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IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JYRISDICTION
COMPANY APPLICATIQN (M) NO. 84 OF 2011

IN THE MATTER OF:

The Campanies Act, 1956;

AND

IN THE MATTER OF:

Application Lindar Sections 391-394 of the Companies Act, 1956;

AND

INTHE MATTER OF:

Scheme of Arrangement ameng Indiabulls Real Estate Limited, Indiabulls infrastructure and Power Limited,
Indiabulls Builders Limited, Indiabulls Power Limitetl., Poena Power Supply Limited and their respective
sharehelders and creditors '

AND

INTHEMATTER OF:

Indiabulls Real Estate Limited, an existing |,
company incorporated under the provisions of the |
| Companies Act, 1956 and having ils registered office | APPLICANT COMPANY NO.1
" at F-80, Malnhotra Building, 2nd Floor, Connaught
Place, New Dethi-110001.

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF
INDIABULLS REAL ESTATQ LIMITED, THE COMPANY

To
The Equity Shareholders of Indiabulls Real Estate Limited, the Company.

directed that meeting of the Equity Shareholders of the ¢ompany, be held at the Centaur Hotel, Indira Gandhi
International Airport, Dethi-Gurgaen Road, New Delhi-110037 on Thursday the 30th day of June, 2011 at
10:00 A.M., for the purpose of considering, and if thought fit, approving with or without modification(s), the
proposed Scheme of Arrangement among Indiabulls Real Estate Limited, indiabulls Infrastructure and Power
Limited, indiabulls Builders Limited, Indiabulls Power Limited. and Poena Power Supply Limited and their
respective ghareholders and creditors (“the Scheme™).

Take notice that by an order made on the 2nd day of Mag%ZUﬂ , the Hon'ble High Court of Delhi at New Delhi, has

in pursuance of the said order and the directions contained tharein, further notice is hereby given that a meeting of
Equity Shareholders of the Company will be held at the Centaur Hotel, Indira Gandhi International Airport, Delhi
Gurgaon Road, New Delhi - 110037 on Thursday the BOth day of June, 2011 at 10:00 A.M., which you are
requested fo attend.

prescribed form is deposited at the Registered Office f the Company at F-60, Malhotra Building, 2nd Floor,

Persons entitled o attend and vote at the said meeting m%ly vole in person or by praxy, provided that a proxy in the
ConnaughtPlace, New Delhi- 110001, not later than 48 hgurs before the time fixed for the mesting.

The Hon'ble High Court of Delhi at New Delhi has appainted Sanjeev Ralli, Advocate, and failing him, Chatan
Lokur, Advocate, to be the Chairperson of the said meeting.

A copy of the Scheme, the statement under Section 398 of the Companies Act, 1956 and a form of Proxy are
enclosed.

Dated this 26th day of May, 2011

8d/-
Sanjeev Ralli
Advocate
(Chairperson appointed for the meeting)



IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M) NO. 84 OF 2011

INTHE MATTER OF:

The Companies Act, 1956

AND

INTHEMATTER OF:

Application Under Sections 391-394 of the Campanies Act, 1956;

AND

iN THE MATTER OF:

Scheme of Arrangement among Indiabulls Real Estate Limited, Indiabulls infrastructure and Power Limited,
Indiabulls Builders Limited, Indiabulls Power Limited., Poena Power Supply Limited and their respective
shareholkders and creditors

AND

IN THE MATTER OF:
Indiabulls Real Estate Limited, an existing APPLICANT COMPANY
company incorporated under the provisions of the NO.1/THE
Companies Act, 1956 and having its registered office COMPANY/DEMERGED
at F-60, Malhotra Building, 2nd Floor, Connaught COMPANY/FIRST
Place, New Delhi-110001. AMALGAMATED COMPANY

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

The accompanying Notice has been sent convening a mesting of the equity shareholders of the Company for the
purpose of considering and, if thought fit, approving with or without modification(s}, the proposed Scheme of
Arrangement among the Company, Indiabulls Infrastructure and Power Limited, a company incarparated under
the provisions of the Companies Act, 1956 (the “Act”) and having its registered office at 1A, Hamilton House, 1st
Floor, Connaught Place, New Delhi-110001 (“Resulting Company™), Indiabulls Builders Limited, a company
incorporated under the provisions of the Act and having its registered office at F-60, Malhotra Building, 2nd Floor,
Connaught Place, New Dethi-110001 {“First Amalgamating Company™), Indiabulls Power Limited., a company
incorporated under the provisions of the Act and having its registered office at 1A, Hamilton House, 1st Fioor,
Connaught Place, New Deihi-110001 (“Second Amalgamated Company”), Poena Power Supply Limited, a
company incorporated underthe provisions of the Act and having its registered office at 1A, Hamilton House, 1st
Floor, Connaught Place, New Delhi-110001 (“Second Amalgamating Company”) and their respective
shareholders and creditors (the “Scheme"”).

1. Pursuantto the Order dated May 2, 2011 passed by the Hon'ble High Court of Delhi, at New Delhi, on the
Company Application referred to above, a meeting of the equity shareholders of the Company is being
convened and held on Thursday, 30th Day of June, 2011 at the Centaur Hotel, IGI Airport, Delhi-Gurgaon
Road, New Delhi - 110037 at 10.00A.M., for the purpose of considering and, if thought fit, approving with ar
without modifications, the Scheme, as approved by the Board of Directors of each of the Company, the
Resulting Company, the First Amalgamating Company, the Second Amalgamated Company and the
Secand Amalgamating Company, at their respective meetings held on January 17, 2011. A copy of the
Scheme is attached to the notice of the meeting.

2. The meetings of the secured and unsecured creditors of the Company and the equity sharehalders,
secured and unsecured creditors of Second Amalgamated Company are separately being convened.
The Hon'ble High Court of Dethi at New Delhi, has vide its aforesaid order dated May 2, 2011, dispensed
with the requirement of convening the meetings of the equity shareholders, secured and unsecured
creditors of the Resulting Company, First Amalgamating Company and Second Amalgamating Company,
to considerthe Scheme.

3. “Indiabulls Real Estate Limited, the Company was incorporated on April 4, 2006 in New Delhi under the
provisions of the Act and has its registered office at F-60, Malhotra Buiiding, 2nd Floor, Cannaught Place,
New Delhi- 110001, '



Tha objects for which the Company has been established are set out in its Memorandum of Assogiation.
The main objects of the Company are as follows:

vi.

vii.

viii,

To purchase, sell, deveiop, construct, talgb in exchange or on lease, hire or otherwise acquire and
deal in all real or personal estate/properties and to enter into joint venture, foreign collaboration in
real estate as per permissible government guidelines.

To construct, acquire, hold/sell properties, buildings, farms, lands tenements and such other
moveable and immavable properties and to rent, let on hire and manage them and to act as real
estate agent and immaovable property dealers.

To carry on the business of Builders, General and Government Contractor and Engineers
(mechanical, electrical, canal, civil, irrigat_ion} andin allits branches.

To acquire by purchase, lease, exchange or otherwise land, buildings, structures of any
description in India or abroad and any eTate or interest therein and any rights over or connected
with land, building and structures and turn the same to accounts as may seem expedient and in
particular by preparing building sites and by constructing, developing, reconstructing, altering,
improving, decorating, furnishing and majintaining, townships, markets, offices, flats, apartments,
houses, shops, factories, ware-house, or other buildings residential and commercial of all kinds
and/or conveniences thereon, to equip; the same or part thereof with all or any amenities or
conveniences, drainage facility, electric, lelephonic, installations and to deal with the same in any
manner whatsoever, and by advancing money to and entering into centracts and arrangements of
all kinds with builders, tenants and others, to manage land, building and other properties sifuated
as aforesaid, whether belonging to compgny or not to collect rents and income and supply tenants
and occupiers.

To layout, develop, construct, build, eréct, demoiish, re-erect, alter, repair, remodel, improve,
grades, cures, pave, macadamize, cement, maintain or do any other work in connection with any
buiiding or building scheme, structures, houses, apartments, places of worship, paths, streets,
sideways, courts, alleys, pavements, xads. highway, docks, sewers, bridges, canal, wells,
springs, dams, power plants bours, whanves, ports, reservoirs, embarkments, tramway, railways,
irrigations, reclamations, improvements, sanitary, water, gas or any other structural or
architectural work of any kind whatsoever and for such purpose, to prepare estimates, deigns,
plans, specification or models. '

To provide personne! recruitment serv?ces and provide personnel and personal services as
supervisors of works and consultants in industries of every kind or description including real
estate, development and infrastructure projects.

