process and e-voting at the meeting, were generated from the e-voting
portal of COSL.

| have scrutinized the votes cast by remote e-voting and e-voting conducted at the
meeting and maintained registers in which necessary entries have been made in
accordance with the Companies (Management and Administration) Rules, 2014
(as amended).

Based on the reports generated from the e-voting portal of CDSL, | hereby submit my
Consolidated Report on the result of the votes cast by the Secured Creditors of the

Company through remote e-voting and e-voting conducted at the meeting on the
resolution as set out in the Notice convening the meeting, as under:
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SPECIAL BUSINESS:

Approval of the Composite Scheme of Amaigamation involving merger by Absorption (Scheme) and
vesting of Undertaking of Suzion Power Infrastructure Limited (“Transferor Company”) with Suzion
Global Services Limited (“Transferee Company®) and their respective Shareholders pursuant to
Section 230 to 232 of the Companies Act, 2013,

VOTES CAST IN FAVOUR OF THE RESOLUTION

Number of Secured Ve Percentage of
(in terms of value
Creditors voted through o nacund EoblS Total Number of
Mode of Voting electronic means valid votes cast
cast by them
No.
(No.) (in Rupees) (%)
Remote E-Voting 5 1866,74,06,535 100.00
E-voting at the meeting 0 0 0
Total Voting 5 1866,74,06,535 100.00
VOTES CAST AGAINST THE RESOLUTION
Number of Secured e o Percentage of
(in terms of value
Creditors voted through of red debt) Total Number of
Mode of Voting electronic means valid votes cast
cast by them
No.
(No) (in Rupees) %)
Remote E-Voting 0 0 0.00
E-voting at the meeting 0 0 0.00
Total Voting 0 0 0.00
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INVALID VOTES
Number of Secured o o Percentage of
(in terms of value
Creditors voted through aheecired Total Number of
Mode.of Voting electronic means I valid votes cast
cast by them
No.
(No.) (in Rupees) (%)
Remote E-Voting 0 0 0.00
E-voting at the meeting 0 0 0.00
Total Voting 0 0 0.00

(Note: Detailed Polling register is attached with this report)

Based on the foregoing, the Resolution as proposed in the Notice dated 21.12.2021 of the
Hon'ble National Company Law Tribunal, Division Bench — Il Chennai convened Meeting shall
be deemed to have been approved on the date of the NCLT convened meeting of Secured
Creditors of the Company, i.e,, 22™ January, 2022 with a majority of Secured Creditors
representing three-fourth in value of debts voted in favour through remote e-voting and
e-voting conducted at the meeting.

Place: Coimbatore
Date: 24™ January 2022

UDIN: A030614C002270115 PRACTIS
ACS 20614 CP 16911,

Based on the Scrutinizer's Report the resolution has been passed unanimously
Wammrm

C Thirumurthy a“\

Chairperson of the meeting
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LLING REGISTER FOR T N

F E LIMITED (CIN: 1180) CONVENED
F N'BLE _NATION N
DIVISION BENCH - I, CHENNAI ON SATURDAY, 22" JANUARY 2022 AT 11.00 A.M
c c CH
AMAL N INVOLVIN HEME) AND VE

PANIES ACT, 201 ESOL N:

RESOLUTION:

RESOLVED THAT the Scheme of Amalgamation by way of merger by absorption of Suzion
Power Infrastructure Limited with Suzion Global Services Limited, as circulated amongst the
Secured Creditors of the Company along with the notice dated 21* December 2021 for
convening the meeting of Secured Creditors, be and is hereby approved.

RESOLVED FURTHER THAT Mr. Vinod R.Tanti, Mr. Balrajsinh A Parmar, the Directors, Mr.
H.V.Prasad, Mr. Ashwani Kumar, Mr. Himanshu Mody, Mr. Manish Jain, Mr. Anand Bagrecha,
Mr. Ancop Khatry, Mr. Harish H.Mehta, Mr. RanjitsinhA.Parmar, Mr. Amarsinh A Parmar, Mr.
Het Shah and Mrs. Geetanjali S.Vaidya, the authorised representatives of the Company
(hereinafter collectively referred to as the “"Authonsed Persons”®), be and are hereby severally
authorised for and on behalf of the Company to make such alterations, modifications, or
amendments therein as may be expedient or necessary for complying with requirements or
conditions imposed by the Honourable National Company Law Tribunal, Chennai Bench,
Tamil Nadu and / or any other appropnate authorities.

RESOLVED FURTHER THAT the above said Authorised Persons of the Company be and
are hereby severally authorised to do all such acts, deeds, matters, and things as may be
necessary, desarableorexpednentforthepurposedgmngeﬂecttomesmemof

Compromise and / or Arrangement. .
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SINo

Value of Debt

outstanding as
on 31.01.2021
(Amount in Rs.)

Voted For
/ Against
the

Creditors
abstained

voting

State Bank of India

SAM Branch, World
Trade Centre, 2nd Floor,
Cuffe Parade, Colaba,
Mumbai - 400005

1251,59,86,160

67%

For

Life Insurance
Corporation of India
Investment Dept. (M&A),
L.1.C. of India Central
Office, Yogakshema, 6th
Floor, Jeevan Bima
Marg, Mumbai - 400021

112,09,23,860

6%

For

1DBI

Large Corporate Group,
8th Floor, World Trade
Centre, Cuffe Parade,
Colaba, Mumbai -
400005

455,56,71,480

24%

For

12

The Saraswat Co-
operative Bank Ltd.
Kohinoor Estate, Near
Kamal Nayan Bajaj
Udyan, Mumbai Pune
Road, Wakadewadi,
Pune - 411003

12,58,16,304

1%

For

15

Yes Bank Ltd
IFC, Tower 2, 26th Floor,
Elphinstone (W),

Senapati Bapat Marg,
Mumbai: 400013

34,90,08,731

2%

For

Grand Total

100%
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SCHEME OF AMALGAMATION
BY WAY OF MERGER BY ABSORS

UNDER SECTION 252 READ WITH SECTION 230 OF THE COMPANIES ACT, 2013 AND
PPLICABLE PROVISIONS OF THE COMPAMIES ACT, 2013 AND RULES FRAMED THEREUNE
oF

Y POWER INFRASTRUCTURE LINNTED
“mmuw:

SUZLON GLOBAL SERVICES UMITED
(Tramferes Compary or the Amaigsmsted
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(A) PREAMBLE

mmamnmuwnmcmum«m
mmwmmmmmwmdmmmm
mmmunmmm.mmwumwdw
mmummwmmwmm
Globail Services Limited (Transferee Company) and consequential winding-up of Transferor
Company.

{8) Parts of the Scheme
This Scheme is devided iIntp thee foliowng parts -

Fart | doals with the introduction of the parties 10 the Scheme, purpose and rationade of the
Schame, definitions of the tarms used in this Scheme, Objects and tha Share Capital,

Part |l deals with the menger of Undertaking of the Tramsferor Company into Tramsferee
Company, by winding up the Trassferor Company; and

Part 1l deats with the General Terma and Conditions.

