BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
TRANSFERRED COMPANY SCHEME PETITION NO. 31 OF 2017
CONNECTED WITH
HIGH COURT COMPANY SCHEME PETITION NO. 234 OF 2016

JSW Power Trading Company Limited ...Petitioner/Demerged Company

AND

TRANSFERRED COMPANY SCHEME PETITION NO. 32 OF 2017
CONNECTED WITH
HIGH COURT COMPANY SCHEME PETITION NO. 235 OF 2016
JSW Green Energy Limited ... Petitioner/Resulting Company

In the matter of the Companies Act, 1956 and other
relevant provisions of the Companies Act, 2013;
AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956 and Sections 230 to 232 of
the Companies Act, 2013;
AND
In the matter of Scheme of Arrangement between
JSW  Power Trading Company Limited
(“"Demerged Company”) And JSW Green Energy
Limited (“Resulting Company”) And JSW Energy
Limited (“Transferece Company”) and their
respective shareholders. ;
CALLED FOR HEARING

Mr. Hemant Sethi i/b M/s. Hemant Sethi & Co., Advocate for the Petitioners in
both Petitions.

Mr. Ramesh Gholap, Assistant Director in the office of Regional Director
CORAM: Shri B.S.V. Prakash Kumar, Member (Judicial)
V. Nallasenapathy, Member (Technical)

DATE: 9" March , 2017

MINUTES OF ORDER

1. Heard the learned counsel for-the Petitioner Companies. No objector has

controverted any averments made in the Petition.

2. The sanction of the Tribunal is sought under Sections 230



Trading Company Limited (‘Demerged Company®) and JSW Green Encrgy
Limited (‘Resulting Company’) and JSW Energy Limited (‘Transferce
Company’) and their Respective Shareholders.

. Learned Counsel for the Petitoners states that the Demerged Company is
engaged in the power trading activities. The Resulting Company has been
carrying on the business pertaining to renewable energy.

. The Petitioner Companies and the Transferee Company have approved the
said Scheme of Arrangement by passing the Board Resolutions which are
annexed to the respective Company Scheme Petitions.

. The Leamed Counsel appearing on behalf of the Petitioners states that the
Petitions have been filed in consonance with the orders passed_i: jn their
respective Company Summons for Directions Nos. 162 of 2016 and 161 of
2016.

. The learned Counsel appearing on behalf of the Petitioners has stated that
the Petitioner Companies have complied with all requirements as per
directions of this Court and they have filed necessary affidavits of
compliance in the Court. Moreover, the Petitioner Companies undertake to
comply with all statutory requirements if any, as required under the
Companies Act, 1956 / 2013 and the Rules made there under whichever is
applicable. The said undertaking is accepted.

. The Official Liquidator has filed his report on 23" November, 2016 in the
Company Scheme Petition No. 31 of 2017 inter alia, stating therein that the
affairs of the Demerged Company have been conducted in a proper manner

and that the Demerged Company may be ordered to be dissolved.

. The Regional Director has filed an Affidavit on 21 February, 21 I'? m(ef _l\j;'! PR

alia, stating therein that save and except as stated in paragraph 1V ot'the said A\
N g ey

Affidavit, it appears that the Scheme is not prejudicial to {he interest of &



shareholders and public. In paragraph IV of the said Affidavit, the Regional

Director has stated that:-

i

a)  In additional to compliance of 4S-14 corresponding (IND AS 103)
the Transferee Company shall pass such Accounting Entries which
are necessary in connection with the scheme to comply with other
Accounting Standards such as AS-3/corresponding IND AS-8 efc.

b)  The surplus if any arising out of the scheme shall be credited to
Capital Reserve and deficit if any arising out of the same shall be
debited to goodwill account of Transferee Company.

¢)  The tax implication if any arising out of the Scheme is subject to
Jinal decision of Income Tax Authorities. The approval of the
Scheme by this Hon'ble Court may not deter the Income Tax
Authority to scrutinize the tax returns filed by the Transferee
Company after giving effect to the Scheme. The decision of the
Income Tax Authority is binding on the Petitioner Companies.

d)Since the Transferee Company has got several Direct/main overseas
subsidiaries in Mauritius, South Afvica, British Virgin Islands, UK,
etc., the FEMA Regulations/RBI Guidelines if any applicable is to
be complied with by the Transferee Company.

e) The Statutory Auditors of M/s. JSW Erergy Limited, the Transferce
Company in their report dated 27" April 2015 to the Sinancial
statements for the financial year 2014-15 have mentioned that “the
company has not disclosed the impact of pending litigations on its
Sinancial statement, Refer Note 25 (1)(a) to the financial statements”
also to refer note-16. Company may be directed to inform this
Hon’ble Court, the details of pending litigiations and its impact on
its financial position referred by Statutory Auditors with reference
to financial statement. Note 25(1)(a) to the financial statements. "

£ That in view of para 3(x) above, it is humbly submitted that
Sanction of the scheme should not come in the way of any
investigating agency including CBI to proceed against M, JR‘ s
Energy Limited the Transferee Company, in accordance with Y
This Hon'ble Court may kindly direct Mis. JSW Energy L:m!(ed ;Ir;e

Transferee Company to inform the current status of enquiry."
t.,_




9. As far as the obscrvation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV(a) of his Affidavit is concemned, the
Transferee Company underiakes that in addition to compliance of AS-14
corresponding accounting treatment, the Transferee Company shall pass
such accounting entries as may be necessary in connection with the Scheme
to comply with any other accounting standards.

10.As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (b) of his Affidavit is concerned, the
Transferee Company undertakes to pass such accounting entries as may be
necessary in connection with the Scheme.

11.As far as the observation of the Regional Director, Westem Region,
Mumbai, as stated in paragraph IV (c) of his Affidavit is concemed, the
Petitioner Company submits that the Petitioner Company is bound to
comply with all applicable provisions of the Income-tax Act and all tax
issues arising out of the Scheme of Amalgamation will be met and answered
in accordance with law.

12.As far as the observation of the Regional Director, Westcrn Region,
Mumbai, as stated in paragraph IV (d) of his Affidavit is concerned, the
Transferee Company agrees to comply with the provisions of FEMA/ RBI
regulations, if any applicable.

13.As far as the observation of the Regional Director, Western Region,
Mumbai, as stated in paragraph IV (e) of his Affidavit is concemed, the
Transferee Company states tﬁat as per the Statutory Auditors report dated
27™ April 2015 it is cleary stated that the company has dlsclosed/ﬂ/wmpﬁf:‘t‘ ‘Tlll‘“.:%_

e

of pending litigations on its financial positions in its financial ?alpm;.ms

f!'..

14.As far as the observation of the Regional Director, \\(fstcg'gi Re;ﬁpﬁ



Transferee Company states that the Regional Director has mentioned about
proceedings being pending against the Chairman of LIC of India for
investing in 1PQ’s of various companies and JSW Energy Limited is one of
them., The Regional Director has stated that the Transferee Company should
inform the current status of the inquiry. The Counsel for the Petitioner
submits that the Transferee Company by their letter dated 24" February
2017 informed the Regional Director that the Transferee Company has not
received any notice form CBI in respect of any inquiy into the matters
mentioned by their in their report.

15.Mr Ramesh Gholap, Assistant Director in the office of Regional Director
states that thay are satisfied with the clarifications and undertakings given by
the Petitioner Company. The undertkaings given by the Petitioner Company
are hereby accepted.

16, From the material on record, the Scheme appears to be fair and reasonable
and is nol violative of any provisions of law and is not contrary to public
policy.

17. Since all the requisite statutory compliances have been fulfilled, Company
Scheme Petition No. 31 of 2017 and 32 of 2017 filed by the Petitoner
Cotnpanies are made absolute in terms of prayer clause (a) of the respective
Petitions.