To form, settie, acquire, set up, incorporate, establish, promaote, subsidise, organise and assist or
aid in forming, promoting, subsiding, organising or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including for the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects similar in whole ar
partwith that of Company and invest themsin.

To carry on the profession of consultants on management, employment, engineering, industrial
and technical matters, including in relgtion to architecture, design management and interior
design to industry and business of evei kind and description including acting as consultants to
companies engaged in real estate develgpment and infrastructure projects.

To act as consultants and to advise ahd assist on all aspects of corporate, caommercial and
industrial management or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, iNsurance, purchasing, sales, quality, control, productivity,
planning, research and development, gite and project management, construction supervision,
schedule, safety and quality control, orginization, import and export business, industrial relations
and management and to make evaluations feasibility studies, project reports forecasts and
surveys and to give export advice and q'dvice on acquisiticn and commercial exploitation of real
estate and suggest ways and meang for improving efficiency in real estate development,
infrastructure projects, mines trades, plantations, business organizations registered or coaperate



societies, parinershig or proprietary concerns and industries of all kinds in India and elsewhere in
the world and improvement of business management, office arganization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
bureau and the like for the benefit of the company including assistance in acquiring governmental,
regulatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any other form of printed
matters, {0 acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in

connection with any of the foregoing.”

The share capital structure of the Company as on April 29, 2011 was as under:

Authorized Share Capital Rupees 1

Comprising of 500,000,000 equity shares of face value Rs. 2/~ (Rupees 5,140,000,000/-
: Two Only) each aggregating to Rs. 1,000,000,000/- (Rupees One Billion
¢ Only}) and 30,000,000 preference shares of face value Rs. 138/- (Rupees
One Hundred and Thirty Eight Only) each aggregating ta Rs. 4,140,000,000
{Rupees Four Billian One Hundred and Forty Million Only).

Total 5,140,000,000/-

Issued, Subscribed and Paid-up share capital* Rupees
_ 402,280,739** equity shares of Rs. 2/- (Rupees Two Only) each 804,561,478/
| Total 804,561,478/-**

includes 11,048,711 equity shares represented by IBREL GDRS (as defined inthe Scheme).

the Company has issued 28,700,000 (Twenty Eight Million Seven Hundred Thousand) warrants
(“Demerged Company Warrants™), convertible into an equivalent number of equity shares of
the Company of face value Rs. 2 (Rupees Two Only) each. The conversion of such warrants
would result in an increase in the issued, subscribed and paid-up equity share capital of the
Company.

the exercise of employee stock options issued pursuant to the Indiabulls Real Estate Limited
Employees Stock Option Scheme 2006 and Indiabulls Real Estate Limited Employees Stock
Option Scheme-2008 (ll) (“ESOS Schemes™”) would result in an increase in the issued,
subscribed and paid-up equity share capital of the Company.

includes 38,500 equity shares of face value Rs. 2/- (Rupees Two Only). each issued and allotted
on April 8, 2011 consequent to the exercise of employee stock options issued pursuant to the
ESOS Schemes,

The equity shares of the Company are listed on the Bombay Stock Exchange Limited (“BSE”) and the
National Stock Exchange of India Limited (“NSE"). The global depository receipts representing
underlying equity shares of the Company are listed on the Luxembourg Stock Exchange.

Indiabulls Infrastructure and Power Limited, the Resulting Company, was incorporated under the Act an

November 8, 2010 with its registered office at E-29, 1st Floor, Connaught Place, New Delhi-110001.
Subsequently with effect from March 15, 2011, the registered office of the Resulting Company was shifted
to 1A, Hamilton House, 1stFloor, Connaught Place, New Dethi-110001.

The objects for which the Resulting Company has been established are set out in its Memorandum of

Association. The main objects of the Resulting Company are as follows:-

“r
1.

To promote, undertake, carry on either on its own or through any other entity or to enter inta
agreements, contracts, partnership, alliance or any other arrangement for technical, financial and
operational assistance or sharing of profits / losses with any Person / Body ! Bodies Corporate

4



incarporated in India or abroad sither under a Strategic Alliance or Joint Venture or any other
arrangement, in India or any part ofithe world, the business of generating, developing,
transmitting, distributing, trading and sgpplying all forms of electrical powerfenergy from any
source whatsoever and to construct, lay down, establish, fix and carry out necessary power
stations, cables, wires, lines, accumulators, lamps and works and to carry on the business of
electrical and mechanicat engineers, traders, suppliers of electricity for the purposes of light, heat,
motive power or otherwise, and manufaciurers of and dealers in apparatus and things required for
or capable of being used in connection with the generation, distribution, trading, supply,
accumulation and amployment of electrigity, galvanism, magnetism or otherwise and business of
establishing, commissioning, setting up, cperating and maintaining electric power generating
stations based on conventional/nonfonventional resources, tie-lines, sub-stations and
transmission lines on Build, Own and Qperate (BOQ) and/cr Build, Own and Transfer (BOT),
andtor Build, Own, Lease and Transfer (8OLT) and/or Build, Own, Operate and Transfer (BOOT)
basis andfor otherwise, and to carry on tha business of acquiring, operating, managing and
maintaining existing power generation $tations, tie-lines, sub-stations and transmission linas,
either owned by the private sector or puplic sector or the Government or Governments or other
public authorities and for any or ail of the aforesaid purposes, to do all the necessary or ancillary
activities as may be considered necessayy or beneficial or desirable and in any manner deal with
or dispose of undertaking, property, assats, rights and all other effects which in the apinion of the
Company is conducive to the attainment of any or all of its business objectives or to acquire and
dispose of shares, securities and interestlin such Businesses.

To carry on the business of design. engineering, construction and development of power projects
including hydro-electric projects, renewhble energy, nuclear, gas and coal and fuel il based
projects, power transmission and distribytion, real or personal estate/properties, airports, oil and
gas, highways, pipelines, telecom, IT F‘:‘Tks, industrial infrastructure, warehousas, transportation
systems, water resources, tunnels, dams, seaports, Special Economic Zonas (SEZ) and other
infrastructure projects.

To act as consultarts and to advise and assist on all aspects of corporate, commercial and
industrial management or activity inclyding production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, inkurance, purchasing, sales, quality, control, productivity,
planning, research and develcpment, project management, supervision, schedule, safety and
guality control, organization, import and export business, industrial relations and management
and to make evaluations feasibility studies, project reports forecasts and surveys and to give
advice on acquisition and commercial gxploitation of power and suggest ways and means for
improving efficiency in power projects, business organizations of registered or co-operate
societies, partnership or proprietary congerns and industries of all kinds in India and eisewhere in
the world and improvement of busihess management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
bureau and the like for the benefit of the cbmpany including assistance in acquiring govemmental,
regulatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any other form of printed
matiers, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally fo conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.

To carry on the profession of consultan s on management, employment, engineering, industrial
and technical matters, including in relgtion to architecture, design management and interior
design to industry and business of every kind and description including acting as consultants to
companies engaged in real estate develgpment and infrastructure projects.

To form, settle, acquire, set up, incorpordte, establish, promaote, subsidize, organize and assist or
aid in forming, promoting, subsiding, organizing or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including far the purpose of accepting and undertaking
any properties, businesses, assets, liabijities of this Company, or with objects simitar in whole or
part with that of Company andinvestthergin.”



8. The share capital structure of the Resulting Company as onApril 29, 2011 was as under:-
Authorized Share Capital Rupees
500,000 equity shares of face value Rs. 10/- (Rupees Ten Only) each 5,000,000/-
Total 5,000,000/-
Issued, Subscribed and Paid-up Share Capital Rupees
50,000 equity shares of face value Rs. 10/- (Rupees Ten Only) each 500,000/-
Total 500,000/-.
The Resulting Company is a whoily owned subsidiary af the Company and the equity shares of the
Resulting Company are, at present, not listed on any stock exchange.

9 Indiabulls Builders Limited, the First Amalgamating Company, was incorporated under the Acton May 17,
2006. The First Amalgamating Company has its registered office at F-60, Malhotra Buiiding, 2nd Floar,
ConnaughtPlace, New Delhi-110001.

10. The objects for which the First Amalgamating Campany has been established are set out in its

Memorandum of Association. The main objects of the FirstAmalgamating Company are as follows:-

.
I

vi.