For Suzion Power Infrastructam Lid
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PART | - DEFANITIONS AND INTERPRETATION
INTRODUCTION

1 mmmmnwuw'rmw)umm

12

company having ON- U4S203TZ2004P1LC011180 and having its registered office at 3055/18, 2™
Floor, Gowtham Centre, Near Anna Statue, Avinashi Road, Coimbatore-641018 in the State of
Tamil Nodw, inga

SPIL was originally incorporated as a poivate limited company on 10™ June 2004 in the name and
&nmmm»mwmmmdmmm

The name of the Transferor Company was changed from Suzion Developers [South) Prwvate
Umited to Suzion Powser Infrastructure Private Limited in terms of resolution passed by the
shareholders on 4™ March 2005 and o fresh cenificate of incorporation an change of name was
sued by the Registrar of Companies, Tamilnadu at Colmbatore on 11% Macch 2005,

The name of the Transferor Company was further changed 10 Surion Power Infrastructiure
Umited on the Company getting conwertad nto 3 nublic limitad company in terms of the special
resolution passed by the sharehoiders at the Fourth Annual General Mesting hald on 20™ August
2008 and # fresh certificate of incorporation consequent upon change of name on conversion 1o
2 public imited company siued by the Registrar of Comganies, Tamilnadu at Coimbatore on 5
September 2008

The Transferor Company & engaged in the business of construction & sale of power evacuation
infrastructure tacifity. The main obyect of the Tramsferor Company a¢ set out in its Memorandum
of Association I5 35 under:

“To engage in the business of evocuolion, tronsmission, distribution of power generoted from any
conventional or non conventionol energy sources incuding but not imiting to wind energy,
thermal, sokar, hydro, tidal, wave, steom, bomass, grothermal otomic, wosle energy sources and
Jor the purpose to orgonise, undertoke, loyout, develon, conttruct, build, erect, demolish, re-erect,
alter, repair, re-emodel, modiy, ougment for and an s own behalf o for and on behalf of other
person of persons inciuding but not fimiting o inchicals, orgonisanions, bodies covporate,
associations, unincorporated bodies, Siole Electricity Boordls, Stote Nodal Agencies, private /
IEMI-QUVEINMEnt / QOVEIrnment COMPANES ~ POWES QEACIODON, POWer [ransmiasion, power
distnibution, powet troding componies or otherwise, ol infrostructure development octivities
mciuching tronsmission fines, suli-stotions, power houses, powey stotions, etc ”

Susion Global Services Limited ("SGSL” of the "Trarsferee Company™] i » public imited company
having CIN: U27105GI2004PLC0441 70 and havng Its Registered Office at “Sugfon”, 5, Sheimall
Socicty, Nesr Shri Krishna Complex, Navrangpora, Abmedabad-38000% in the State of Gujarat,
Ingia,

SGSL was onginally incorporated a3 & private kmited company on 25 May 2004 in the name and
style 23 ‘Suzion Structures Private Limited’ under the provisions of the Companies Act, 1956

The name of the Transferee Company was changed from Suzion Structures Private Limited to
Suzion Structures Limited on the Company getting converted into a public limited company n
terms of the special resolution passed by the tharcholdecs at the Fourth Annual General Meeting
hatd on 30™ July 2008 and 2 freth certificate of incorporation tonseguent upon change of rame
on conversion 10 3 public linwted company issued by the Registrar of Companies, Gujarat on 4™
September 2008 il

The name of the Transferee Company was further changed from Suion Structures Uimited to
Sution Global Services Umited in terms of the Scheme of Amalgamation as approved by the
Hoe'bie Mgh Count of Gularat at Ahmedabad on 14™ October X156 and 3 fresh certificate of
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INCOrDOrEtoN pursuant to change of name issued by the Regiitrar of Companies. Gujarat on 23
lacuary 2017

ngrqu.um«mumummdmmmd
mmmma';m-mmdmvmm-muhm
Memaorandum of Assoclation are under ~

rommamwmmumum,ummm,
consgnee, GIENL, AMpOTTer, EXDOMEY, CONSWADNTS Of and in engiaeering and non-engineering
procects of metotic or non-metofiic molencls of mechanicol, electricel electronic,
MMMMMMUQ/WMNMMM
engineering products ond components like steel structures, towers of ony kind and noture,
tromformers, generotars, control panels, prich ponels, power panels, solor panels, botteries,
naceile cover, gecr ond gear baw, compressor, rotor blades, reinforced fibve glass products,
used for renewsble and Qreen energy Sector or otherwite ond gemeral eagineering products.

To carry on in indic and anywhere else in the Woeld the business of ond as en indepencent
pawer project company ond for the purpose (o estoblish, develop, install, comméssion,
acque, cperote ond maintain, elther independently and / or in axsociation with and / or
through one or more subtidiory / joint venture / associote / such person or persont, non-
conventional, rencwatie and green power projects including solar, wind, hydro, Biomass,
geothermol, tiol wave energy and for the purpose do ol such octs ond deeds including
ocguiring and developing lond, orgassiing, wndertoking, oying out. developing, re-erecting,
oitering, repolring, re madefiing, setting up end / or arranging, on behalf of clients as well as
Sor its own, in connection with aay infrosiructure development including civil construction,
electricol, loylng of evocuation ond lransmission focllity, Letting up of sub-stations, erection,
instofiation & commissioning of solor power progects, wing power projects, windmills, power
plants, renewable and green energy projects, power supply works o¢ any other structurl or
orchitectural work of ony kind whatsoever, ond macketing, buyng, seiing and / or decling in
power,

To engoge in the business of evocuation, tronsmission, distridution of power generoted from
any conventionol or non-conventions! energy sowces including but not Bmiting (o wind
energy, ihermol salor, hydra, bidol wove, steom, blomass, geothermol, otomic, woste
energy sources ond for the purpose to orgonise, undertoke, loyout, dewelop, construct, dutid,
erect, demaolish, re-erect, oiter, repai, re-model, modify, cugmeat for ond on Ity own daholf
or for ond on behalf of other person or persons inchuding dut not Bmiting Lo incividuois,
organkotions, bodies corporole, associotions, Lnincorporoted bodies, Stote Electricity
Bocerds, State Nodol Agencies, private / semi-government / government compunies — power
penerotion, power transmission, power distribution, power troding componies or otherwise,
oF infrostructve development aczivities inchuding tranimission boes, sud SIotions, power
Mouses, power stotions, et

To orgonise, andertoke, ioyout, develop, comstnxt, buwid, erect, demolah, reerect, olter,
repak, re-model on bencl of chents ox well as on its own in connection wih omy
infrastructure development Bie oAl construction, electrical joying of evacuation ond
tramumiscion fOORTY, erection, Mmstolotion & commissioning of windmilly, bukiing or buiding
power plonts, wind power projects, solor power prajects, renewobie ond green energy
Projects, DOGYS, wharves, pOnts, reservows, embonkments, (romway, rodwoys, Frigotions,
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reclomations, improverments. SOmtary, water, as, ehectric Soht, telephon, telegraphic and
pawer supply works or amy other structurol or anchitectirn! work of amy bind whatsoever ond
for such purpose to prepare reports, estimotes, designs, plants, specification or modeds o3
may be requisite thereof and for the purpase or otherwise corry on the business as and of
contractors end engineers and coasuntonts in off itx branches.