18. Petitioners are directed to file a copy of this order along with a copy of the
Scheme of Arrangement with the concerned Registrar of Companies,
electronically, along with E-Form INC-28, in addition to physical copy,
within 30 days from the date of issuance of the order by the Registry. : i, “"‘-x__.‘__

19. The Petitioner Companies to lodge a copy of this order and the Scheme duly

authenticated by Deputy Director, National Company Law ‘.:Tribuiwl,

Mumbai Bench, with the concerned Superintendent of Stamps for the s s



purpose of adjudication of stamp duty payable, if any, on the same within 60
days from the date of receipt of the order.

20. The Petitioner Companies to pay costs of Rs. 25,000/- each to the Repgional
Director, Western Region, Mumbai and Petitioner Company in Company
Scheme Petition No. 31 of 2017 to pay cost of Rs. 25,000/~ to the Official
Liquidator, High Court, Bombay. Costs to be paid within four weeks from
the date of the order.

2]. All authorities concerned to act on a certified copy of this order along with
the Scheme duly authenticated by the Deputy Director, National Company
Law Tribunal, Mumbai Bench.

22. Any person interested shall be at liberty to apply to the Tribunal in the above

matter for any direction that may be necessary.

sd/-
B.S.V. Prakash Kumar,.#ember (Judicial )

sa/-
V. Nallasenapathy, Member (Technical )
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SCHEME OF ARRANGEMENT
BETWEEN
JSW POWER TRADING COMPANY LIMITED {‘THE DEMERGED COMPANY’ OR ‘THE
TRANSFEROR COMPANY’)
AND
JSW GREEN ENERGY LIMITED (‘THE RESULTING COMPANY")
AND
JSW ENERGY LIMITED (‘THE TRANSFEREE COMPANY’).

AND

THEIR RESPECTIVE SHAREHOLDERS

A) Purpose of the Scheme
1. This Scheme of Arrangement (‘Scheme') is presenied under Sections 381 - 39;1 of the
Companies Act, 1966 for:
() Demerger of Power Trading Business of JBW Power Trading Company Limited (the
'‘Demerged Cluﬁqpany') intd JSW Green Energy Limited ( 'the Resulting Company').
(i) Merger of Remaining JSW Power Trading Company Limitgd witﬁ JSW Energy Limited

(the ‘Transferee Company')

2. Tris Scheme also provides for various other matters consequsntial or ptherwis‘e integrally

connhected herawith

B) Parts of the Scheme
The Scheme is divided into following parts:

(i)  Part A deals with the Definitions and Share Capltal;

(i) Part B deals with demerger of Power Trading Business of JSW Power Trading
Company Limited ( 'the Demerged Company’) info JSW Green Energy Limited (‘the
Resulting Company’) ; \ ]

(iify  Part C deals with merger of Remaining JSW Power Trading with JSW Energy Limited

('JSW Energy' or ‘the Transferee Company);

-

(iv) Part D deals with the Other Ta/;g{é_;?éi,‘hi;ﬁ&momﬁk‘;.

Y




1.1

1.2

1.3

1.4

1.5

FPARTA

DEFINITIONS AND SHARE CAFITAL

DEFINITICNS
In this scheme unless repugnant t¢ the meaning or context thereof, the fasllowing

expressions shall have the following meanings:

"Act” or “the Act" means the Companies Act, 1956 and shall include any stalutory
modifications, re-enactment or amendments thereof {or the time being ir force and also
shall mean and refer to corresponding sections of Companies Act, 2013, the rules and
regulations made thereunder, as has been notified, or as and when such correspording
sections and rules and regulations will be notified, by the Central Gevernment and as

may be applicable;

“Appolinted Date" means

(a) Closing of business hours on 31% March 2015 or such ather dale as may be
approved by the High Court or any other competen.t authority for the purposes of
demerger of Power Trading Business of JSW Power Trading Company Limited into
JEW Green Erergy Limited;

(b) Closing of business hours cn 31* Marah 2015 of such other date as may be
approved by the High Courl or any other competent autharily for the purposes of
merger of Remaining JSW Power Trading Company Limited with J8W Energy

Limited

“Board of Directors” means {he Board of Directors of JSW Power Trading Company
Limited or JSW Green Energy Limited or JSW Energy Limited or all as ihe context may

raquire and Includes 2 committee thereof;

“Court”" or “High Court' means. the High Court of Judicalure at Bombay and shall

include the National Company Law Tribunal if and when applicable;

uEffective Date” means the later of the dates on which the certified or authenticated

copy of 'the Orders of High Court of Judi¢ature at Bembay or any olher__gggmpriale
— .-.:;'--'_‘ oy

authority under Sections 391 to 394 of the Companies Act, :gsé("ﬁ‘&:m?@%ﬁh\
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c

“Power Trading Business” shall mean undertaking, business, activities and operations

pertaining to power trading and related business, and comprising of all the assets

(moveable, incorporeal and immoveable) and liabilities which relate lhereto, or are

necessary therefor and including specifically the following:

(a) All assets, litle, properties, interests, investments, loans, advances (including
accrued interesl) and rights, including rights arising under contracis, wherever
located (including in the possession of vendors, third parties or elsewhere),
whether real, personal or mixed, tangible, inlangible or cantingent, exclusively used
or held, by the Demerged Company in, or otherwise identified for use in business,
activities and operations pertaining tc its power business, including but not limited
to ali land, factory building, equipments, plant and machinery, cffices, capital work
in progress. furniture, fixiures, office equipment, appliances, accessories,
receivables, vehicles, deposits, all stocks, assets, cash, balances with banks,
investments, all customer contracts, contingent rights or benefits, etc, pertaining to
its power business (collectively, the “Power Trading Assets")

(b) All debts, liabilities, guarantees, assurances, commitments and ebligations of any
nature or description, whether fixed, conlingent or absolute, asserted or
unasserted, matured or unmatured, liquidated or unliquidated, accrued or not
accrued, known or unknown, due or to become due, whenever or however arising,
{(including, without limitation, whether arising out of any contract or tort based on
negligence or strict liability), or pertaining to the Powér Trading Business, aclivities
and operations perlaining to its power business (collectively, “Power Trading
Liabilities”)

(c) Ali contracts, agreements, licenses, leases, linkages, memoranda of undertakings,
memoranda of agreement, memoranda of agreed points, Iettérs of agreed points,
arrangements, undertakings, whether written or otherwise, deeds, bonds,
schemes, arrangements, sales orders, purchase orders or other instruments of

whatsoever nature to which the Demerged Company is a party, exclusively relating

to the underiaking, business, aclivities and operations pertaining to ils Powcr

but not limited to the relevant licenses, water supply/ enwronn;!em'approvala caa[’ \

linkages, and all other rights and approvals, electncﬂy”parmlts lelephane
N
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(e)

)

ddies. concessions, henaity

extension, ali incentives, tax benehis, defarrals su

or conlered

grants, rights, claims, liberlies, special status and plivileges enjoyed
upon or held or availed of by the Demerged Company in relalicn to its Fower
Trading Businass, permits, quotas, consents, registrations, lease, tenanzy rights in
relation 1o offices and residential properties, permissions, inceniives, il any, in
relation to its power business, and all other rights, title, interests, privileges and
benefits of every kind in relation to its power busiress (collectively, "Power
Trading Contracts");