To carry on the business of development of Infrastructure and to undertake infrastructure projects
and to purchase, sell, develop, construct, hire or otherwise acquire and deal in alt real or personal
estate/properties.

To construct, acquire, hold/sell properties, buildihgs, tenements and such other moveable and
immovable properties and to rent, let on hire and manage them and to act as real estate agent and
immovable property dealers.

To carry onh the business of Builders, General and Government Contractor and Engineers
{mechanical, electrical, canal, civil, irrigation) and in allits branches. '

To acquire by purchase, lease, exchange or otherwise land including agricultural lands, buildings,
structures of any description in India or abroad and any estate or interest therein and any rights over
or connected with land, building and structures and turn the same to accounts as may seem
expedient and in paricular by preparing building sites and by - constructing, developing,
reconstructing, altering, improving, decorating, furnishing and maintaining, townships, markets,
offices, flats, apariments, houses, shops, factories, ware-house, or other buildings residential and
commercial of all kinds and/or conveniences thereon, to equip the same or part thereof.

To layout, develop, construct, build, erect, demolish, re-erect, alter, repair, re-model, improve,
grades, curves, pave, macadamize, cement, maintain or do any other work in connection with any
building or building scheme, structures, houses, apartments, places of worship, paths, streets,
sideways, courts, alleys, pavements, roads, highway, docks, sewers, bridges, canal, wells, springs,
dams, power plants, boors, wharves, porls, reservoirs, embankments, tramway, railways,
irrigations, reclamations, improvements, sanitary, water, gas or any other structural or architectural
work of any Kind whatscever and for such purpose, to prepare estimates, designs, plans,
specification or models.

To enter into joint venture, foreign collaboration in real estate as per permissible government
guidelines.”



11 The share capital structure of the First Amalgamating Company as on April 29, 2011 was as under -

| Authorized Share Capital | ~ Rupess
42.500,000 equity shares of face value Rs. 2/- (Rupee$ Two Only) each 85,000,000/-
Total 85,000,000/-

Issued, Subscribed and Paid-up. Shér;a Capital. Rupees
42‘500.0{3;0 equlity sﬁs:nre-sﬁcnf‘fa.c.:;:a;l.u;_F;? 2.’ (ﬁﬁpee;‘. Two Only) each 85,000,000/--
- I . '+;ta| 55.000.0001

The First Amalgamating Company is a wholly owned subsidiary of the Company and the equity shares of
the First Amalgamating Company are, at present, notlisted on any stock exchanges.

October 8, 2007 with its registered office at B-29, 1st Floor, Connaught Place, New Delhi-110001.
Subsequently with effect from March 15, 2011, the registered office of the Second Amalgamated
Company was shifted to 1A, Hamiiten House, 1st|Floor, Connaught Place, New Delhi-110001.

12. Indiabulls Power Limited., the Second Amalgamated Company, was incorporated under the Act on

13. The objects for which the Second Amalgamated Company has been established are set out in its
Memorandum of Association. The main objects of the Second Amalgamated Company are as follows:-

7. To promote, undertake, carry on either on its own or through any other entity or to enter into
agreements, contracts, partnership, alliance or any other arrangement for technical, financial and
cperational assistance or sharing of prdfits / losses with any Person / Body / Bodies Corporate
incorporated in India or abroad either Under a Strategic Alliance or Joint Venture or any other
arrangement, in India or any part of the world, the business of generating, developing,
transmitting, distributing, trading and sppplying all forms of electrical power/energy fram any
source whatsoever and to construct, l1dy down, establish, fix and carry out necessary power
stations, cables, wires, lines, accumulators, lamps and works and to carmry on the business of
electrical and mechanical engineers, tradlers, suppliers of electricity for the purposes of light, heat,
motive power or otherwise, and manufacturers of and dealers in apparatus and things required for
or capable of being used in connection with the generation, distribution, trading, supply,
accumulation and employment of electricity, galvanism, magnetism or otherwise and business of
establishing, commissioning, setting up, operating and maintaining electric power generating
stations based on conventional/non{conventional resources, tie-lines, sub-stations and
transmission lines on Build, Own and Qperate (BOO) and/or Build, Own and Transfer (BOT),
and/or Build, Own, Lease and Transfer (BOLT) and/or Build, Own, Operate and Transfer (BOOT)
basis and/or otherwise, and to carry oh the business of acquiring, operating, managing and
maintaining existing power generation gtations, tie-lines, sub-stations and transmission lines,
either owned by the private sector or public sector or the Government or Governments or other
public authorities and for any ar ali of the aforesaid purposes, to do all the necessary or ancillary
activities as may be cansidered necessary or beneficial or desirable and in any manner deal with
or dispose of undertaking, property, assets, rights and all other effects which in the opinion of the
Company is conducive to the attainment of any or all of its business objactives or to acquire and
dispose of shares, securities and interest in such Businesses.

i, To carry on in India or elsewhere in the:world, either alone or jointly with one or more persons,
government, local or other bodies, the bhsiness to search, prospect, explore, win, mine including
captive mining, quarry, dispose of, purchase, trade, take on lease or otherwise acquire freehold
and other fands, properties, mines and mineral properties exploration rights, concessions,
leases, claims, licences of or other ifterest in mines, mining and offshore rights, mineral
properties and water rights to prospect, éxplore, develop and work claims or mines, drill and sink
shafts or wells and raise, pump, dig andiquarry for all sorts of major and minor minerals working
deposits thereof and sub soil minerals ahd to crush, win, set, quarry, smelt, calcine, refine, dress,



vi.

preserve, amalgamale, process, harden, temper, polish, wash, manufacture, manipulate and
prepare for market, sale, resale, expor, trade or deal in metals, substances, catalysts or mineral
substances, all types of stones, lime, chalk, clay, refractories, ceramics, stonewares, porcelain
wares, proppants, oil, coke, coal, precious stones, coal, coke, slag, slag granules, bauxite,
lignites, rock-phosphate, brimstone, quartz, granite, marble, silica, silica sand, brine, rare earths,
gypsum depasits, iron ore, aluminium, titanium, vanadium, mica, apalite, chrome, copper,
gypsum, zircon, tungsten, oil, petroleum, natural gas, coal, earth and other natural substances,
organic or inorganic, and the altoys, products or byproducts thereof or praducts and to da all such
other processes necessary in connection with the same.

To act as cansultants and to advise and assist on all aspects of corporate, commercial and
industrial management ar activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, insurance, purchasing, sales, quality, control, productivity,
planning, research and development, project management, supervision, schedule, safety and
quality control, organization, import and export business, industrial relations and management
and to make evaluations feasibility studies, project reports forecasts and surveys and to give
advice on acquisition and commercial exploitation of power and suggest ways and means for
improving efficiency in power projects, business organizations of registered or co-operate
societies, partnership or proprietary concerns and industries of all kinds in india and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and pravide, maintain and operate services, facilities, conveniences,
bureau and the like for the benefit of the company including assistance in acquiring governmental,
regulatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any other form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.

To carry on the business of design, engineering, censtruction and development of power projects
including hydro-electric projects, renewable energy, nuclear, gas and coal and fuel oil based
projects, power transmission and distribution, real or personal estate/properties, airports, oil and
gas, highways, pipelines, telecom, IT Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels, dams, seaports, Special Economic Zones (S8EZ) and other
infrastructura projects.

To carry on in India or elsewhere the business to search manufacture, produce, process, refine,
mix, formulate, purify, disinfect, convert, commercialize, control, compound, develop, distribute,
derive, discover, release, manipulate, prepare, acquire, store, supply, import, export, buy, selt,
turn to account and to act as agent, broker, trader, bottler, refiner, concessionaire, stockiest,
transporter, collaborator, consignar, consultant, job worker or otherwise ta establish and manage
the fuel systems, oils, gases, coals, coal rejects, naphtha, liquefied naturai gas, raw petroleum
stock or any other fuel in solid, liquid or gas form, whether found in natural state or obtained by
processing from other substances including transformation of coal into liguid and Underground
Coal Gasification and deal in all sorts of Liquid coal and coal gas, which may be required for the
generation, transmission, distribution, trading and supply of electrical power or as may be
required or used in industries, agriculiure, laboratories, clinics, hospitals, refrigeration, aviation,
transport vehicles, space rockets, aircrafts, communication, power plants, domestic or public
lighting, cooling, or cooking purposes, water works, defense or welfare establishments,
horticulture, forest or plant protection and for other allied purposes.