The Scheme does not aftect the rights of the creditors of the Tramsfecoe Company and the
Transferee Company. Thece will not be amy reducuon in smounts payabdle 1o the creditors of the
Transferor Compamy and the Transferee Company post sanctioning of the Scheme.

The members of the Tramsferor Company shall be allotted shases in the Transferee Company as
per the exchange ratio stated in Clause 10 of this Scheme.

PURPOSE AND RATIONALE OF THE SCHEME

Transforce Company i # wholly owned subsidiary of Suxion Enargy Limited (SEL) and simiacly,
Transleror Company is also 3 wholly owned subsidiary of SEL. Thersfore, bath, the Transferor
Company and the Transferoe Company, have tole and common shareholder, being Suxion Energy
Umited,

The Transferee Company i engaged in the buviness of Operations & Mantenance (O&M
business) of wind turbine generators ["WTGS") and has Lrge capacity of wind-turbine assets
under its management. Such ORM businoss is 3 valus-added service offered through its Wholly.
owned subsidiary (WoS), by Surion Energy Lmited being a munufacturer of wind-turbine
Reeerators. On the oiber hand, the Transferor Company is engaged in Power Evacuation business
which is 240 3 value-added service. Power Evacuation facilities (Sub Station and Evacuation bees)
are establshed pnor 10 setting-up of wind-turbino power plant. EMicent and timedy hand over of
completed projects 10 OBM business snsurey smooth trinsitionieg of responaibilities from ore
S1r0am Lo another, Power Evacuaton facities perform 2 wery important role for customers in
enabling tramsmission of power and ts proper functioning % quite impartant o as ta keep
business risk and labdities of O8M business under check. The management of bath the
companes believe, that, consolidation of all the valkue added services under one entity will align
prionties right and will bring corsolication in emterprise value along with operational
adminestrative and Hirancal synergies.

Further, COST Savings are expectad 1o fiow from more focused aperational efforts, rationalization,
standardization and simplification of business processed, elimination of duplication and
ratornabzation of sdiminbtrative expenses and grester efficency can be achieved in cash
management by the combened entity which can be deployed more effectively 10 fund organic
and morganse growth opportunities or even 10 better servce the debt fociities at Growp level.

The proposed merger will also help in reduction of legal entities, thereby optimizing the cost of
complinnce and administration by avoiding duplicaton of cost and efforts.

in this Schome, unless repugmant to the context, the followng expreswons whall have the
following meaning:

“Act” means the Companies Act, 1956 and / or Companies Act, 2013, to the extent its provisions
rebesant for this Scheme are notified and ordinances, rules and regulations made thereunder and
shall incluge any statutory modification, re-enactment or amendment thereol for the time being
I foccn.

“Appointed Date™ maans the 1 day of April, 2020 or such other date a3 may be approved by the
NCLY,
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“Board of Directors” or “Board™ means the Board of Directors of the Translerer Company and

the Tramsteree Company as the case may be, and shall iInchade 3 duly constituted commitiee

“Effective Date™ means the dale on which authenticated / cortified copylies) of the Order of the
NCLT sanctioning thia Scheme is filed by the Tramsferor Company and the Transferee Company
with the respective Registrar of Companmies. Reference in this Scheme to the date “upon the
Scheme becoming effective” or “effectiveneds of the Scheme™ shall mean the Appcinted Date
subject to fulfilment of conditions under Clause 19 of ths Scheme

“incumbrance”™ means any options, pledge, mortgage, ken, secority, interest, clam, change, pre-
emptive right, easement. imitation, attachment, restraint o any other encumbrance of any kind
oF nature whatsoever, and the term “Encumbered™ shall be construed accordingly.

“Governmental Authority” means any appicable Central, State of local government, legisiative
body, regulatory or administrative asthority, Agency or commesion o any court, ribunal, board,
bureaw or Instrumentality thereol or arbitration or arbitral body having juradiction and shail
ncluge any other authority whach supersedes the existing suthority

“NCLT™ means the National Company Law Tribunad, Chennal Bench having jurisdichon in relation
1o the Transtarar Company and the Natonal Comoany Law Tribunal, Ahmedabad Bench having
Jumdiction in relation to the Transferee Company

“Record Date™ medm the date 1o be fvad by the Board of Directors of the Tramsferor Company
o a committee thereof, in consultation with the Transferoe Company, for the purpose of
ortermineng the members of the Transferor Company 1o whom new shares in the Transferes
Company will be allotted under the Scheene.

“Scheme™ or “the Scheme™ or “this Scheme™ means this Scheme of Amalgamation inciuding
Schedules, 35 amendad or madified, in its present form submitted 10 the NCLT for approval, with
any modifications, a1 may be aporoved o iImposed or directed by the NCLT or any other
appropnate authority.

“SPIL” or “the Transferor Company” or “the Amalgamating company™ means Surion Power
Infrastructure Umited, 2 company incorporated under the At and having COIN
ULS203TZ2004PLO0T 1 180 and its Registered Office at 1055/18, 2™ Floor, Gowtham Centee, Near
Anna Statue, Avimashi Road, Coimbators Tamiinadu-641018.

“SGSL" or “the Transfaree Company” or “the Amalgamated Company™ meam Swuzion Global
Serwces Uimited, 3 company incorporated under tha Act, having CIN UZ7109GI2004PLC044170
and Its Registered Office at “Surion®, 5 Shrimall Soclety, Near Shei Xrishaa Compiex,
Nawrangpura, Ahmedatiad, Gujarat- 180009

"Transition period”™ means period starting from the date immediately after the Appainted Date
L the fast of the date on which all the conditions stipulated in Clause 19 of this Scheme are
tulfidled

"Undertaiing” in relston 10 Tramsleror Company means all the undertalung and businesses of
the Transferor Company 35 3 ROING CONCErM, Comprising.