All registrations, trademarks, trade names, service marks, copyrights, patents,
designs, domain names, applications for frademarks, irade names, service marks,
copyrights, designs and domain names exclusively usid by or held for use oy the
Demerged Company in the Power Trading Business, business, actvities and
operalions pertaining to its power business (collectively, “Pawer Trading 1P")

all permits, Jicenses (including Category “I” license issued by Ceniral [Eleclricity
Regulatory Commission (CERC), membership with Inclia Energy Exchange (1ZX)
and Power Exchange of India Limited (PXIL), consents, approvals, authorizations,
quotas, rights, entitlements, allotments, concessions, exemptions, fibarties,
advantages, no-objection certificates, cerifications, easements, lenancies,
privileges and similar rights, and any waiver of the foregoing, issued by any
legislative, executive, or judicial unit of any Governmentai or semi-Governraental
entity or any department, commission, board, agency, bureau, official or other
regulatory, local, administrative or judicial authority exclusively used or heid for use
by the Demerged Company in the undertaking, business, activities and oparations
pertaining to the power business (collectively, 'Power Trading Licenses'); and

all such permanent employees of the Demerged Company, employees/personnel

engaged on contract basis and contract labourers and interns/ trainess, boih on-

shore and off-shore, as are primarily engaged in or in relation to the undertaking,

business, aclivites and operations pertaining to the power business, at s
respective offices, branches etc, and any other employess/persenne| and ecnitract
labourers and interns/trainees hired by the Demergad Company afler the date

hereof who are primarily engaged in or in relation to the undertaking, business

Trading Employees”);



(¢) all liabilities present and future (including centingent lYiabilities pertaining t¢ or
relatable to the Power Trading Business of the Demerged Company), as may be
determined by the Board of the Demerged Company;

(h) all deposits and balances with Government, Semi-Government, local and other
authorities and bodies, customers and other persons, earnest moneys and/ or
security deposits paid or received by the Demerged Company, directly or indirectly
in connection with or in relation to the Power Trading Business of the Demerged
Company,

(i)  all books, records, files, papers, directly or indirectly relating to the Power Trading
Business of the Demerged Company; but shall not include any pottion of the
Remaining Businass of JSW Power Trading Company Limited; and

) Any other asset / liability which is deemed to be pertaining to the Power Trading

Business by the Board of the Demerged Company

Any question that may arise as to whether a specific asset or liability pertains or
does not pertain to the Power Trading Business or whether it arises out of the
activities or operations of the Power Trading Business shall be decided by mutual
agreement between the Board of Directors of the Demerged Company and the

Resulting Company

1.7 “Scheme"” or “the Scheme" or “this Scheme” means the Scheme of Arrangement in
its present form as submitted to the High Court of Judicature at Bombay or this Scheme

with such modification(s), if any made.

=
[o4]

“The Demerged Company” means JSW Power Trading Company Limited, a
company incorporated under the Companies Act, 1956 and having its registered office at

JSW Centre, Bandra Kurla Complex, Bandra (East), Mumbai — 400 051;

1.9 “Remaining JSW Power Trading Company Limited" means JSW Power Trading

Company Limited as it stands on the Appointed Date i.e. 31 March 20155;@@_3&1&&1{1&_\
P e

D

/ £ % 2\
Il ._'. % ‘

demerger of the Power Trading Business of JSW Power Trading Cnn}ﬁéﬁ;"l_-_#rt‘iifé'u%ﬁ'&?'

defined under Clause 1.6 of this Scheme of Arrangement).

)
oo«
1.10 “The Transferor Company" means Remaining JSW Power Trading 'Q‘om'p‘any Limited

5 Mt



1.1

1,12

1.13

“The Resulting Company" means JSW Green Energy Limited, a company
incorporated under the Companles Act, 1956 and having its registered office al J5W

Centre, Bandra Kurla Complex, Bandra (East), Mumbai - 40C 051,

“The Transfaree Company” means JSW Energy Limited, a company incorporated
under the Companles Act, 1956 and having its registered office at JSW Centre, Bandra

Kurla Complex, Bandra (East), Mumbaij - 400 051

Al terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have tha same meaning ascribed to them under the Act and
other applicable Jaws, rules, regulations, bye-laws, as the case may be or any statutory

modification or ra-enactment thereof-from time to time.

DATE GF TA}([_NG EFFECT AND OPERATIVE DATE
The Scheme set out herein in {ts present form or with any Mmodification(s) approved or
imposed or diracted by the High Court of Judicature at Bombay, shall be effective from

the Appointed Date but shall be.operative from the Effective Date:

SHARE GAPITAL
The authorized, issued, subscribéd and paid-up share capital of the Demerged

Cotnpany as on 31% March 2014'is as under:

Particulars Amuaunt in INR |
Crores i

Authorized Capital _j

100,000,000 Equity Shares of Rs Weaah | 100,00

250,000,000 Redesmahle Non- Cumulaitive Preference

Shares of Rs. 10 each 250.00

Total 350,00

Issued, Subscribed and Paid-up

7.00,00,000 Equity Shares of Rs. 10 each fully paid up 70,00

132,000,000 10% Redesmable Non Cumulative

Preference Shares of Rs. 10 each

Total




2.2

2.3

Subsequent to the above dale, there is no change in the capital strugture of the

Demerged Company.

The authorized, issued, subscribed and paid-up share capital of the Resulting Company

as on 31% December 2014 is as under:

| Particulars Amount In INR
“Authorized Capital

50,000 Equily Shares of Rs. 10 each 5,00,000
Total 5,00,000
Issued, Subscribed and Paid-up

50,000 Equity shares of Rs. 10 each 5.00,000
Total 5,00,000

Subsequent lo the shove date; thers is no change in the capital siruclure of the

Resuliing Company.

The authorized; issued, subscribed and paid up capital of the Transferee Company as

on 318 March 2014 is as under;

Particulars Amount in INR
Crores

Authorized Capital

5,000,000,000 Equily Shares of ks. 10 each 5,000.00
Total 5,000.00
Issued, Subscribed and Paid-up

1,640,054,785 Equity shares of Rs. 10 each 1,640.05
Total i 1,640.05

Subsequent to the above date and as on the date of filing of drait scheme with the stock

exchanges, there is no change in the capital structure of the Transieree Company.
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DEMERGER OF THE POWER TRADING BUSINESS |INTO THE RESULTING

COMPANY

3.1 TRANSFER AND VESTING OF POWER TRADING BUSINESS OF THE DEMERGED
COMPANY INTQ THE RESULTING COMPANY
The Power Trading Business of the Demerged Company as defined in Clause 1.6 shail
stand transferred to and vested in or deamed to be transferred to and vested in the
Resulting Company, as a going concern, in accordance with Section 2(19AA) of the

Income Tax Act, 1961 and in the following manner:

3.1.1 All Power Trading Assets that are movable in nature or incotporeal property or are
otherwise capable of transfer by physical or constructive dellvery and/cr by endorserment
and delivery or by operation of law pursuant to the vesting order of the Court sanclioning
the Scheme and its filing with the Registrar of Companies cancerned. Such assets shall
stand vested in the Resulting Company .and shall be deerned lo be and become the
property and as an integral pact of the Resulting Company by operation of law. The
vesting order ‘and sanction of the Scherrie shall operate in relation to the movable
property in -acecordance with its narmal mode of vesting through the Resulting Gompany
and as the context may pravide, by physical or constructive delivery, or by endorsement
:and delivery, ‘or by mere operation of the vesting order and ifs recordal. or registration
with the Registrar of Companies in a,ccord'a'ﬁce with 1he lA‘el, as appropriate to the 1ature
of the movablé property vested. Upon the scheme becoming effective tha fitle to sdch
praperty shall be deemed to.have been mutated and recognized as that of the Resulting

Gompany.

3.1.2 All Power Trading Assets that are other movable properties, including sundry dehtors,
outs'tanging loans and advances, if any, recoverable in cash or in kind of for value to be
repeivéd' bank balances and deposits, if any, with Government, semi-Government, local
and other authorities and bodies, customers and other persoris, shall withaut any further

act, instrument or deed, pursuant to the vesting order and by operation of law bacome

the properly of the Resulting Company, and the title thereof tagether with___gajk—g},qgﬁh
g g X

]
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tites of the Resuliing Cemparty to the same extent and manner as originally held by the
Demerged Company and enabling the ownership, right, title and interest therein as if the
Resulting Company was originally the Demerged Company. The Resulting Company
shall subsequent to the vesting order be entitled to the delivery and possession of all
documents of title of such movable property in this regard.