To form, settle, acquire, set up, incorparate, establish, promote, subsidize, organize and assist or
aid in forming, promoting, subsiding, organizing or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpase including for the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects similar in whole ar
part with that of Company and invest therein".



14.

The share capital structure of the Second Amalgamated Company as on April 29, 2011 was as under :-

4+

‘Authorized Share Capltal _ o Rupees

5,000,000,000 eqguity shares of face value Rs. 10/- (deees Ten Only) each 50,000,000,000/-

Total 50,000,000,000/-

Issued, Subscribed and Paid-up Share Capital* Rupees

2,022,932,746 equity shares of face value Rs. 10/- (Rupees Ten Only) each** 20,228,327 460/

15.

6.

Total 20,229,327 460/-*

* the Second Amalgamated Company has issued 420,000,000 (Four Hundred Twenty Million)
warrants ("Second Amalgamated Company Warrants”), convertible into an equivalent number of
equity shares of the Second Amalgamated Company of face value Rs.- 10 (Rupees Ten Only)
each. The conversion of such warrants would result in an increase in the issued, subscribed and
paid-up equity share capital of the Secohd Amalgamated Company.

* the exercise of employee stock option issued pursuant to the SPCL - IPSL Employees Stock
Option Plan 2008 and the Indiabulis Power Limited Employees Stock Option Scheme - 2008 (“IPL
ESOS Schemes”) would result in an ingrease in the issued, subscribed and paid-up equity share
capital of the Second Amalgamated Company.

- Includes 222,000 equity shares of face value Rs. 10/- (Rupees Ten Only) @ach issued and allotted
on March 31, 2011 consequent to the E*xerclse of employee stock options issued pursuant to the
IPLLESOS Schemes.

Presently, the Second Amalgamated Compang is a subsidiary of the Company and the equity shares of
the Second Amalgamated Company are listed Inthe NSE and the BSE.

Poena Power Supply Limited, the Second Amglgamating Company, was incorporated under the Act on
July 9, 2008 with its registered office at E-29, 1st Floor, Connaught Place, New Delhi-110001.
Subsequently with effect from March 15, 20111, the registered office of the Second Amalgamating
Company was shifted to 1A, Hamilton House, 1st Floor, Cannaught Place, New Delhi-110001.

The objects for which the Second Amalgamating Company has been established are set out in its
Memorandum of Association. The main objects of the Second Amalgamating Company are as follows:-

“I. To promote, undertake, carry on eithdr an its own or through any other entity or to enter into
agreements, contracts, parinership, alllance or any other arrangement for technical, financial and
operational assistance or sharing of profits / losses with any Person / Body / Bodies Corporate
incorporated in India or abroad eitherjunder a Strategic Alliance or Joint Venture or any other
arrangement, in India or any part df the world, the business of generating, developing,
transmitting, distributing, trading and $upplying all forms of efectrical power/ energy from any
source whatsoever and to construct, lay down, establish, fix and camry out necessary power
slations, cables, wires; lines, accumulptors, lamps and works and to carry on the business of
electrician, electrical and mechanical engineers, traders, suppliers of electricity for the purposes
of light, heat, motive power or otherwise, and manufacturers of and dealers in apparatus and
things required for or capable of being used in connection with the generation, distribution,
trading, supply, accumulation and employment of electricity, galvanism, magnetism or otherwise
and business of establishing, commigsioning, setting up, ‘operating and maintaining electric
power generating stations based on g¢onventional/non-conventional resourcas, tie-lines, sub-
stations and transmission lines on Build, Owh and Operate (BOO) and/or Build, Own and Transfer
(BQT), and/or Build, Own, Lease and Transfer (BOLT) and/or Build, Own, Operate and Transfer
(BOQOT) basis and/or otherwise, and ticarry on the business of acquiring, operating, managing

and maintaining existing power generation stations, tie-lines, sub-stations and transmission lines,

either owned by the private sector or public sector ar the Gavernment or Governments or other
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vi.

public authorities and for any or all of the aforesaid purposes, to do all the necessary or ancillary
activities as may be considered necessary or beneficial or desirable and in any manner deal with
or dispose of undertaking, property, assets, rights and all other effects which in the opinion of the
Company is conducive to the attainment of any or all of its business objectives or to acquire and
dispose of shares, securities and interestin such Businesses.

To carry an in India or elsewhere in the world, either alone or jointly with cne or more persons,
government, local or other bodies, the business to search, prospect, explore, win, mine including
captive mining, quarry, dispose of, purchase, trade, take on lease or otherwise acquire freehold
and other lands, properties, mines and mineral properties exploration rights, concessions,
leases, claims, licences of or other interest in mines, mining and offshore rights, mineral
properties and water rights to prospect, explore, develop and work claims or mines, drill and sink
shafts or wells and raise, pump, dig and quarry for all sorts of major and minor minerals working
deposits thereof and sub soil minerals and to crush, win, set, quarry, smeilt, calcine, refine, dress,
preserve, amalgamate, process, harden, temper, paolish, wash, manufacture, manipulate and
prepare for market, sale, resale, export, trade or deal in metals, substances, catalysts or mineral
substances, all types of stones, lime, chalk, clay, refractories, ceramics, stonewares, porcelain
wares, proppants, oil, coke, coal, precipus stones, coal, coke, slag, slag granules, bauxite,
lignites, rock-phosphate, brimstone, quartz, granite, marbie, silica, silica sand, brine, rare earths,
gypsum deposits, iron ore, aluminium, titanium, vanadium, mica, apalite, chrome, copper,
qypsum, zircon, tungsten, oil, petroleum, natural gas, coal, earth and other natural substances,
organic or inorganic, and the alloys, products or byproducts thereof or products and to do ali such
ather processes necessary in cannection with the same.

To form, settle, acquire, set up, incorporate, ¢stablish, promote, subsidize, organize and assist ar
aid in forming, promoting, subsiding, organizing ar aiding, companies, trusts, funds, entities or
partnerships of alt kinds far any purpose including for the purpese of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects similar in whole or
partwith that of Company and invest therein. '

To act as consultants and to advise and assist on all aspects of corporate, commercial and
industrial management or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, insurance, purchasing, sales, quality, control, productivity,
planning, research and development, project management, supervision, schedule, safety and
quality control, organization, import and export business, industrial relations and management
and to make evaluations feasibility studies, project reports forecasts and surveys and to give
advice on acquisition and commercial expleitation of power and suggest ways and means for
improving efficiency in power projects, business organizations of registered or co-operate
societies, partnership or proprietary concerns and industries of all kinds in India and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,

bureau and the like for the benefit of the company including assistance in acquiring governmentat,

requiatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any other form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.

- Tocarry on the business of design, engineering,- construction and development of power projects

including hydro-electric projects, renewable energy, nuclear, gas and coal and fuel oit based
projects, power transmission and distribution, real or persenal estate/properties, airports, oil and
gas, highways, pipelines, telecom, IT Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels, dams, seaports, Special Economic Zones (SEZ) and other
infrastructure projects.

To carry on in India or elsewhere the business to search manufacture, produce, process, refine,
mix, formulate, purify, disinfect, convert, commercialize, cantral, compound, develop, distribute,
derive, discover, release, manipulate, prepare, acquire, store, supply, import, export, buy, sell
turh to account and to act as agent, broker, trader, bottler, refiner, concessionaire, stockiest,
transporter, collaborator, consignor, consultant, job worker or otherwise to establish and manage
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the fuel systems, oils, gases, coals, coal rejects, naphtha, liquefied natural gas, raw petroleumn
stock or any other fuel in solid, liquid dr gas form, whether found in natural state or obtained by
processing from other substances including transformation of coal into liquid and Underground
Coal Gasification and deat in ali sorts df Liquid coal and coal gas, which may be required for the
generation, transmission, distribution; trading and supply of electrical power or as may be
required or used mmdustrles agncultane laborataries, clinics, hospitals, refrigeration, aviation,
transport vehicles, space rockets, airgrafts, communication, power plants, domestic or public
lighting, cooling, or cooking purpos}s water works, defense or welfare establishments,
horticulture, farest or plant protection and for other allied purposes.”