All *he assats and properties (whether moveable or immoveable, tngible oc intangidie, real or
personal, In POSSESSION ar reversion, torporeal or Incorporeal, present, future or contmgent) of
the Trantferor Company, whether situated in India or abroad, ncluding, but not Smited to
manufacturing facilites, laboratories, land (whethor leasenoid or frechold), processing plants,
clant and machinery, computers, equipment, bulldings and structures, offices, residential and
other premises, diess! generator sets, stock-in-trade, sundry deblors, furniture, fixtures,
nteriars, office equipment, vahicins, appiances, accessonies, power fines, depots, deposis, all
stocky, stocks of fuel, assets investments of all kinds (ndluding shares, scripts, subsidianies,
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stocks, bond, debernture stocks, units o pass throogh certificates), cash balinces or deposits
‘with backs, cheques on hand, loarn, sdvances, contingent rights or benwfity, book debts,
receivabies, actionable ctaims, eamest moneys, advances or deposits paid by the Transferor
Company, Bnancial assets, leases (Including but not imited to lease rights of the Transferor
Company), hire purchase contracts and assets, lending contracts, nghts and benefits under amy
agreement, benefit of any seourty atrangements or under any ZUArANLEES, rEVErsIoNs, powers,
bids, tenders, letters of intent, espressions of interest, development rghts (whether vested or
polential and whether under agreements or otherwise), municipdl permissions, tenancies or
Ecenie in relation to the office and /or residential properties (including for the employess or
other persoms), guest houses, godowns, warehouses, licenses, faed and othar assets, intangible
et (Including but not kimited o software), rade and service names and marks, pateats,
cogyrights, designs and other inteflectual property rights of any nature whatsoevey, rights to use
and avall of telephones teleers, facsiile, e-mad, internet. leased fme comnections and
Instaltytions, uiities, electricily and Other Services, reserves, provisions, funds. benefits of assets
o properties or other interest held i trust, registrations, contracty, engagements, acrangements
Of 3l kind, priviteges and all othar righty, title, interests, other benefits (including tax benefits),
aqaets heid by of refating Lo any Trandferor Company employee benefit plan, saport incentives
accrued, derivative instruments, fonward contracts, insurance claima recotvable, tax holday
benafits including under Section SDIAB of the income tax Att, 1561, incentives, credits (iInchuting
Tax Credits). minmum 2itecnative tax credit entitioment, brought forward tax losses, unabsorbed
depreciation, nghts, essements, privieges, liberties and advantages of whatsoever nature and
where 50 ever situate belonging to or in the ownership, power o POSSESSON and In the control
of or vasted m of granted in favour of or enjoyed by the Transiecor Company ar in connection
with or refating to the Transferor Company and oll other interests of whatsoever nature
belonging 1o of in the ownership, power, possession or the control of or vested in or granted in
favour of or held for the benefit of or enjoyed by the Transfecor Company, in each case, whether
n indis or abroad;

Al agreements, rghts, contracts, entitiements, Scerses, permily, permissions, incentives,
appeovals, registrations, tax deferrais and benefits, subsidies, concessions, grants, fights, dalms,
leases, tenancy rights, liberties, special status and other benefits or privileges and claions as to
any patents, trademacks, detgms, Quotas, rights, engagements, arrangements, authorities,
aotments, secarity arrangements, benefits of any guaraniecs, reversions, powers and all other
apperovals of every kind, nature and description whatsoever relating Lo the Transferor Company
business acthvities and operations;

All contracts, sgreements, Service Orders, MaAlBNance CONLracts, equipment parchase
agreements, agreement with catomers, bids, tenders, tadl palices, power purchase
agreements, memaoranda of understanding. memorands of undenakings, memoranda of
agreements, momoranda of agreed points, expressions of interest, letters of intent, hice and
purchass arrangements, lease / loense agreements, tenancy rights, agreements / panchnamas
for right of way, purchase and other agreements with the supplier / manufacturer of goods /
service providers, other arrangements, endertakiogs, deeds, bonds, schemes, concession
agreaments, Insurance covers and daims. clearances snd other instruments of whatsoever
nature and description, whether vestod or potential and written, oral or otherwise and all rights,
title, intevests, clalms and benefits theceunder in refation 10 the Tramsleror Company,

Al the employees, workers, contractory hired, If any, in refation to the Trensfercr Company;

AR right, titie, interost, share, claim, privilege, benefie, entitiement, llabliity, duty, obiigation of
any natore whalsoever in relation 10 o arising oul of and entitiements, induding any right to
purchase / load TDR and/or any entitlement by whatever name called ot present or in the future
In relation to Transferor Company;

Al fabidities and all debls, guarantess assurances, commitments, obfigations loans, and
undertakings of amy kind. nature and description whatsoever and howsonver arising, present or
future and inchuding. without imitation, borrowings, working capital facities, advances from
ustomers, unearned revenues. bills payable. interest, whether, fiaed, contingent, or absolute,
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Rowsaover aiaing. (hervinafter referred 1o us *Usbilities™); and

“Undertakings™ mean: collectively all the Undertaiings of the Translecor Company

All terms and words not defined in this Scheme shall, unless repugnant ar contrary to the candext or

maoaning thereo!, have the same meaning ascribed to them under the Act and other applicadle laws,
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SHARE CAPITAL

MMMWdeuwMWuam

o Amount (INR)
Aghorised Shore Copita! '
. 13,70.00,000 Equity shares of Ry 10/ each — 157000, -
Totsl| 197,000,000
lasved, Jubscribed ongd P up Shars Copdl
15,46.10,000 Equity shares of Rs.10/- each e .
— i)

A5 on the date of approval of the Schame by the Board of Directors of the Transferor Company,
there Is no change In the authorised, issued, subscrided and paild-up share capital of the
Transferce Company.

The present share capital structure of the SGSL of the Tramiferee Company is as under ~

Particulars . Amount (INR]
514,60 shares of Ry 10/ each $146,00,00,000
2.10,00,000 Preference Shares of Rs. 100/ each 210,00.00,000
),000 Preference Shares of Rs 1 00,000/ each 4500,00,00,000
Total | 656,00,00,000.

[3sr, Sulicrided god poid vup Shore CoRip!
2.93.66.800 Equity shares of Rs.10/- each fully paid up 29,36,58,000
10,020,000 8% Redeemable Cumulative Preference Shares of Re. 100/- 10,00,00,000

each

4,4%,301 0 0001% Compu'sorily Convertidie Preference Shares of 4453,01.00,000
__Rs.1,00,000/- each — i
C : Totsl | 4492.37,68,000

As on the date of approval of the Scheme by the Board of Directors of the Transferee Company,
there I8 no change In the authorised, issued, subscribed and pald-up share capital of the
Tramfscee Company.
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DATE OF TAXING EFFECT AND OPERATIVE DATE

The Scheme shad be effective in Its present form or with any modification{s) spproved or
Imposed or directed by the NCLT or any other appropriate authority and shall become effective
from the Appointed Date a3 defimed In Section 232 (6) of the Act and in terms of Clause 3.2 and
Claune 3 4 mentioned above.
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TRANSFER OF UNDERTAXING
Transfer/ vesting of business on 3 going concern basis