All immovabie properties of the Power Trading Business, including land together with the
buildings and structures standing thereon and rights and interests in immovable
properties of the Power Trading Business, whether freehold or leasehold or otherwise
and all documents of tille, rights and easements in relation thereto shall stand vested in
and/or be deesmed lo have been vested in the Resulting Company, by operation of law
pursuant to the vesting order of the Court sanctioning the Scheme, and its filings with the
Registrar of Companies concerned. Such assets shall stand vested in the Resulting
Company and shall be deemed 1o be and become the property as an integral pan of the
Resulting Company by operation of law. The Resulling Company shall simultaneous with
the filing and registration of the order of the Court sancticning the Scheme be always
entitled to all the rights and privileges attached in relation to such immovable properties
and shall be liable to pay appropriate rent, rates and taxes and fuifil all obligations in
relation thereto or as applicable to such immovabie property. Upon the Scheme
becoming effective, the title to such properties shall deemed to have been mutaled and
recognised as that of the Resulting Company and the mere filing thereof with the
appropriate Registrar or Sub-Registrar of Assurances or with the relevant Government
shall suffice as record of continuing titles with the Resulting Company pursuant to the
Scheme becoming effective and shall constitute a deemed mutation and substitution
thereof. The Resulting Company shall subsequent to the vesting order be entitled to the
delivery and possession of all documenls of title te such immovable property in this
regard. It is hereby clarified that all the rights, title and interest of the Power Trading
Business in any leasehold properties shall, pursuant to Section 394(2) of the Act and the
provisions of this Scheme, without any further act, instrument ar deed, be vested in or be
deemed to have been vested in the Resulting Company.

All Power Trading Liabilities including debts, liabilities, contingent liabilities, duiies and

obligations, secured or unsecured, whether provided for or not in the books of accountor
e

disclosed in the balance sheels of the Demerged Company shall stand vagég-

Resulling Company and shall upon the scheme becoming effective be deginéd 1o .llna_'],h_é._\;- ) \\
iy =\
debts, llabilities, contingent liabilitles, duties and obligations of the Rssu}tng Gompany, . 2 ‘1
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and the Resulting Company shall, and undertake io meat, dischavge and salisly e
same in terms of their respective terms and conditions, if any It is hereby clarified that it
shall not be necessary to obtain the consent of any third party or other parson who is a
party to any contract or arrangement by virtue of which such debts, liabilities, duties and
obligations have arisen in order fo give effect Lo the provisions of this Clause.

All Power Trading Contracts’including contracts, deeds, bonds, agreements. schames,
arrangements and other instruments, permits, rights, entitiements, licenses (including
the licenses granted by any Governmental, statutory or regulatory bodies) for the
purpose of carrying on the Power Trading Business of the Demerged Company, and in
relation thereto, and those relating to tenancies, privileges, powers, facilities of every
kind and description of whatsoever nature in relation to the Power Trading Business of
the Demerged Company, or to the benefit of which, Power Trading Business of the
Demerged Company may be eligible and which are subsisting or having eflect
immediately before the Effectiva Date, shall by endorsement, delivery or recordal or by
operation of law pursiarit to the vesting ordet of the Court sanélioning the Schenie, and
its filing with the Registrar of Companies conterned be deemed to be contracts, deeds,
bonds, agreements, schemes, arrangements and other instruments, permits, fights,
entitlements, licenses (including the liconses granted by any Governmental, statulory or
regulatory bodies) of the Resulting Company. Such praperties and rights described
Fiereinabove shall stand vested:in the Resulting Company and shall be deemed to ks the
property and become the. property by operation of law as an irlegral part of the Resulting
Company. Such contracts and propertles described above shall continue to bie in full
force and continue as effective as hithertofore in favour™f or against the' Resulting
Company and shall b the legal and enforceable rights and interests of lhe Resulting
Company, which éan be enforced and sicted upon as fully and effectually as if. it were
the Demerged Company, as the Resulting Company is and successor in interest. Upon
the Schéme becoming effectiva, the rights, dulies, obligations; interests flowing from
such contracts and properties, shall be desmed to have heen entered in and novated (o
the Resulting Company by operation of law and the Resulting Campany shail be
deemed. t6 be its substituted party or beneficiary or obligor thereto. In relation to the
same any procédural requirements required to be fulfiled sclely by the Demerged

Company (and not by any of its successors), shall be fulfilled by the Resulting Cﬂlﬂi‘{'ﬂwh

10
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3.18

Demerged Company relating to or benefiting &t present the Demerged Company and the
Power Trading Business, shali te deemed tc constitute separate contracts, thereby
relating to and/or benefiting the  and the Resulting Company, respectively.

Any pending suilsiappeals or other proceedings of whatsoever nature relating to the
Power Trading Business of the Demerged Company, whether by or against such The
Demerged Company, shall not abate, be discontinued or in any way prejudicially
affecled by reason of the demerger of the Power Trading Business of the Demerged
Company into the Resulting Company or of anything contained in this Scheme, but by
virlue of the vesting and sanction order, such legal proceedings shall continue and any
prosecution shall be enforced by or against the Resulting Company in the same manner
and to the same extent as would or might have been continued, prosecuted and/or
enforced by or against the Demerged Company, as if this Scheme had not been
implemented.

All the Power Trading Employees shall become employees of and be engaged by the
Resulting Company pursuant to the vesting order and by operation of law, with effect
from the Effective Date, on such terms and conditions as are no less favourable than
those on which they are currently engaged by the Demerged Company, without any
interruption of service as a result of this hiving-off, without any further act, deed or
instrument on the part of the Demerged Company or the Resultlng Company. With
regard to provident fund, gratuity, leave encashment and any othei special scheme or
benefits created or existing for the benefit of such employees, the Resulting Company
shall stand substituted for the Demerged Company for all purposes whatsoever, upon
this Scheme becoming effective, including with regard to the obligation to make
contributions to relevant authorities, such as the Regional Provident Fund Commissioner
or to such other funds maintained by the Demerged Company, in accordance with the
provisions of applicable laws or otherwise. It is hereby clarified that upon this Scheme
becoming effeclive, the aforesaid benefits or schemes shall continue to be provided lo
such employees and the services of all such employees of the Demerged Company for
such purpose shall be trealed as having been continuous.

All Power Trading [P including registrations, goodwill, licenses, trademarks, service
marks, copyrights, domain names, applications for copyrights, t;aqégﬁ;iaﬁd 1!:@;1&

3 L'Iw, k: \
marks, appertaining to the Power Trading Business of The De B;gad Comany tfgﬂ\*\

A
shall stand vested in the Resulting Company without any furtr‘qr ac;l tnslrUmenl or d@td T.\
u

{unless filed only for statistical record with any appropriate a )on(y or Reglslrar), upon

\‘\ Do i . -.'_4.\,

N i ; Nl
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filing of the order of the Court sanctioning the Scheme, witih the Registrar of Companies
concerned.. The other intellectua! property righ{s presently held by The Demerged
Company, that relate to or benefit at present Residual The Demerged Cormpany and the
Power Trading Business, shall be deemed 1o conslilule separale intelleclual properly
rights and the necessary substitutionfendorsement shalt be made and duly recorded in
the name of The Demerged Cornbany and the Resulting Company, respactively, ty the
relevant authorities pursuant to the sanction of this Scheme by the Court.

3.1.9 Al taxes (including but not limited to value added tax, sales tay, service tax and any
other indirect tax etc.) payablé by or refundable to the Power Trading Business of The
Demerged Company, including all or any refunds or claims shall be freated as he tax
liability or refunds/claims, as the caée may bs, of the Resulting Company, and aty tax
incentives, advantages, privileges, exemptidns. credits, holidays, temissions, reductions,
ete, as would have been available to Power Trading Business of The Demerged
Coripany, shall pursuant to this Scheme becoming effective, be available to the
Resulting Can"pany.