(iii)

(iv)

17, The share capital structure ofthe Second Amalgamating Company as on April 29, 2011 was as under:-
Authorized Share Capital B — Rupees
202,500,000 equity shares of face value Re. 1/- each ; 202,500,000/-

| Total 202,500,000/-
Issued, Subscribed and Paid-up Share Capital - Rupees
202,500,000 equ:ty shares of face value Re. 1/- each 202,500,000/-
o Total 202,500,000/-
The Second Amalgamating Company is a wholly owned subsidiary of the Second Amalgamated
Company and the equity shares of the Second Amalgamating Company are, at present, not listed on any
stock exchange. _
BACKGROUND AND RATIONALE TO THE SQHEME
18. (i) The Company is inter alia engaged in the businesses of construction and development of

properties, project management, powdr project advisory, investment advisory and construction
services, real estate development, pravision of consultancy services on engineering, industrial
and technical matters to various industries including companies engaged in construction-
development of real estate, power and|infrastructure projects. The Company is also engaged in
the business of generation, transmisgion and distribution of power through its subsidiaries
engaged in the business of power gendration, transmission and distribution of power and power
advisory (collectively, the “Power Besiness”). The Power Business of the Company has
different risks/rewards and requires & distinct gestation period, funding requirements and is
subject to distinct technical and regulatbry requirements from the other businesses conducted by
the Company.

businesses and consolidate such busirgss in the Resulting Company, thereby allowing investors
ta diversify their portfolio into separate pntities, focused on the distinct businesses of real estate
and power/ infrastructure, respectively,which would unlock sharehclder value.

Accordingly it is proposed to segreg%e the Power Business of the Company from its other

The First Amalgamating Company is .a subsidiary of the First Amalgamated Company. The
Second Amalgamating Company is a jsubsidiary of the Second Amalgamated Company. The
businesses conducted by each of Ithe First Amalgamating Company and the Second
Amalgamating Company (as more particularly set out in Clause 1.4 and Clause 1.5 of the
Scheme)are not conducted by the othef subsidiaries of the First Amalgamated Company and the
Second Amalgamated Company respegtively.

The amalgamation of the FirstAmalganl]ating Company with:the First Amalgamated Company will
enable the First Amalgamated Company 10 directty provide, as part of its services offering, the
businesses currently conducted by the First Amalgamating Company. Similarly, the
amalgamation of the Second Amalgamating Company with the Second Amalgamated Company
will enable the Second Amalgamated Cpmpany to directly provide, as part of its services offering,
the businesses currently conducted by the Second Amailgamating Company.
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19.

20.

21,

22.

{v) Each of the First Amalgamating Company and the Second Amalgamating Company have
assembled experienced teams that have strong capabilities in various aspects of project
execution and strong relationships with corporate, regulators and financial institutions as well as
in-depth knowledge of the business. The amalgamation of the First Amalgamating Company with
the First Amalgamated Company and the amaigamation of the Second Amalgamating Company
with the Second Amalgamated Company will result in consalidation of the respactive businesses
of the First Amalgamated Company and Second Amalgamated Company. The synergies that
exist between the First Amalgamating Company and the FirstAmalgamated Company in terms of
similar processes and resources can be put to the best advantage of the First Amalgamated
Company and its stakeholders by amalgamation of the First Amalgamating Company with the
First Amalgamated Company. Similarly, the synergies that exist between the Second
Amalgamating Company and the Second Amalgamated Company in terms of similar processes
and resources can be put to the best advantage of the Second Amalgamated Company and its
stakehoiders by amalgamation of the Second Amalgamating Company with the Second
Amalgamated Company.

The amalgamations contemplated in the Scheme will help avoid duplication of resources, systems, skills
and process, reduce overall cost, improve synergies, enable the achievement of economies of scale,
reduce administrative costs entailed by the conduct of businesses through separate entities, provide
enhanced flexibility in funding of expansion plans, pramote management efficiency and optimize the
resources of the First Amalgamated Company and Second Amalgamated Company in relation to the
business of the First Amalgamating Company and the Second Amalgamating Company.

The Scheme provides far conversian of the Demerged Company Warrants and the Second Amalgamated
Company Warrants into partly paid-up shares of the Company and the Second Amalgamated Company
respectively. The partly paid-up shares issued pursuant to the Scheme are reguired to be made fully paid-
up in accordance with a schedule set out as a part of the Scheme. The holders of the Demerged Company
Warrants and the Second Amalgamated Company Warrants have consented to the conversion of the
warrants into partly paid-up shares as aforesaid and have consented to comply with the schedule for
payments in respect ofthese shares as set out as a part of the Scheme.

The Scheme was placed before the Board of Directors of the Company on January 17, 2011, at which time
the reports on the recommendation of the 'share entitlement ratio for the demerger of the Demerged
Undertaking of the Company to the Resulting Company and the share exchange ratio for the
amalgamation of the First Amalgamating Company with the Company, prepared by Dewan P. N, Chopra &
Co., Chartered Accountants dated January 15, 2011 (“Share Reports”)} were tabled before the Board of
Directors of the Company. M/s D & AFinancial Services (P) Limited, a merchant banker registered with the
Securities and Exchange Board of India, was engaged by the Company to provide a fairness opinion in
relation to the Share Reparts. Pursuant to such engagement, M/s D & AFinancial Services (P) Limited has
issued an opinion dated January 15, 2011 ("Fairness Opinion™) which states that, and based upon the
Share Reports and subject to various assumptions, limitations and considerations set forth in such written
opinion, the share entitlement ratio for the demerger of the Demerged Undertaking of the Company to the
Resulting Company and the share axchange ratio for the amalgamation of the First Amalgamating
Company with the Company is fair and reasonable. The Share Reports and the Fairness Opinion are
available forinspection and shareholders should read the aforesaid reports and opinion in their entirety for
information regarding the assumptions made and factors considered in rendering the same.

The Board of Directors of the Company has, based on and relying upon the Share Reports and the
Fairness Opinion, and on the basis of its independent evaluation and judgment, come to the congclusion
that the proposed share entitlement ratia for the demerger of the Demerged Undertaking of the Company
to the Resulting Company and the proposed share exchange ratio for the amalgamation of the First
Amalgamating Company with the Company are fair and reasonable and has decided to incorporate the
same in the Scheme, and approved the Scheme at its meeting held on January 17, 2011. Similarly, the
Board of Directars of the Resulting Company and First Amalgamating Company have on the basis of their
respective independent evaluation and judgment, come to the conclusion that the share entittement ratio
for the demerger of the Demerged Undertaking of the Company to the Resulting Company and the
proposed share exchange ratio for the amalgamation of the First Amalgamating Company with the
Company are fair and reasonable and have decided to incorporate the same in the Scheme, and
approved the Scheme at their respective meetings held on January 17, 2011,
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23.

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme in relation to :lhe Company are set out below.

A,

The Scheme envisages:

Resulting Company, and the consequant issue of equity shares and GDRs {as defined
under the Scheme) by the Redulting Company to the shareholders and GDR holders of
the Company, respectively;, .

(i} the transfer by way of a deme?'er of the Demerged Undertaking of the Company o the

(i) the amalgamatian of the FirstA;Fnalgamating Company with the Company;

(iii} the amalgamation of the Becond Amalgamating Company with the Second
Amalgamated Company; |

{iv} the reorganisation of the shate capital, including conversion of warrants, of the First
Amalgamated Company and the Second Amalgamated Company; and

(v} various other matters consequéntial to or otherwise integrally connectad therewith;

hereunder) in the manner provided for in the Scheme and in compliance with the provisions of the
Income Tax Act, 1961, including section 2(13AA) and section 2(1B) thereof.

The “Appointed Date” under the Scheme is April 1, 2011. The “Effective Date” under the Scheme
has been defined to mean the last of|the dates on which ali the orders, approvals, consents,
conditions, matters or filings referred {0 in Clause 85 of the Scheme have been obtained or

|
pursuant to section 391 to section 3}4 and other relevant provisions of the Act (as defined

fulfilled. The Scheme provides that theugh it shall become effective from the Effective Date, the
provisions ofthe Scheme shall be appli¢abls and come into operation from the Appointed Date.

operations pertaining to the Power Business of the Campany, on a going concern basis and is

“Demerged Undertaking” has been d fined to mean the undertakings, business, activities and
maore particularly defined in Clause 2.1 {N) of Part | of the Scheme.