Busness of the Transferor Company camied on til the Appointad Date 3nd thereon Ul the
mmmmmmmwmummpmlmdum
Be and stand transfermed to and vested in or be deemed Lo have been transferred to and vested
in the Transferee Comgpany, ongoing concern basis 10 a5 to become Undertakings of the
Transferee Company by virtue of 3nd in the manner provided in the Scheme

Transfor of Assets

Without prejudice 1o the genorality of Clause £.1 above, upon the coming into effect of this
Scheme and with effect from the Appainted Date

A Al the assets, properties ang entitlements comprited in the Undertakings, of whatsoever
Adlure and wheresoeves situate and which are incapable of passing by manual delvery, shall
wnder the prowsions of Sections 230 to 232 and all other provisions, if any, of the Act,
without arry further act or dred, be and stand transferred 1o and vedted in the Transforee
Compary of be deemed (0 be transfernnd to o vested i the Transterpe Comgany a3 3 going
concern 3o as to become, as from the Agported Date, the sisets and properties of the
Tramferes Company

b With eHect from the Appointed Date, the wholo of the Undertakings of the Tramferor
Comgpany, shall, under the provisions of Sections 230 to 232 and all other applicable
provisions, it any, of e A without any funher act or deed, stand absolutely and
Irrevocadly transfecred o and vested in and/ o Geemed 10 be absolutely and irrevocably
transferred to and vested in the Traasferee Comnpany, 50 a5 to vest i Transferee Company
Al the right, Utle, iaterest, share and securities, claim, privilege, benefit, entitlement, liability,
duty, cbilgation of any nature whatsosver in relation 1o or arising out of or pertaining to the
Transferor Company. In 30 far a4 the immovable proporties of the Transforor Company are
concermned, Transferce Company shall register the certified true copy of the order passed by
the NCLT approving the Scheme with the offices of the concermed sub-registrar of assurances
and anvy other authoritios as may be required. All the rights of the Tramsferor Company in the
immovable properties including the entice FSI pertairing to the Transferor Company shall
stand absolutely and irrevocably transferred to Transferee Company without any further act,
instrument or deed, be and stand transferred 1o and vested i and be deemed to have been
tramiferred to and vested In the Transferee Company upon the coming into effect of this
Scheme puriuant 1o provisions of Sections 23010 232 of the Act

€ Without prejudice to the provisions of Oause 6.1 end sub-clause (o) of this Cause 6.2.1, In

respect of such of the Assets and properties of the Transferor Company, as are movable In
nature or are otherwise capable of transfer by manual delivery or Dy endorsement and/or
delivery, the same shall be 50 transferred by the Transferor Compamy and shall upon such
transfer bocome the assets and properties of the Transferee Company without requanng any
deed of imtrument or conveyance for the same.

d. i respect of the movables other than those dealt with in sud-clagse (b) of this Clause 6.2.1
above including sundry debtors, receivables, bills, credits, loam und advances, # any,
recoverable in cash or in lond or for value 10 be recsived, bank balances, investments,
samnest monies and deposits, f any, with any Government, Semi-Government, local and
other authorities and bodies, with any company or other person, the Transferoe Company,
shall, i roguired give notice kn such form as they may deem it and proper, 10 each person,
debtor or depositer, as the case may be, that pursuant 1o the NCLT having sanctioned the
Scheme of amalgamation of the Transferor Company with the Tranaferee Company, under
Sections 230 to 232 of the Act, the said debt, koan, advance or deposit be paid or made good

o
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or held 00 account of Ihe Transferee Company 35 the person entitied thereto and that
spproprate entry should be passed in its books 1o record the aforesald change. The
Tramsferee Company shall, if required, also give notice in such form as it may doem fit and
PIOPE! L0 edch persan, destor o depositae 1N, pursuant to NCLT having wanctioned the
Scheme of amaigamation of the Tramsferor Company with the Tramsferee Company under
Sections 230 10 237 of the Act, the said debt, loan, advance, balence or deposit be paid or
made 200 of hele on account of Ihe Transforce Company

€ With effect from the Appointed Date, alf debts, fabilities, contingent liabilities, guarantees,
mortgages, duties and obigations of every kind, nature ang description of the Tramferor
Company shall. without any further act or deed, be and stand transferrad 10 the Transferee
Company 10 #5 to become as from the Appointed Date. the debls, liabilities, contingent
labifities, Guties and oblgations of Tramferee Company and it shall not be necessary 10
obtain the consent of any third party o other persen who s a party 10 any contract oc
arangement by virtue of which such debts, labilties, contingent Eabilities, duties and
obligations have arisen, in order to give effect to the provisions of thit sub claute. After the
Effoctive Date, Transferse Company undertakes to meet, discharge and satisly the said
Rabilities 10 the exdusion of the Transieror Company

L Al the hoenses, permits, Quotas, approvels, tradernarks, brands, permitcions, regitrations,
Incentives, subsidies, conCrssions, Rrants, righty claiens, leases, tenancy rights, Giberties,
special status and other benefits or privileges enjoyed or conferred upon or held or avaled
of by the Tramsferor Company and 2 rights and beaefits that Fave accrued or which may
scorus to the Transferor Company, whether befare or after the Agponted Date, shall
pursgant 10 the provisions of Sections 230 to 232 of the Act, without amy further act,
instruteent o deed, cost of charge be and stand tramferred to and vest in or be deemed to
be transferred 10 of vested in and be availabie 1o the Transferee Company s a5 to hocome
43 ard from the Agpointed Date licenses, permits, QuUOtas approvals, permissions,
registrations, incentivas, subsidies, concessions, grants, nghts, daims, leases, tonamcy rights,
liberties, speciat status and other benefits of porvibeges of the Transferre Company and shall
remain valid, effective and enforceable on the same terms and conditions.

6.2.2 Al Assots and properties comprised In the Undertakings of the Transferor Company a3 on the

64

Appointed Date, whether or not Included in the books of the Transferor Company, and alt assets
and properties, which are acquired by the Transferor Comparty, on of after the Appointed Date,
whall be deemed to be and shall become assets and properties of the Transferee Company by
virfue of and in the manmer provided in this Scheme:

Transfer of Liabilithes

WiIthout prejudce to the peaerality of Clause 6.1 abave, upon coming into effect of this Scheme
and with effect fram the Appointed Date, all debts, Babilities, duties, obiigations of every kind,
rature and description of the Tramsleror Company shall puriuant 10 the sanction of the Scheme
by the NCLT and pursuant to the provisons of Sections 230 10 232 and other applicable
provisions, if any, of the Act, without any further act or deed, be transferred 10 of be deemed 1o
be transferred to the Transferee Company £0 as 1o become a4 from the Appointed Date the debts,
Kabiities, duties, obilgations of the Transferee Company on the same terms snd conditions as
were applicatie 1o the Transferor Company and further that it shail not be necessary to obtain
the consent of any third party Or Other PErson who i 3 party 10 any cONtract or arrangemant by
virtue of which such detits, habiigies, duties and obligations have acnen, i Crder Lo ghve effect
10 1he provisions of this clause.