3.1.10 All Power Trading Licenses»ir{cludihg approvals, consents, exemptions, registrations, no-
objection ceriiﬁcatés.. permits, quotas, rights, entitlements, licenses {including the
licenses granted by any Governmertal, statutory or regulatory bodies foy the purpose. of
carrying on il; busin?esS ot in conneclion therewith), and cerificates of every Kind-and
description whatsoever in relation to the Power Trading Business of The Demerged
Cormpany, or to the benefit of which the Powet Trading Busingss of The Demergad
Coinpany may be éiig(bi’elentitled. and which are subsisting or having eftect immediately
before the Effective Date, shall by endorsément, delivery or racerdal or by operation of
law pursuant to the vasting order of_.the Court sanctioning the Sclieme, and its filing with
the Regi‘st_’rér of Companies concerned, shall be deemed to be approvals, consents,
exemptions, registratians, no-objection certificates, peimits, quotas, rights, entitiements,
licenses (including the licenses granted by .any Governmantal, statutory ot regulatory
bodies for the purpose of carrying on its busiress or in connection theréwith), and
certificates of every kind and :deécriplion of whatscever nature of the Reésulting
Campanty, and shall be in full force and_effect in favour of the F:esu‘ltiﬁg Coriipany and

may be enfarced as fully and effectually as if, instead of The Demerged ggm' any, the

e

Résulting Company had been a party or beneficiary or obligor thrzrg,iﬁ:"é.\' h 0
B o
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permits, licenses, consents, approvals, authorizations, «uot r.,&.'.#;ﬁ-*.'ls. f‘r}&tﬂpinm;:g.‘? ‘\

(] -

allotménts, concessions, exemptions, liberties, advantages, ﬂomzjﬁ::u-:-, :‘\[tiu;mta‘gi_ )?
, i
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certific

tions, easements, tenancies, privileges and similar rights, and any waiver of the
foregoing, as arc held at present by The Demerged Company, but relate to or benefitting
the Demerged Company and the Power Trading Business, sha!l be deemed to constitute
separaie permits, licenses, consents, approvals, authorizations, quotas, rights,
entitlements, allotments, concessions, exemptions, liberties, advantages, no-objection
certificates, certifications, easements, ‘enancies, privileges and similar rights, and any
waiver of the foregoing, and the necessary substitution/endorsement shall be made and
duly recorded in the name of the Restlling Company, respectively, by the relevant
authorities pursuani lo the sanction of this Scheme by the Court. It is hereby clarified
that if the conseni of any third party or authority is required to give effect to the
provisicns of this Ciause, the said third party or authority shall take on record the drawn
up order of the Court sanctioning the Scheme on its file and make and duly record the
necessary substilution or endorsement in the name of the Resulting Company as
successor in interest, pursuant to the sanction of this Scheme by the Court, and upon
this Scheme beacoming effective in accordance with the terms hereof. For this purpose,
the Resulting Company shall file certified copies of such sanction order, and if required ]
file appropriate applications, forms or documents with relevant authorities concerned for
slatistical, information and record purposes only, and there shall ke no break in the
validity and enforceability of approvals, consents, exemptions, registrations, no-objection
certificates, permits, quotas, rights, entitiements, licenses (including the licenses granted
by any Governmentai, statutory or regulatery badies for the purpose of carrying on its
pusiness ar in connection therewith), and certificates of every kind and description of
whatscever nature.

3.1.11 Benefils of any and all corporate approvals as may have aiready been taken by The
Demerged Company with respect to the Power Trading Business, whether being in the
nature of compliances or otherwise, including without limitation, approvals under
Sections 179, 180, 185, 186 and 188 etc, of the Act and Sections 293(1)(a), 293(1)(d),
205, 297 and 372A of Companies Act, 1956 read with the rules and regulations made
there under, shall stand vested in the Resulting Company and the said corporate
approvals and compliances shall, upon this Scheme becoming effective, ba deemed to

have been taken/complied with by the Resulting Compariy.

3.1.12 All estates, assets, rights, litle, interesls and authorities accrued Lo

The Demerged Campany in relation to the Power Trading Busing shall beitieer \
ssulting Company and’

. \

have been accrued lo and/or acquired for and on behalf of the




4.1

4.2

4.3

4.4

4.8

4.6

shall, upon this Schame coming inte effect, pursuent to tihie provisions ¢f Section 3942}
and other applicable provisions of the Act, without any furlher acl, instrumant of deed de
and stand vested in or be deemed to have been vested in the Resulling Company lo that
extent and shall become the eslates, assets, right, litle, interasts and authorities of the

Resulting Company.

ISSUE OF SHARES BY THE RESULTING COMPANY PURSUANT TO DEMERCGER
Lipon the Scheme bacoming effective and upon vesting of the Power Trading Businass
of the Demerged Conipany In the Resulting Company, tha Resuliing Company shall
withoul any furthar application or deed, issug and aliot lo e sharghoders of the
Demerged Company whose name apgears In the Register of Mambers ol the Demerged
Company as on [he Effeclive Date, histher hairs, exzculors, administratars or the
successors in title, as the case may be as may be recognizad by the Board of Timclors,
in the following proportion viz.

* i (One) Tully paid up Equily Share.of Rs. 10 of ihe Resulting Company Shall be issued
and allotied as flly paidl up for every 1 (ane) Equity Shars of Rs. 10 fully paic! up held In
the Demerged Company.”

"1 (One) fully paid up Preference Shares of Rs. 10 of the Rasulting Corpany shall be
issued and allofled as fully paid up for every 10 (Ten) Preferance Sharas of Kz 70 filly

pald up hotd in the Demerged Company.”

Any fraction arising on issue of shares as above will be rounded off lo the nearest
integer,
The abeve Preference Shares shall be issued and allolted un the lerms and conditions

sel out in Schedule 1 to this Scheme.

The Resulling Comparly shall take necessary steps lo increasa o altef o re-classify, if
necessary, its Authorized Shate Capilal suitably o enable il lo issue and allot tha shares

required to be issued and allotted by it under this Scheme

The shares lo ke Issied and allotiéd as atove shall be subject lo and In aecordante with

the Memoranduf and.Articles of Association of the Resulting Company.

The approval of this Scheme by the shareholders of the Resulting wmga hﬂkbf—
gllr hﬁu\

andﬂall\:m'rie l%r T‘E '1

'_'-) : j

_Z

deemed to be due compliance of the pravisions of Seclion 62, 1 ﬁpﬁhmh@ ;'1 il
' b\

other relevant and applicable provisions of the Act for the issy
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5.2
5.2.1

522

523

5.2.4

525

by the Resulting Company to the shareholders of the Demerged Company, as provided

in this Scheme.

ACCOUNTING TREATMENT

IN THE BOOKS OF DEMERGED COMPANY

The book value of all assets and fiabilities pertaining to the Power Trading Business
which cease to be the assets and liabilities of the Demetged Company shall be reduced ~
by the Demerged Company at their book values.

The difference between the book value of assets pertalnmg to the Power Trading
Business and demerged from the.Démerged Company pursuant to this Scheme. and the
book value of the liabilities pertaining to the Power Trading Bgsiness ‘and demerged from
the Demerged Company pursuant to this Schema should be charged to the balanceiin

the Profit and Loss Account of the Demerged Company.

IN THE BOOKS OF THE RESULTING COMPANY

The Resulting Company shall record the. assets and liabllities pért'aini_ng to Power
Trading Business, at the respectiva book values of the Demerged Company as on the
Appointed Date.

The Resulting Company shall credit to the Share Capital Aggount in itg hooks of account,
the aggregats face value of the equity shares. isé.ued and allotted by it pursuant to thls
Scheme, ’ ‘

The Resulting Company shall credit to the Share éapitalAQcouni in its books of account,
the aggreg_até face value of the Preferar'\c.e'\zéharas issued and allotted by it pursuant to
this Scheme. :

The excess of the value of the nét asséts asvr_‘e,duc,ed by the face value of the shares
issued by the Resulting Company’ pursuant to clause 5.2.2 and clauss 5.2.3 above
would be credited to the Capital Ressrvé Account of the Reéulfing Company. In case of
there being a deficit, the same wolild be recerded as Goodwill In the books of the
Resulting Company.