Appointed Date, the Demerged Undertking shall be demerged and be transferred and vested in
the Resulting Company. Part [l of the Scheme further provides, upon effectiveness of the
Scheme:- ;

Part |l of the Scheme provides that u;%n the Scheme coming into effect and with effect from the

Undertaking in the Resulting ICompany and for the transfer of all assets, rights, title,
interests and investments of the Company in relation to the Demerged Undertaklng, in
the Resulting Campany;

(i) for the transfer of the mova?e assets of the Company relating to the Demerged

Demerged Undertaking in the Resulting Company and for the transfer of all liabilities,
debts, obligations elc. of the Gompany in relation to the Demerged Undertzking, to the
Resulting Company; i

(i) for the transfer of all contractiideeds, agreements etc. of the Company in relation to the

(il for the transfer of zll consents, permissions, licenses, cerlificates, clearances,
authorities, powers of attorneylgiven by, issued to or executed in favour of the Demerged
Undertaking from the Company to the Resulting Company;

{iv) that all legal and other proceedings by or against the Company in relation to the
Demerged Undertaking shall tbe continued and enforced by or against the Resulting
Company;

(v} the manner in which the Com ny shall be deemed to have been carrying on all business
and activities relating to the D erged Undertaking for and on account of, and in trust for,
the Resulting Company; :

the permanent employees of the Resblting Company on terms and conditions not less

{vi) that all employees of the Com anyengaged in the Demerged Undertaking shall become
favourabie than those on which they are engaged by the Company;

(vii) provisions far the Remaining Undertaking to continue in the Company;
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(vi)  the reorganisation of the share capital of the Company and the Resulting Company
including conversion of warrants of the Company into its Partly Paid-up shares. The
partly paid-up shares issued persuant to the Scheme are required to be made fully paid-
up in accordance with the schedule setoutas a part of the Scheme.

(ix) that in consideration for the demerger of the Demerged Undertaking to the Resulting
Company, the Resulting Company shall issue and allot to each member of the Company
as on the Demerger Record Date (as defined under Clause 2.1(Q) of Part | of the
Scheme), 2.95 equity shares of the Resulting Company of face value of Rs. 2/- (Rupees
Twa Only) each for every one equity share of face value of Rs. 2/- (Rupees Two Only}
each held by a shareholder in the Company. In terms of the Scheme, the holders of the
partly paid-up shares of the Company, if any, recorded in the register of members as a
member of the Company as on the said date shall be issued partly paid-up shares in the
Resulting Company in the Share Entitlement Ratio specified in the Scheme; ’

(%) provisions relating to the IBREL GDRs, as defined in the Scheme;

(xi) provisians for the sale of any fractional shares, entitiements or credits on the issue and
allotment of equity shares by ihe Resulting Company in accardance with the Scheme;

{xii) provisions in respect of the stock cptians granted under the ESOS Schemes in the hands
ofthe employees of the Demerged Undertaking;

{xii)  provisions for cancellation of the existing shareholding of the Company in the Resulting
Company upon the allotment of shares by the Resulting Company pursuant to the
demerger of the Demerged Undertaking in accordance with the Scheme;

(xiv)  provisions for the increase and alteration 1o the authorized share capital of the Resulting
Company, and

(xv}  theaccounting treatrmentfor the demergerin the books of the Company.

“First Amalgamating Undertaking” has been defined to mean all the undertakings and entire
business of the First Amalgamating Company as a going concern and is mare particularly defined
under Clause 2.1 (BB)ofthe Scheme.

In terms of Part 1l of the Scheme, upon the Scheme coming into effect and with effect from the
Appointed Date but following effectiveness of the demerger, the estate, assets, rights, claims, title,
interest and authorities. including accretions and appurtenances comprised in the First
Amalgamating Undertaking of the First Amalgamating Company shall stand transferred to and
vested in the Company.

Part Il of the Scheme provides, upon effectiveness of the Scheme andfollowing the demerger:-

{i) for the transfer of ail assets and properties of the First Amalgamating Company to the
Company;

(i) for the transfer of all licenses, permits, approvals, permissions, registrations, incentives,
tax deferrals, exemptions and benefits (including sales tax and service tax), subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and
other benefits or privileges enjoyed or conferred upon or held or availed of by the First
Amaligamating Company to the Company;

iii} for the transfer of all contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments of whatsoever nature of the First Amalgamating Company to the
Company;

{iv)  thatall liabilities, debts, obligations etc. loans raised and used, obligations incurred, duties
of any kind, nature or description {including contingent liabilities} whatsoever and
howsoever afising, raised or incurred or utilised for its business activities and operations
along with any charge, encumbrance, lien or security thereon of the First Amalgamating
Company shall be transferred to the Company; :
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that all legal proceedings with respect to the First Amalgamating Company shall be
continued and/or enfarced by or against the Company;

for the transfer of all employeeé of the First Amalgamating Company to the Company on
terms and conditions not less favourable than those on which they are currently employed;
and

for the transfer of shares of the irst Amalgamating Company and upon giving effect to the
transfer of shares in accordance with the Scheme and in consideration for the
amalgamation of the First Amaigamating Company with the Company, the Scheme
provides that the equity sharehalders of the First Amaigamating Company shall be issued
and allotted one equity share of the Company of face value Rs. 2/- {Rupees Twa Only) each
for every one equity share held by them in the First Amalgamating Company on the
Effective Date. :

H. Part[V of the Scheme provides.-

{i)

(ii)

(i)

(iv)

{vi)

{vii)

(viii)

for the transfer of all assets and properties of the Second Amalgamating Company to the
Second Amalgamated Compahy;,

for the transfer of all licensek, permits, approvals, permissions efc. of the Second
Amalgamating Company to the Second Amalgamated Company;

for the transfer of all contg&cts, deeds, bonds, agreements etc. of the Second
Amalgamating Company to th 1 Second Amalgamated Company;

that all liahilities, debts, obligatjons etc. of the Second Amalgamating Company shall be
transferred to the Second Amaljamated Company;

that all legal proceedings with respect to the Second Amalgamating Company shall be
continued and/or enforced by of against the Second Amalgamated Company;

for the transfer of all employeas of the Second Amalgamating Company to the Second
Amalgamated Company on tgrms and conditiors not less favourable than thase on
which they are currently employed:;

far the reorganisation of the s$hare capital, including conversion of warrants, of the
Second Amalgamated Compahy into partly paid-up shares, which are required to be
made fuily paid-up in accordange with a schedule set out as part of the Scheme: and

for the transfer of shares of the $econd Amalgamating Company and upon giving effectto
the transfer of shares in accgrdance with the Scheme and in consideration for the
amalgamation of the Second Amalgamating Company with the Second Amalgamated
Company, the Scheme proyides that the equity shareholders of the Second
Amalgamating Company shail be issued and allotted one equity share of the Second
Amaigamated Company of fack value Rs. 10/- (Rupees Ten Only) each for every one
equity share held by them in the Second Amalgamating Company on the Effective
Date. '

l. Part Il and Part IV of the Scheme alsp provide for the accounting treatment in the books of
accounts ofthe Company and the Second Amalgamated Company pursuant to the amalgamation
as provided forin the Scheme.

J. The Scheme further provides that upon tthe Scheme coming inta effect, the First Amatgamating
Company and the Second Amalgamating Company shall stand dissolved without the process of
winding up. '

The afaresaid are only the salient features of the Scheme. You are requested to read the entire taxt
of the Scheme to get fully acquainted with the provisions thereof.
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24,

25.

26.

27.

28.

- 29.

30.

31.

Holders of the global depositary receipts issued by the Company should note that they may be subject to
short term capital gains tax and withholding tax in India in the event of a sale of shares of the Resulting
Company contemplated pursuant to Clause 31 of Part l| of the Scheme. The rate of shart term capital gains
tax would depend upon whether the shares are sold on the stock exchange or prior to listing. This may be
subject to any reliefftax credit available under the provisions of any double taxation avoidance agreements
entered into between India and the country of residence of the holder of the global depositary receipt. This
is for information purposes only and holders of the global depositary receipts should obtain specific tax
advice in relation to the cash out of the global depasitary receipts.

The rights and interests of the members and the creditors of the Company will not be prejudicially affected
bythe Scheme. '

The Company has received no objection letters from the BSE and the NSE for filing the Scheme with the
High Court of Delhi at New Delhi. The stock exchanges have imposed the following conditions while
granting their consent to the Schame:

(a) Resulting Company to submit an information memaorandum containing all information relating to
the Resulting Company and its group companies required in terms of the disclosure requirements
applicable for public issues with NSE in order that the same may be made available to the public
through the website of the company.

{b) Resulting Company to publish an advertisement in the newspapers containing all the information
about the Resulting Company, in line with the details required as per SEBI circular no.
SEBI/CFD/SCRR/01/2009/03/09 dated September 3, 2008. Such advertisement should
specifically state that the aforesaid information memarandum is available on the website of the
company as well asthe NSE.