The transfer of property and liadilities to and the continuance of proceedings by the Trasaferee
Company under Clause 6.1 to 6.3 above shall not affect any transaction or proceedings already
coaciuded by the Trantferor Company ll, on of after the Appointed Date and il the Effective
Date 10 the end 3nd intent that the Transferee Company accepts and adopts all acts, deeds and
things done and sercuted by the Transferor Company in regard thereto as done and exccuted by
the Transferee Company oo its own behall  Furthermore, &3 from the Agponted Date, the
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Transferoe Company shall be deemed (o have carrind on and to be carrying on the business o
behalf of and in trust for the Transleree Company until such time a5 the Scheme takes effect.

it s clanfieg that a8 ownsng, labilities, duties and cbligations of the Tranwfecor Company as on
the Appointed Date whether provided for or not in the books of accounts of the Tranleror
Company and all other iabilities which may accrue or arise after the Appointed Date but which
relaie 1o the period on or after the Appointed Date upto the Fitective Date shall be the debts,
Rabilities, duties and obligations of the Transferee Company induding amy encumbrance on the
sssets of the Transferor Company o on any income earmed from those assets.

Loars, cebt secunities, Debentres or olher abligations, if any, due between or amongst the
Traraferor Company &nd the Tramsferee Company shall stand discharged and there shall be no
liability in that betall with effect from the Appointod Date

Tramsfer of Assets subjoct to Charge

The transfer as sforesaid shall be subject to charges / bypothecations / mortgages over the assets
or any part thereol provided, howewer, that any roference in acy securily document or any
arangements 10 which the Transferoe Comaany is 3 party, 10 the assets or properties of the
Transferor Company offered as security for any financial assistance or oblgations to the wecured
creditoe/s of the Tramferar Company, shall be construed only 10 Be 10 the respective Assets or
Froperties pertaining 1o the Undertaking of the Transferoe Company a3 are vested n the
Tramferee Company by virtue of this cause to the end and intent that such secureity, mortgage
#nd charge shall not extend or be deemed *0 extend 1o any Assels oF 37y OTher UNs Or Svisions
of the Transferee Company uniess specifically agreed 10 by the Transferee Company with such
recured creditorn/s ang subject 10 comsants and apsiove’s of the existing securad creditors of the
Translerse Company, If amy. This Scheme 1hall not operate to enlarge / enhance any security
wwaind by the Tramsferes Company,

Transfer of Assets and Liabilitisy

Al the assets and Kabilities of the Transferor Company as appearing in its books of accounts shall
be incorporated and dealt with in books of the Traniferee Company as provided in the Scheme.

The Transfecee Company will take over all the staft and workmen in the service of the
Transferor Company immediately preceding Effective Date, and that they shall become the
staff, workmen and employees of the Transferee Company on the basis that their services
shall be deomed Lo hyve been continuous and not have been interrupted by reasons of the
waid transfer. The terms and conditions of service applicable to such stafl, workmen or
employees after such transfer shalil not in any way be less favouratie to theam than thoe

applicable to them immedsately preceding the transfer.

As far as Provident Fund, Gratuity Fund of any other Special Fund of schemes existing for
the benefit of the employees of the Transferor Company is concerned, Lpon the Scheme
becoming effective, the Tramferee Company shall be substituted for the Transferor
Company 10¢ all purposes whatsoever related (0 the administration / operation of such
Funds or sthemes or in refation to the obligation 1o make conlribution to the sald Funds or
schemes In accordance with provisians of such Funds or Schemes or according 10 the Lerms
provided in the respective Trust Doeds or other documents. All the rights, duties, powers
and obligations of the Transleror Company In relation to such Funds or Schemes shall
become those of the Transferee Company and the services of the employees will be tregted
& being continuous for the purpose of the aforesaid Funds or Schemed,
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I any suit, appeal of procoedings of whatsoever sature [hereinafter referrod 1o as “the said
proceedings”| by or against any of the Transferor Company be peading. the tame shall nat
abate or be duscontinued or in any way be prejudicially affected by reason of the tranyfer
of the Undertaking of the Transferor Company of by anything in this Scheme, but the said
procecdings may be continued, prosecuted and enforced, as the cate may be, by or agasnst
the Tranateree Company in the same manner and Lo the same extent 35 it would be or might
Rave been continued and coforced, as the case may be, by or agalast the Transleroe
Company if this Scheme had not been made.

THE TRANSFER OF UNDERTAKING NOT TO AFFECT TRANSACTIONS / CONTRACTS OF
TRANSFEROR COMPANY

The transfer and vesting of the undertaking under Clause 6 hereof and the continuance of
the sald proceedings by or against the Transferee Company under Clause 8 hereof shall not
affect any transaction or proceedingy already concluded by or against the Trandferor
Company after the Appoirted Date 1o the end and intent that the Transleree Company
atcepts and adopts 3ll acty, deeds and things dooe or executed by the Transleror Company
after the Appointed Date as done and executed on its behall. The said transfer and vesting
pursuant to Sections 230 to 232 of the Act, shall take effect from the Agpointed Date uniess
the Tribuna! otherwise directs

CONSIDERATION / ISSUE OF SHARES

Upon the Scheme being finally effective, in consideration of the transter and vesting of the
Uadertaking of the Transferoe Company i the Trassieree Company, in terms of this Scheme, the
Tramsferee Company shall subject to the provisions of this Scheme, without any further act,
application of deed, ssue and ot redeemable preference shares 25 on a specific date
(hereinafter catled the Qecord Date] to be fixed by the Boaed of Owecion of the Tramferee
Company as given herpandes.

The Transferee Company shall, without any further application, act, Instrument or deed, ixsue
and allot 10 the cquity shareholders of the Transferor Company, whate names are registered in
theit Register of Members on the Record Date (to be fiaed by the Bcard of Directors of the
Translecee Company) of his hairs, executorns, SUCCeSSOrns, a8 the case may be, in the following
manner

“10,000 (Ten Thousand) fully paid-up Redeemoble Preference Shores of Rs.100/- (Rupees Oae
Hundred Only) coch of the Tromsferee Compony sholl be issued ond aliotted ogairst o the shores
heid by the shoredalders of the Transferor Compony. ™

The new Preference shares msued and allotted by the Transleree Company in terms of this
Schomi to the shareholders of the Translferor Company shall be subject 10 the provisions of the
Memorandum and Artickes of Association of the Transferee Company. The terms of issue of these
preference shares have been approved by the Board of Directors of Transferee Company, while
2pproving this Scheme and are atlached 1o this Scheme as Annexure 1.