In case of any differences in acecounting policias between the Demerged Company and

the Resulting Company, the impact of the same tlll the Appointed Date Jlmeauﬁ!ad

15



6

6.1

Explanation: Net Assets Shall be computed as the difference between the book value of

the assets of the Power Trading Business of [he Demerged Company transferrad io the

Resulting Company less the book value of the liabilities of the Power Trading Business

becoming liabilities of the Resulting Company.

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE

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

(a)

(b)

(c)

{d)

The Demerged Company shall carry an and be deemed to have carried on the
business and activities in relation to Power Trading Business and shail stand
possessad of fheir properties and assets relating to Fower Trading Business for
and in tfust for the Resulting Company and all the profits / losses accruing on
account of the Power Trading Business shall for all purposes be treated as profits /
losses of the Resulting Company.

The Demerged Company shall not utilize the profits or incoms, if any, refating ta
the Power Trading Business for the purpose of declaring or paying any dividend cr
for any other purpose in respect of the period falling on and after 4the Appointed
Date, without the prior writtén consent of the Board of Directors of the Resulting
Company.,

The Derverged Company shali not without the prior written consent of the Baard of
Dirsctors of the Resulting Company or pursuant to any pra-existing abligation. sell,
transfer or oiherwise allenate, charge, morlgage or enzumber or otherwise cleq|
with or dispose of the undertaking relating to Powar Trading Business or ary part
thereof excapt in the ordinary course of its business,

The Da_w;e_rged Company shall not vary the existing tarms-and conditions of sarvice
of its peranent employees relaling lo Power Trading Businsss except in (he
ordinary courser of its business or without prior consent of the Resulling Company
or pursuant to any pre-existing obligation undertaken by the Demergad Cotnpany

as the case may be, prior te Effective Date.

6.2 Theé Resulting Company shall be entitled, pending the sanction of the Scheme, to apply

to the Central/State Governiment, ‘and all other agencies, departments.and suthorities




STAFF, WORKMEN & EMPLOYEES

All the pecrmanent employees of the Demerged Company engaged in o7 in relation to
the Power Trading Business of the Demerged Company, who are in service on the date
immediately preceding ihe Effective Date shall, on and frem the Effective Date become
and be engaged as the employees of the Resuliing Company, without any break or
interruption in service as a result of the transfer and on terms and conditions not less
favourable lhan those on which they are engaged by the Demerged Company
immediately praceding the Effective Date. Services of the employegs of the Demerged
Company shall be taken into account from the date of their respective appointment with
the Demerged Company for the purposes of all retirement benefits and all other
entitlements for which they may be eligible. The Resuiting Company further agrees that
for the purpose of payment of any retrenchment compensation, if any, such past
services with the Demerged Company shall also be taken into account. The services of
such employees shall not be treated as having been broken or interrupted for ihe
purpose of Provident Fund or Gratuity or Superannuation or other statutory purposes
and for all purposes will be reckoned from the date of their respective appointments with
the Demerged Company.

It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ or
Superannuation Fund or any other special fund created or exisiing for the benefit of the
staff, workmen and other employees of the Demerged Company are concerned, upon
the Scheme becoming effective, the Resulting Company shall stand substituted for the
Demerged Company in respect of the employees transferred with the Power Trading
Business for all purposes whatsoever relating to the administration or operation of such
Funds or Trusts or in relation to the obligation to make contribution to the said Funds or
Trusts in accordance with the provisions of such Funds or Trusts as provided in the
respective Trust Deeds or other documents, It is the aim and the intent of the Scheme
that all the rights, duties, powers and obligations of the Power Trading Business of the
Demerged Company in relation to such Funds or Trusts shall become those of the
Resulting Company. The Trustees including the Board of Directors of the Demerged
Company and the Resulting Company or through any committee / person duly

authorized by the Board of Directors in this regard shall be entitled to adepl such.course
e ":—.'-_'_—‘.'_b-"-.,_

of action in this regard as may be advised provided however th

discontinuation or breakage in the services of the employeds of

Company. < £iaTA = )




7.2 Wilh effect from the first of the dates of filing of this Scheme with (he Bigh Court ind up

8.1

8.2

8.3

9.1

to and including the [=ffective Date, the Demerged Company shall not vary or modlify the
terms and conditions of employment of any of its employees engaged in of in ralation io
the Power Trading Business of the Demerged Company, except with written consent of

the Resulting Company.

LEGAL PROCEEDINGS

All legal proceedings of whatsoever nature by or against the Demerged Company pending
and/or arising before the Effective Date and relating to the Power Trading Business, shall
not abate or be discontinued or be in any way prejudicially affected by reason of the
Scheme or by anything contained in this Scheme but shall be continued and enforced by
or against the Resulting Company, as the case may be in the same manner and to the
same extent as would or might have been continued and enforced by or ageinst the
Demerged Company. Any cest pertaining to the said proceedings between the Appoirted
Date and the Effective date incurred by the Demerged Company shall be reimbursed by
the Resulting Company.

After the Effective Date, if any proceedings are taken against the Damerged Company in
respect of the matters referred to in the sub-clause 8.1 above, they shall défend the sama
al the cost of the Resulting Company, and the Resulting Company shall reimburse and
indemnify the Demerged Company againsl all liabilities and obligations incuired by the
Demerged Company in respect thereof.

The Resulting Company underfaikes to have all legal or other procesdings initigted by or

-against the Demerged Company referred to'in Clauses 8.1 or 8.2 above transferrad into s

name and fo have the same continued, prosecuted and enforced by or against the

Resulting'Company as the case may be, to the exclusion of the Demérged Conmpany.

CONTRACTS, DEEDS, ETC.

Notwithstanding anything to the tonirary contained in the contract, deed, bend,
agreement or any other instrument, but subject to the other pravisions of this Scheme,
all contracts, deads, bonds, agreemenis and other instruments. if any, of whatsoever

-

nature and subsisting or having effect on the Effective Date and relating to. s 2o\

.

7 VRNV 5,

Trading Business of the Demerged Company, shall continue in full fnl_f?':_n "::an'c! affedl.

: 2"\
against or in favour of the Resulting Company and may be enforced glfectively by af _ \'
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92

10

111

against the Resulting Company as fully and effectually as if, instead of the Demerged
Company, the Restlting Company had been a party lhereto,

The Resulting Company may, at any time afler the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour of any party Lo any contract or arrangement to which the
Demerged Company is a party or any writings as may be necessary to be executed in
order to give formal effect to the above provisions. The Resulting Company shall, be
deemed to be authorised.to execute any such writings on behalf of the Demerged

Company and to carry out or perform all such formalilies or compliances required for the

purposes referred to above on the part of the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of of praperties and liabiiities under Glause 4.1 above and the continuance
of procesdings by or against the Resulting Company under Clausa 8 above shall not
affect any transaclion or proceedings already cencluded by the Demerged Cempany on
or after the Appointed Date till the Effective Date, to the end and intent that the Resulting
Company accepts and adopts all acts, deeds and things done and executed by ihe
Dernerged Company in refation lo the Power Trading Business in respect thereto as

done and executed on behalf of itself.

PART C

MERGER OF REMAINING JSW POWER TRADING COMPANY LIMITED OR THE

TRANSFEROR COMPANY INTO THE TRANSFEREE COMPANY

TRANSFER AND VESTING OF UNDERTAKING

With effect from the Appoirited Date, Remaining JSW Power Trading Company Limited
or the Transferer Company (after demerger of the Power Trading Business) including Ifs
properties and assets (whether movable tangible or intangible} of whatscever nature
including investments, shares, debentures, securities, licenses, permits, quotas,
approvals, lease, tenancy rights, permissions, incentives if any, benefits of tax relief
including under the Income-tax Act, 1961 such as credit for advance tax, credit f for

Minimum Alternate Tax, taxes deducted at source and all other nghl V/tfé. "I;‘bar\ .l B3

contracts, consent, approvals or powers of every kind, nature G(énd deseupnpns

whatsoever shall under the provisions of Sections 391 to 394 and pursuani to the ord?qrs
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11.2

11.3

12.