{c) the Company to disciose all the material information about the Resulting Company to the stock
exchanges on a continuous basis so as to make the same public, in addition to the requirements, if
any, specified in Listing Agreement for disclosures relating to its subsidiaries.

The stock exchanges had directed that the following provisions be incorporated in the Scheme:

(a) The shares allotted pursuant to the Scheme shall remain frozen in the depositories system till
listingftrading permission is given by the designated stock exchange.

(b) There shall be no change in the sharehalding pattern or control in Indiabulls Infrastructure and
Power Limited between the record date and the listing which may affect the status of this approval.

These provisions already form part ofthe Scheme. |

As directed by the BSE, the Company has undertaken tc lock-in 25% of the equity shares ta be issued fo
the sharehoiders of the First Amalgamating Company pursuant to the amalgamation of the First
Amalgamating Company with the Company, for a period of three years from the date of listing of such
shares with the BSE. - '

No investigation proceedings have been instituted or are pending in relation to the Company under
Sections 235 and 250Aof the Act.

The directors of each of the Company, Resulting Company, First Amalgamating Company, Second
Amalgamated Company and Second Amalgamating Company (together, the “Companies”) may be
deemed ta be concerned and/or interested in the Scheme only to the extent of their shareholding in the
Companies, or to the extent the said directors are common directors in the Companies, or to the extent the
said directars are the partners, directors, members of the companies, firms, association of parsons,
bodies corporate and/or beneficiary of trust that hold shares in any of the companies or to the extent they
or the entities owned/controlled by them may be allotted shares in the Companies as a result of the
Scheme.

The details of the present directors of the Company, and their shareholding in each of the Company (*A”),
Resulting Company (“B"), First Amalgamating Company ("C"), Second Amalgamated Company (D) and
Second Amalgamating Company {"E") either singly or jointly as on April 29, 2011 are as set out below:
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: ' Equity Shares Held
é NS' Name of Director (¢?:) Ppsition quity
° ' | IR
1. | Mr. Sameer Gehlaut 37 yrs g.ha"rma“ 8 Non-Exacutive Promoler | 4 206,000 | wil | Nil | Nil | N
iractar
. Vice Chairma ; & Non-Executive ; . . . .
2. | Mr Rajiv Rattan 38 yrs Pramoter Diredtor 600,000 Nil | Nil | Nil | Nil
e . i
' , Vice Chairmart & Non-Executive I T N
3. | Mr. Saurabh K Mittal 38 yrs Pramoter Diredtor 600,000 Nil | Nit | Nil | Nil
4. | Mr. Narendra Gehlaut 3B yrs | Jt. Managing Ijirector Nil Nil | Nil { Mil | Nil
5 | Mr. Vipul Bansal 38 yrs [ Jt. Managing Director 119,300 | Nil | Nil | Ni! | Nil
6. | Mr. Karan Singh 65 yrs | Nen-Executivel Independent Director Nil Nil | Nil | Nif | Nil
7. | Mr Aishwarya Katoch 41 yrs | Nen-Executival Independent Director Nil Nil | Nil | Nil | Nil
8. | Mr. Shamsher Singh Ahlawat | 62 yrs | Non-Executive| Independent Director Nil Nil | Nit | Nil | Nil
Q. Bng Labh Smgh Sitara T2 yrs Non-Executivei Independent Director Nil Nil | Nil [ Nil [ Nil
10 | Mr. Prem Prakash Mirdha 56 yrs Ncm-E:r:ecuti\a'ei Independent Director Nil Nil | Nil | Nil | Nil
i 1
32. The details of the present directors of the Regulting Company, and their sharehakding in each of the
Company {“A”), Resulting Company (“B"), First Amalgamating Company (“C"), Second Amalgamated
Campany (“D") and Second Amalgamating Company (“E” gither singly or jointly as onApril 29, 2011 are
asfollows:
Equity Shares Held
o Name of Director (¢E:l Position quity
o ' .l W [@e©c][o]E
1. | Mr. Mukul Bansal 42 yrs Non-Executivel Director Nil Nil | Nil | Nil | Nil
2. | M Abhlmanyu Mehlawat 35 yrs | Non-Executivej Director 1900 Nil | Nii | Nil [ Nil
3. | Mr. Rajinder Nagpal 45 yrs | Non-Executivel Director Nil Nil | Nil | Nil | Nil
33. The details of the present directors of the First Amalgamating Company and their shareholding in each of
the Company (“A"), Resulting Company {“B”}, First Amalgamating Company (“C"), Second
Amalgamated Company (“D") and Second Arnalgamatlng Company (“E"} either singly or jointly as on
Aprit 29, 2011 are as follows:
. Equity Shares Held
: NS Namae of Director (¢rg:} Position quity
o ) : {A) (8) | {C)| (D) | (B)
1. Mr. Mehul C C Johnson 39 yrs | Non-Executivel Director 1,895,000 Nit | Nil | Nil | Nil
2. | Mr. Shiv Rattan 43 yrs | Non-Executive:Director 3 Nit | NIl | NIl [ Nl
T t
.3 I Mr. Murtuza Zoeb Munim 32 yrs | Exerutive Direftor Nij NIt | Mil | NIl [ Nil
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The details of the present directors of the Second Amalgamated Company and their shareholding in each

34.
of the Company (“A”), Resulting Company {“B”), First Amalgamating Company (“C”}, Second
Amalgamated Company (“D”} and Second Amalgamating Company ("E") either singly or jointly as on
April 29, 2011 are as follows:
j Equity Shares Held
> Name of Director &ﬁ’:) Position qulty
0. . (A) (B)| (C) [{D} | (E)
1 | Mr. Sameer Gehtaut 37 yrs S_hairman & Non-Executive Promoter 1,200,000 it | i | s | N
irector
i Vice Chairman & Executive . . " .
2. | Mr. Rajiv Rattan 38 yrs Prommoter Director 600,000 Nil | Nil [ Nil | Nit
; Vice Chairman & Non-Executive . . . .
3. | Mr. Saurabh K Mittal 38 yrs Promoter Director 600,000 Nil | Nil [ Nil { Ni}
4., M. Shamsher Singh Ahlawat 62 yrs | Non-Executiva Independent Director Nil Nil | Nil [ Nil { Nil
* 5. | Brig. Labh Singh Sitara 72 yre | Non-Executive Independent Director Nil Nil § Nil | Nil | Nil
" 6. | Mr. Prem Prakash Mirdha | 56 yrs | Non-Executive independent Director Nil Nil | Nil [ Nil | il
35. The detaits of the present directors of the Second Amalgamating Company, and their shareholding in each
of the Company (“A”). Resulting Company (“B”), First Amalgamating Company (“C”), Second
Amalgamated Company (“D”) and Second Amalgamating Company (“E”} either singly or jointly as on
April 29, 2011 are as follows:
| | * Equity Shares Held
NS : Name of Director {‘??se] Position quity
o . ’ (A) (B) | {C)| (D) [(B)
1. | Mr L. N. Agrawal 50 yrs Non-Executive Director Nil Nil | Nil ; Nil | Nil
2. | Mr. Himanshu Mathur 43 yrs Executive Director Nil Nil | Nil | 10,000 | Nil
3. | Mr. Nafees Ahmed 39yrs | Non-Executive Director 3,100 Nil | Nil Nil Nil
36. The shareholding pattern of the Company, Resulting Company, First Amalgamating Company, Second
Amalgamated Company and Second Amaigamating Company as on April 29, 2011, as well as the
shareholding pattern of the Company, Resulting Company and Second Amalgamated Company expected
after the implementation of the Scheme are as set outin this Clause:
(i) The shareholding pattern of the Company as on April 28, 2011 was as follows:
Category No. of equity shares of Rs. 2 each % holding
Promaoters 110,901,376 27.57
Naon Promoters 291,379,363 72.43
Total 402,280,739 100.00

18




(i¥) The expected shareholding pattern of thé Company post effectiveness of the Scheme is as follows:

Category No. of equity shé‘es of Rs. 2 each* % holding
| Promoters 138,301,376 2921
Non Promoters 335.1.?9,363 70.79
Total 473,480,738 100.00
* past-conversion of warrants in terms of the Scheme.