. The Trarsferce Company shall, if necessary and 10 the extent required, increase its authorised

share capital 1o fackitate lssue of redeemable preference shares under this Scheme,

Approval of this Scheme by the shacenoclcers of the Transforee Company shall be deermed to be
the due compliance of the provivions of Section 62 and the othor redevant and applicatile
provisions of the Act for the issue 2nd allotment of preference shares by the Transferee Company
10 the shareholders of the Transferor Company &3 provided in this Scheme.

o oo 1T }
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2b
ACCOUNTING TREATMENT

Upan the Scheme becoming effective, the amalgamation of the Transferor Company into the
Transferee Company shall be accounted as per ‘the pooling of interests methad’ in accordance
with the Incian Accounting Standars 103 - Business Combinations’ as notified under section 133
dmmmmmmwummutmwm
Transferee Company shall be in accordance with thit clause.

No Goodwill gets created pursuant to the above Scheme
CONSOUDATION OF AUTHORISED SHARE CAPITAL OF TME TRANSFEREE COMPANY

Upon the Scheme being finally effective, the Authorised Share Capital of the Transferor
Company will get mesged with that of the Transferee Company without paymeat of
acdivonal fees and duties us the said Tees have already been paid and the Authorised Share
Capital of the Transferee Company will be increased to that etfect withaut any compliances
ir resoect of the notices, maetings etc. but anly by filing requisite Statutory Forms with the
Registrar of Companies.

Accordingly, the autharised capital of the Transferee Company would become

| Avthorised ShorgCaptol , et
{524.30,00,000 Eguaty shares of s 10 /- each =1 5.343,00,00,000
2.10.00,000 Preferance Shares of Rs. 100/ each .. 210,00,00,000 |
4.50,000 Proferance Shares of Rs. 100,000/- each 4,500,00,00,000 |

Total | 10,053,00,00,000

And accordingly, Clause V of the Memorandum of Association of the Transferee Company
et stand sltered accordingty.

CONDUCT OF BUSINESS
Transforor Company as Trustee:

With effect from the Appointed Date and up to and inchuding the Effective Date, the Transferor
Company shall carry on and shall be deamed 10 have carried on all their business and activities
as hitherto and shall hold and stand poscessed of and thall be deemed to have held and stood
pessessed of the Undertaking on account of and for the benefil of and in trust for, the Transferee
Company, as the Transferee Company it taking over the business as going concern. The
Transferor Company shall praserve and carry 0n thelr business and actwities with reasonable
diligence and business prudence and shall neither undertake any additional financal
commitments of any nature wihatioever, bocrow dmy amounts Nor INcur amy other labilities or
expenditure, issup anry additional guarantees, indemnities, letters of comfort or commitments
either for themasives or on behall of any third parties, sefl, tranafer, alienate, charge. mortgage
or encumber or deal with the Undertaking or any part thereol save and except in the ordinary
course of Business as carred o by them as on the date of fling of this Scheme with the NCLT or
it written cansent of the Transferee Company has been obtained.

Profit or Losses up 1o Effective Date:

With effect from the Appointed Date 0d up 10 and including the Effective Date, all profits or
Incomes accruing or arising 10 the Trantferor Company or all expendiRuce o Josses incurred o
arming, as the case may be, by the Tramsferor Comgpany shall, foe all purposes, be treated and
deemad 10 be and accrue as the prolits or incomes of expenditures or losses, as the case may be,
of the Transieree Compary

For Suzion Power Infrastructure Lid.
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Taxes:

& Al taxes paid of payable by the Transferor Company in respect of the operations and / of
profits of the business before the Agpointed Date and from the Appointed Date Ul the
Effective Date, shall be on account of the Transferor Company and in so far &5 It relates to
mlumwwmehmdNMuMUW
dnwuwunwmmmwumuumww
Iteen paid by the Transferce Company and shall in all proceedings be dealt with accordingly.

b Any refund under income Tax Act, 1961 or other applicable laws or regulations dealing with
taxes allocable or related to the business of the Transferor Company and due to the
Transferor company consequent 1o the assessment made on the Transferor Company and
for which no credit is takon in the accounts 85 on the date immodsately preceding the
Appointed Date shall aleo bedong 1o and be recewved by the Transferee Company,

€ Al taxes benefits of asy nature, duties, cosses ar any other like payments or deductions
available to Tranferar Company under income Tax, Goods and Services Tax, Sales Tax, Value
Added Tax, Service Tax et or any Tax deduction/Callections 3t Souice, MAT Credit, tax
credits, benefits of CENVAT credits, benefits of input credits refating 10 the period after the
Appomted Date up (o the ENective Date shall be deemed to have been on account of or paid
by the Transferee Company and the relevant authorities shall be bound to transfer to the
account of and ghve credit for the same to Transforoe company upon the passing of the
orders on this Scheme by the respective NCLT upan relevant proof and documants besny
provided to the said authorites.

ENFORCEMENT OF CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject 1o other provisions contained in this Scheme, all contracts, deeds, bonds, agreemants
and other instruments of whatever nature to whith the Transieror Company 1 2 party subsisting
or havng effect immaciately before the Amaigamation, shal remain i full force and effect
against Or, 24 the case may be. in favour of the Transferee Company and may be enforced as fuly
and Hectively 25 I 'mpiead of the Taasfecor Company, the T-a‘eree Company was 2 party
thoreto. WIthout projudice 10 the other provisions of this Scheme snd motwithstanding the fact
that vesting of the Undertaking occurs by virtue of this Scheme itselt, the Transferoe Company
may, at any time after the coming into effact of this Scheme in accordance with the provisions
hereot, if 50 required under any law O otherwise, take such actions and execute such deeds,
confirmations of OIher writings of Srrangements to which the Transferor Company is 3 party or
ATy wWrltings s may be neécessary in order to give formal effect to the provisions of this Schome.
The Transferee Company shall, under the provisions of the Scheme, be deemed to be authorised
to execute any such writings on behalf of the Transferor Company and to carry out of perform all
such formalities or compliances referred 10 above on the part of the Transferor Company to be
carmied out or performed.

for the svoidance of doulit and Without prejutios to the generality of the foregoing, i is clarified
that upon the coming into effect of this Scheme, 38 consents, permissiona, licenses, certificates,
clearances, authonties, powers of attorney given by, issued 1o or executed in favour of the
Transteror Company shafl stand transferred to the Transferee Company and the Transferee
Company shall be bound by the terms thereo!, the cbigations and duties there under, and the
rights and benefits under the same shall be avaitable 10 the Transferce Company. The Transferee
Company shall recetve relevant approvals from the Government Authorities concemed as may
be necessary in this behall.

DESSOLUTION OF THE TRANSFEOR COMPANY.

. Pursuant 1o the Scheme becoming effective, the Transieror Company shall be dissolved without

winding up pursuant 10 an order passed by the Hon"ble Benches of the NCLT under Section 232
of the Act.
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16, MATTERS RELATING TO SHARE CERTIFICATES:

161 The Share Cevtficates held by the Company sutomatically
Shareholder of the Transieror
m_mwnmdmmmuwtmrmm.
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193

195

DART I - GINERAL TERMS AND CONDITIONS
APPLICATION TO NCLT

mmmlumnmrmmmtmm
mummmmdmmamuwmmhmu
Ihis Scheme under the provisions of Law and obtain all appravals 25 may be required under the
law.