12.1

12.2

13.

of the High Couri or any other appropriate authorily sanctioning this Scheme and withoui
further act, instrument or deed, but subject 16 the charges affecting the same as on the

Effectiva Date shall stand transferred and/or deemed to be transferred to and vested in

the Transferee Company so as to become the preperties and assets of the Transferes
Company.

The liabilities shall also, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred to and vesled in and
assumed by the Transferee Company pursuant to the provisions of Sections 391 to 394
of the Act, so as to become the liabilities of the Transferee Company and further that it
shall not be necessary to obtain the consent of any third party or other persors who is 2
party to any contract ar arrangemien{ by virtue of which such liabilities have arisen, in
order to give effect ta the provisions of this Clause.

All the existing securitles, mortgages, charges, encumbrances or liens, if any, as on the
Appointed Date and those created by the Transferor Comjsany after the Appointed Date,
over the assets of the Transferar Company to the Transferee Company shall, after the
Effective Date, continue to relate and attach to such assets or any part théreof to which
they are related or attached prior to e Effective Date. Such securities, mortijages,
charges, encymbrancas or liens shall not relate or attach or extend to any of the other

assets of the Transferee Company.

CANGELLATION OF SHII\R_E CAPITAL OF THE TRANSFEROR COMPANY

The eritire issued, subscribed and paid-up share capital of the Transferor Company is
held by the Transferse Company. Upon the Scheme becoming effective, no: shares of
the Transferee Company shall be ailotted in lieu or exchange of its holding in the
Transferor Company and the share capital including authorized share uapital, issued,
subscribed ‘and péid-up share capital of the Transferot Coimpany shall stand cancelled.
Upon the comihg into effect of this Scheme, the share certificates, if any, éndior the
shares / dep@sitory receipts in electronic form representing the shares held by the
Transferee Company or by its wholly owned subsidiary in the Transferor Company shall
be deemed to be cancelled withiout any further act or deed for sancellation thereof by ths

Transferée Company orits wholly owned subsidiary.

; ) wehRY L 2

ACCOUNTING TREATMENT IN THE BOOKS OF THE T-'RANS'FERs?a«{eowﬁﬁ-H.N
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131 All assels and liabiiitizs of the Transferor Company shall be recorded in the books of the
Transferee Company at their respective fair values

132 Intercompany investments, balances and transactions, if any, shall stand cancelled.

13.3 The difference, being the excess of the value of the assets over the value of liabilities of
the Transferor Company, after making the adjustment as mentioned above, shall be
credited to the Capital Reserve Account of the Transferee Company. In case of there
being a deficit, the same would be recorded as Goodwill in the books of the Transferee
Company.

13.4 In case of any differences in accounting policy between the Transferor Company and the
Transferee Gompany, the accounting policies followed by the Transferee Company will
prevail and the difference till the Appointed Date will be quantified and adjusted in the
Profit and Loss Account mentioned earlier to ensure ihat the financial statements of the
Transteree Company reflect the financial position on the basis of consistent accounting
policy.

145  The Board of directors of the Transferee Gompany may account for any of the balances
in accordance with he prescribed Accouniing Standards and applicable Generally

Accepted Accounting Principles.

14, CONDUCT OF BUSINESS TILL EFFECTIVE DATE
141 Wilh effect from the Appointed Date and upto and Including the Effective Date:

a) The Transferor Company shall carry on and deemed lo have carried on its business
and activilies and shall stand possessed of their entire business and undertakings, in
trust for the Transieree Company and shall account for the same to the Transferee
Company.

b) Al the income or profils accruing or arising to the Transferor Company and all costs,
charges; expensas or losses incurred by the Transieror Company shall for all
purposes be treated the income, profits, costs, charges, expenses and losses as the

case may he of the Transfaree Cempany.

¢) The Transferor Company shall carry on their business and aclivities with reasonable
dillgence and business prudence and shall not aller of diversify their respective
businesses ncr venture into any new businesses, nor alienate, chazge” moﬂgage

encumber or otherwise deal with the assets or any part thereof e;c’rfapl ine tﬁg brﬂinﬂrﬁ}

r
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Scheme by the respecive Beards of Directars of the Transferer Campany and tha
Translerce Gompany

d) The Transleror Company shall nct vary the terms and conditions of employmant of
any of the emplovees except in the ordinary course o husiness or without [he prior
consent of the Transferee Company of pursuant ic any pra-exisling obligation
undertaken by the Transferor Company as the case may be, prior to the Appointaed

Date.

14.2  The Transferee Corapany shall be entitied, pending the sanction of lhe Scheme to
apply to the Central/State Government, and all other agencies, depariments and
authorities concerned as are necessary under any law or rules, for such conseits,
approvals and sanctions, which the Transferee Company may require pursuant o this

Scheme.

15. STAFF, WORKMEN & EMPLOYEES

15,1 Al the permanent employees of the Transferor Comparny, who are in service on the date
immediately preceding the Effective Date shall, on and frons the Effective Date: become
and be engaged as the employees of the Transferee Company, without any brealk or
interruption in service as a result of the Wansfer and on terms and conditions nal less
favourable than those on which they are engaged by the Tramsfaror Cormpany
immediately preceding the Effective Date. Services of the employees of the Transfercr
Company shall be taken into account from the date of their respective appointment with
the Transferor Company for the purposes of all retirement benefits and ail other
entitlements for which they may be eligible. The Transferee Company furher zgrees
that for the purpose of payment of any retrenchment compensation, if any, sucis past
services with the Transferor Company shall also be taken into account.
The services of such employees shall not be treated as having been broken or
interrupted for the purpose of Provident Fund or Gratuity ar Superannuation or other
statutory purposes and for all purposes will be reckoned from the date of their respective
appointments with Lhe Transferor Company;

It is provided that as far as the Provident Fund, Gratuity Func and _P»Wihlull anef or

‘ K6

Superannuation Fund or any other special fund created or r'ms{mg for ;lm beng-l"l :;z Iha

staff, workmen and other employees of the Transferor Company are L(:I“i{,'l
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the Scheme becoming effective, the Transferee Company shall stand substituted for the
Transferor Company in respect of the empioyees so transferred for all purposes
whatsoever relating to the administralion or operation of such Funds or Trusts or in
relation to the obligation to make contribution to the said Funds or Trusts in accordance
with the provisions of such Funds or Trusls as provided in the respective Trust Deeds or
other documenls L is the aim and the intent of the Scheme that all the rights, duties,
powers and obligations of the Transferor Company in relation to such Funds or Trusts
shall become thase of the Transferee Company. The Trustees including the Board of
Directors of the Transferor Company and the Transferee Company or through any
commitlee / person duly authorized by the Board of Directors In this regard shall be
entitled to adopt such coufse of action in this regard as may be advised provided
however thal there shall be no discontinuation or breakage in the services of the

employees of the Transferor Company.

15.9  With effect from the first of the dates of filing of this Scheme with the High Court and ug to
and including the Effective Date, the Transferor Company shall nol vary or madify the
tarms and conditions of employment of any of its employees, excepl with wrilten consent

of the Transferee Company.

16. LEGAL PROCEEDINGS

16,1 All lagal proceedings of whatsoever nature by or against the Transferor Company pending
andlor arising before the Effective Date and relating to the Transferor Gompany, shall riot
abate ar be discontinued or be in any way prejudicially affecled by reason of the Scheme
or by anything contained in this Schema but shall be continued and enforced by or against
the Transferee Company, as thé-ca'se may ba inthe same manner a_nd fo the same sxtent
as would ar might have been continued and enforced by or against the Transferor
Company. Any cost pertaining to the said proceedings between the Appointed Dale and
the Effective date incurred by the Transieror Company shall be reimbursed by the

Transiereg Company.