MODIHCATION OR AMENDMENTS TO THE SCHEME

Subject to approval of NCLT, the respective Boards or the respective autharised representative
Wnuwmunvmmunmmnq
assent 1o any moddicalions, alterations or smendments of this Schemne ar any conditions which
the Court and / or any cther competent authority may deem (¥ to divect or impese and the said
Wmmmmdmrmuwm(mmm.m
B0ard of the Transferee Company may do all such ats, things and deeds necessary in conmection
Wwith of 10 Carry out the Scheme into elfect and take such steps 3¢ may be nocessacy, desiradle or
proper 1o resolve any doubits, difficulties or questions whether by reason of any oeder of the NOLT
o any directions of arder of any other Juthorities or otherwite howsoever arding out of, under
o By virtue of this Scheme and / or matters concerned or connected therswith,

In the event of any of the conditions that may be impesed by the NCLT or other authonties which
the Transferor Company and/or the Transferee Company may find unacceptable for any reason,
in whole or in part, then the Transferor Company and/or the Transferee Company are at Moerty
to withdraw the Scheme.

SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS
The Schame s condetional upan and subject to:

THe spprove By the requisite majanties of the respective members and / or creditors [where
spolicadle) of the Transferor Company and the Tramfecee Company, a3 ey be directed by the
NI or any othar competent 3uthorty, a< may be applicable.

The sanction or approval of the Juthonties concerned besag obtained and granted in respect of
any of the matters for which such sanction or approval besng required.

The requesite orders of the NCLT refermed to in Claute 17 hereof being obtained.

The provisions contawned in this Scheme are ingxtricatly interdinked with the other provisions
and the Scheme comstitutes an integral whole, The Scheme would be given effect to oaly It it is
aporoved in its entirety unkess spocifically agreed otherwise by the Transferor Campany and the
Transferee Company and by their respective Board of Directors or sy Commitiee constituted by
them.

The sanction of the Scheme by the NCLT under Sections 230 1o 232 of the Act and 1o the necessary
order sanctioning the Schame being fded with the Registrar of Companies, Gujarat #t Ahmedabad
and the Registrar of Comparsies, Tamil Nadu at Colmbatore

OPERATIVE DATE OF THE SCHEME

The Schome, although operative from the Appointed Date, shall become effective from the
[ffective Date.
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Upon the Scheme becoming effective, the same thall be binding on the Transleror Company and
the Transferee Company and all conzerned parties without any further act, decd, matter or thing.

n the event any of the said approvads or sanctions referred to in Cliuse 19 sbove not being
obtained or conditions enumerated in the Scheme not being complied with, oc for any other
reason, the Scheme cannot be implemented, the Boards of Directors or comemittee empowered
thereof of the Tramsteror Company and the Transferee Company shall by mutual agreement
walve such conditions as they consider appropriate 10 give effect, os far as possible, to this
Schemne and failing such mutual agreement, the Scheme shall become null and vold and shas
stand revoked, cancelled and be of no effect and each party shall bear and pay their respective
costy, charges and expenies in CONNECTION with the Schame.

GIVING EFFECT TO THE SCHEME

For the purpote of pving effect Lo the Scheme, the Board of Directors of the Trantferoe Company
or any Committee thereol, is autharited to give such directions a5 may be nacessary or desirable
N0 1D settie 25 they may deem fit, any question. doubt or ddficulty that may afise in connection
wilth or in the working of the Scheme and to do all acts, deeds and things necessary for carrying
into =ffect the Scheme.

On implementation of the Scheme, from the Appeinted Date ali the premises of the Transferor
Company will become that of the Trantieres Company. The regrtrations of the same with the
respoctive Depertments/authontios under the ircome Tax Aoy, Goods and Services Tax, The
Contral Exoise Act, the Central Sales Tax Act, Value Added T Acts, the Labor Acty N PF/ES),
Acts, Shop and Establishment Act otc. ar any other statite or under any relevant Actfs) or
enactments{s] will be considered to be in the name of the Trantferee Company and for alt
mmmwnwum;mumndmvm«
Company in termas of Seb-Secticn 3{¢) of Section 4 of the Crntral Excise Act, 1944

EFFECT OF SCHEME NOT GOING THROUGH

In the event of this Seneme fating to take effect finally for whitsoever reasons, this Scheme chadl
become null and void and m that case no rights and labities whatsoever shall accrue to or be
INCUrred INter 5 DOLwoen the paries or theke Shareholders or Creditors or employees Of any
other person.

COsTS

AS cotty, charges, tases incuding duties, levies and all other expecses, i any (save as expressly
mmdntmmmutmwmmaa
w»mnmmmmumwmwu
borne by the Tramferoe Company.
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Annexure - 1
Terms of Issue of Redeemable Preference Shares

The Redeemable Preference Shares to be issued to shareholders of Transferor Company as
per Clause 10 of the Scheme shall be subject to the following terms:

-;: Particulars Yerms & Conditions x
1 Face Value per | Rs.100/- {(Rupees One Hundred only)
Share

2 Dividend Rate | 0.1% p.a. paid yearly at the discretion of the Board of Directors.
Preference Shares shall carry prior right over equity shares to a
preference dividend, If declared, in any particular year.

3. Accumulation Non-cumulative

of Dividend o
4, Convertibility Non-convertible
s. Tenure To be redeemed at the end of 15 (fifteen) years from the date of
allotment.

6. Voting Right No Voting Rights. Holders of Preference Shares shall not be
entitied to vote at the annual general meetings or extra ordinary
general meetings of the Company except in instances when the
meeting is requisitioned by the preference shareholders or the
business to be transacted relates to the right of preference
shareholders, however they shall be entitled to receive notices

for the general meetings and attend thereat

7. Listing The Redeemable Preference Shares will not be listed on any
Stock Exchanges.

8. | Redemption | Redemption of Redeemable Preference Shares would be done at

| Terms par at any time, by and at the discretion of the issuer Company,

‘ after the period of 6 (six) months and prior to the period of 15
{fifteen) years from the date of issue of Redeemable Preference
Shares as may be decided by the Board of Directors.

The Transferee Company upen exercise of such option on
2ademption will pay the redemption value of the Preference
Shares »ong with dividend accruedtill the date of redemption

for that y=ari! any up to that date.

| 9. Transferability  “reely transferable

10, Variationof | “ha Boar of Directors shall bava the so's discretion subject to
Terms | zpproval of halde s of the prafe-er.ce sharas as laid down under
| Saction 4N of the Companier A2, 2013 tc vary the terms of
slotmert and [ or redemption of the Redeemable Preference
Shares of Rs 100/- each from time to time as it may think fit in
the bagt intamect of the Compiny ]
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