162 Alter the Effective Date, if any proceedings are taken against the Transferor Company in
raspect of the matlers referrad to in the sub-clause 18.1 abave, they shall defent the

same at the cost of the Transferee Company, and the Transferee r‘;am;aangﬁshg!jb-
?)\.‘\' -'."“,t =t

reimburse and indemnify the Transferor Company against

incurred by the Transferor Company in respect thereof.




17.

17.2

174

18,

CONTRACTS. DEEDS, ETC.

Nolwithstanding anything to the contrary contained in the contract, deed., bhond,
agreement or any other instrument, but subject to the other provisions of this Schaime,
all contracts, deeds, bonds, agreements and other instruments, if any, of whatscever
nature and subsisting or having effsct on the Effective Date and relating ‘o the
Transferor Company, shall continue in full force and effect against or in faveur of the
Transferee Company and may be enforced ef_feclively by or against the Transferee
Company as fully and effectually as if, instead of the Transferor Company, the
Transfereé Company had been & party thereto.

The Transferee Company may, at any time after the coming into effect of this Scheme in
accordance wilh the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
documents with, or in favour aof any party to any contract or arrangement to which the
Transferor Company is a party or any writings as may be itecessary to be executad in
order to give formal effect to the above provisions. The Transferee Company shail, be
deemed to be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances required for the
purposes referred to above on the part of the Transferor Company.

It is expressly clarified that upon the Scheme becoming effective all taxes payable by the
Transferor Company from the Appointed Date onwards shall be trealed as the tax
liability of Transferee Company; similarly all credits for tax deduction at source, cradit of
MAT paid and advance tax paid on the income of Transferor Company shall be avzilable
to Transferee Company; or obligation for deduction of tax at source on any payment
made by or to be made by Transferor Company shall be made or deemed to have: been
made and duly complied with as if so made by the Transferee Company.

All cheques and other negotiable instruments, payment orders received i the name of
Transferor Company after the Effective Date shall be accepted by the bankers of
Transferea Company and credited to the account of Transferee Company. Similarly, the
banker of Transferee Company shall honor cheques isstied by Transferer Company for

payment after the Effective Date

SAVING OF CONCLUDED TRANSACTIONS

24
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19.

19.1

20,

20.1

24,

211

The transfer of propesties and liabilities under Clause 11.2 above and the continuance of
proceedings by or against the Transferor Company under Clause 1€ above shaiil not
affect any transaction or proceedings already concluded by the Transferor Company on
or after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and executed
by the Transferor Company in respect thereto as done and executed on behalf of the

Transferee Company.
WINDING UP
On the Scheme becomving efféctive, the Transferor Company shall stand dissolved

without being wound-up.

PART D — GENERAL TERMS AND CONDITIONS

APPLICATION TO HIGH COURT

The Demerged Company / the Transferor Company, the Resulling Company and (he
Transferee Company shall make Applications / Petitions under Sections 391 1o 384 of
the Companies Act, 1956 and other applicable provisions of the Act to the High Couri for

sanction of this Scheme under the provisions of lav,

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Demerged Company / the Transferor Company, the Resulting Company and the
Transferes Company, with approval of their respective Board of Directors may consent,
from time to time, on behali of all persons concerned, ta any modifications /
amendments or addilions / delations to the Scheme which may othanwise be consldered
necessary, desirable or appropriala by the said Board of Directors to resolve all doubis
or difficulties thal may arise for carrying oul this Scheme and to do and execute all acts;
deeds mallers, and things necessary for bringing this Scheme into effect or agras to any
terms and / or conditions or limilations that the Hon'ble Court or any other authorilies
under law may deeimn fit to approve of, to direct and / or impose. The aforesaid powers of

the Demerged Company / e Transferor Company, the Resulting Company and the

Transferee Company to give effect to the modificalion / amgndments to the Scheme may

any other authorities under the applicable law.
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22.6

23.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to the following:

The requisite consent, approval or permission af the Cantral Governmeant or anv olther
statutory or regulatory authority, which by law may be nzcessary for the implementation
of this Scheme.

The Scheme being approved by the requisite majorities in nurmber an: value af such
classes of persons including the respective memkters andior creditors of the Dernarged
Company / the Transferor Company, the Resulting Cermpany and the Transferee
Company as may be directed by the High Court.

The sanclion of the High Court under Sections 391 ta 394 in favour of the Demerged
Company / the Transferor Company, the Resulting Company and the Transferee
Company under the said provisions and to the necessary Ordar under Section 394 of the
Companies Act, 1956 of the saicl Act being obtained;

Certified or authenticated copy of the Order of the High Court sanctioning the Scheme
being filed with the Registrar of Companies, Maharashtra at Mumbai by the Demerged
Company / ihe Transferor Company, the Resulting Company and the Transfaree
Company, as may be applicable;

Requisite form in relation to Part B of the Scheme along with Certified or authenticated
copy of the Order of the High Court sanctioning the Scheme being filed with the
Registrar of Companies, of Maharashtra at Mumbai by the Demerged Company and the

Resulting Company as may be applicable.

Requisite form in relation to Part C of the Scheme along wilth Certified or authenlicated
copy of the Order of the High Court sancticning the Scheme being iiled with ihe
Registrar of Companies, of Maharashtra at Mumbai by the Transferor Gompany and the
Transferee Company as may be applicable. Part Ili of the Scheme would te given effect

to only after Part Il of the Scheme is given effect to.

CHANGE OF NAME
Pursuant o the Scheme, with effect from the Effective Date and after giving effact to the

Scheme in lts entirely, the name of the Resulting Company will be changgd.lo_"J5W

\

=

Power Trading Company Limited” and would be in deemed |:ompli'a}‘aé:g

2

Z

.:.;

s = e

5 \ S gy
& \ ot
5 H
N\ ? W A,
':_:\(: b i .;‘,"{‘;"
.‘;: L ITi at 1ot -:l.'/-



24,

285,

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by the jurisdictional
High Court or such other competent autherity and / or the Order not being passed as
aforesaid before 31 March 2016 or within such further period or periods as may be
agreed upon between the Demerged Company { the Transferor Company, the Resuiting
Company and the Transferee Company by their Boards of Directors (and which the
Boards of Directors of the Companies ars hereby empowered and authorized to agree {o
and extend the Schéme from time to time without any limitation) this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or deed
done prior thereto as is contemplated hereunder or as to any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked oul as is spatifically provided in the Scheme or as may

otherwise arise in law,

COSTS, CHARGES & EXPENSES

All costs, charges, laxes including duties, levies and all olher expenses, il ‘any (save as
expressly otherwise agreed) of the Transferor Company, the Resulting Company and
the Transferes Company arising out of or incurred in cennection with and implementing

this Schems and malters incidental thereto shall ba borne by the Transferee Company.
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SCHEDULEI

TERMS AND CONDITIONS FOR ISSUE CF PREFERENCE SHARE:S

| Issuer I JSW Green Energy Liinitad

instrumeant 10% Redeemable Non Cumulative Preference Shares —
Face value Rs. 10 per Praference Share L

| Redamption 1) To be redesmed at par at the eng of 20 years fram Ihe
terms date of allotment;

2) JSW Green Energy Limiled will have an option lo redeam
the Preference Sharos at any time after the end of & years
from the date of allotmant;

3) Similarly, the Praterance Shareholder will have an opiion
to seek redemption of Preference Shares at any lime afler
the end of 5 years from the date of allotment,

4) Upon exercise of such option, the Resulling Compaty's
liability lo he Prefarence Shareholders shalll stand
exlinguished from lhe date of dispatch of Ihe cheques / pay

order for ihe Redemplion Amount (subject 1o realization).
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