{iii) The shareholding pattem of the Resulting Company as on April 29, 2011 was as follows:

Total

Category No. of dquity shares of Rs. 10 each | % holding
 Promoler (Indiabulls Real Estate Limited)* 5 50,000 100
Non Promoters [ Nil Nil
50,000 100

&

includes 6 shares of the Resulting Company held through nominees of the Company.

(iv)  The expected shareholding pattern of tﬂe Resulting Company post effectiveness of the Scheme

is as follows: ,

Category No. of equity shaFas of Rs. 2 each % holding
Promoters 40?.?89.059 32.09
Non Promoters 863,404,121 87.91

Total 100.00

1,271,393,180

{v) The shareholding pattern of the First Amlalgamating Company as onApiil 29, 2011 was as follows:

Category No. of qtquity shares of Rs. 2 each % holding
Promater (iﬁdiabulls Real Estate Limited)” 1 42,500,000 100
i Non Promoters Nil Mil
Total “- . 42,500,000 100
*  includes 30 shares ofthe First Amalgamating Company held through nominees of the Company
(viy  The shareholding pattern of the Second:i Amalgamated Company as on April 29, 2011, was as
follows:
Category No. of equity sha'{‘es of Rs. 10 each % holding
. Promoters 1,185,000,000 58.58
Non Promoters 837,932,746 4142
- Total 2.022;932,746 100.00
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{vit}  The expected shareholding pattern of the Second Amalgamated Company post effectiveness of
the Scheme is as follows:

Category _ No. of aquity shares of Rs. 10 each* % holding —|
Promoters 1,605,000,000 60.67
Non Promoters 1,040,432,746 . 39.33
Total ' 2,645,432,746 100.00

L

post-conversion of warrants in terms of the Scheme.

(vif)  The shareholding pattern of the Second Amalgamating Company as on April 29, 2011 was as

follows:
g _ Category No. of equity shares of Re. 1 each % holding j
Promoter (Indiabulls Power Limited.)* 202,500,000 100
Non Promaters Nil Nil
Total 202,500,000 100

38.

39.

includes 60 shares of the Second Amalgamating Company held through nominees of the Second
Amalgamated Company. : :

(ix) The First Amalgamating Company and Second Amalgamating Company shall cease to exist
following effectiveness of the Scheme and accordingly, the shareholding pattem of the First
Amalgamating Company and Second Amalgamating Company following effectiveness of the
Scheme have nat been provided.

An equity shareholder entitled to attend and vote at the meeting is entitied to appoint a proxy to attend and
vote instead of him. The instrument appainting the proxy should however be deposited at the registerad
office of the Company not later than 48 {forty eight) hours prior to the commencement of the meeting.

Corporate equity shareholders intending to send their authorised representatives to attend the meeting
are requested to lodge a certified true copy of the resolution of their board of directors or other goveming
body of the body carparate not later than 48 (forty eight) hours before commencement of the meeting,
authorising such person to attend and vote onits behalf at the meeting.

The foliowing documents will be open for inspection by the shareholders of the Company upto one day
prior to the date of the Meeting at its registered office between 10:00 a.m. and 1:00 p-m. on all working
days (Monday to Friday).

(a) Certified copy of the Order of the Hon'ble High Court of Delhi at New Delhi dated May 2, 2011 in the
above Company Application di recting the convening of the meeting of the equity shareholders of
the Company; .

(b) Copy of the Company Application (M) No. B4 of 2011,
{c) Copies of the Memorandum and Articles of Association of the Companies:

(d) Audited Balance sheet / Annual Report of the Companies for the financial year ended 31st March,
2010, exceptfor Resulting Company;

{e) Copies of the no objection letters dated Aprii 21, 2011 and February 21, 2011 from the BSE and the
NSE, respectively;

{j] A copy of the Share Entitlement Report for the demerger of the Demerged Undertaking of the

Company to the Resulting Company, issued by Dewan P N. Chopra & Co., Chartered Accountants
dated January 15, 2011;

20



(g) A copy of the Share Entitiement Report forithe amalgamation of the First Amalgamating Company
with the Company, issued by Dewan P.N. Chopra & Co., Chartered Accountants dated January 15,
2011;

{h) A copy of the Fairness Opinion dated January 15, 2011 issued by M/s D & AFinancial Services (P}
Limited; and

(i) The Scheme of Arrangement.

40. Thig statement may be treated as the statement under Section 393 of the Act. A copy of the Scheme and
this statement may also be obtained by the equi%shareholders of the Company up to one day prior to the
date of the meeting at its registered office betwee 10:00A.M. and 1:00 P:M. on all working days (Manday
ta Friday).

Far Indiabulls Real Estate Limited

Sd/-
Authorised Signatory

Dated this 26th day of May, 2011.

Registered Office:

F-80, Malhotra Building,

2nd Floar, Connaught Place,
New Delhi- 110001
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SCHEME OF ARRANGEMENT

AMONG

INDIABULLS REAL ESTATE LIMITED

INDIABULLS INFRASTRUCTURE AND POWER LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

INDIABULLS BUILDERS LIMITED

INDIABULLS POWER LIMITED.

POENA POWER SUPPLY LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

1.1,

1.2

1.3.

1.4

PART | - GENERAL
Introduction

Indiabuils Real Estate Limited (the “Demerged Company” as more particutarly defined hereunder) is a
public company incorporated under the Act (as defined hereunder). As on the date hereof, the Demerged
Company is engaged in the businesses inter alia of construction and development of properties, project
management, power project advisory, investment advisory and construction services, real estate
development, provision of consultancy services on engineering, industrial and technical matters to various
industries including companies engaged in construction-development of real estate, power and
infrastructure projects, wholesale cash and carry and wholesale trading of various industrial / consumer
products and cormmodities in select Indian cities, and the generation, transmission and distribution of
power through its subsidiaries. The equity shares of the Demerged Company are listed on the Stock
Exchanges (as defined hereunder) and GDRs (as defined hereunder) are listed on the Luxembourg Stock
Exchange.

In terms of a separate scheme of arrangement between the Demerged Company, Indiabulls Wholesale
Services Limited and their respective shareholders and creditors under the provisions of sections 391-394
and other relevant provisions of the Act {the “Wholesale Demerger Scheme”), the undertaking of the
Demerged Company which is engaged in wholesale cash and carry and wholesale trading of various
industrial / consumer products and commodities in select Indian cities {the "Wholesale Trading
Business™) is proposed to be and stand transferred to and vested in Indiabulis Wholesale Services
Limited as a going concemn by way of a demerger. The Wholesale Demerger Scheme has been approved
by the requisite majority of the shareholders and creditors of the Demerged Company and is pending the
sanction of the Delhi High Court. Accordingly, upon the effectiveness of the Wholesale Demerger
Scheme, the Wholesale Trading Business will stand transferred to and vested in Indiabulls Wholesale
Services Limited and the Dernerged Company will na longer conduct such business.

indiabulls Infrastructure and Power Limited (the “Resulting Company” as more particularly defined
hereunder)is a public company incorporated underthe Actas a wholly owned subsidiary of the Demerged
Company. The Resulting Company is engaged in the business inter afia of power generation,
transmission and distribution of power and power advisory,

Indiabulls Builders Limited (the “First Amalgamating Company” as more particularly defined
hereunder} is a public company incorporated under the provisions of the Act and is a whaolly owned
subsidiary of the Demerged Company. The FirstAmalgamating Company is engaged in the business inter
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1.5

1.6.

1.7.

alia of real estate project management, management of facilities, maintenance services and project
advlsory/consultancy and other services, with o erations spanning all aspects of project development,
from planning to execution of real estate pr ects, as well as providing consultancy services on
engineering, industrial and technical matters tg various industries including companies engaged in
construction-development of real estate and infrastructure projects.

Poana Power Supply Limited (the “Second Amalgamating Company” as more particularly defined
hereunder) is a public company incorporated uhder the provisions of the Act and is a wholly owned
subsidiary of Indiabults Power Limited.. The Secand Amalgamating Company is engaged in the business
of inter alfa power project management, design and management of facilities and services on-site and off-
site, maintenance and operation of support senfices, project advisory/consultancy and other services,
with operations spanning all aspects of project development, from planning to commissioning of power
prajects.

Indiabulis Power Limited. (the “Second Amglgamated Company” as more particularly defined
hereunder) is a public company incorporated u der the provisions of the Act and is a subsidiary of the
Demerged Company. The equity shares of the econd Amalgamated Company are listed on the Stock
Exchanges. The Second Amalgamated Company is inter alia engaged in the business of power
generation, transmission and distribution of power and power advisory directly and/or through its
subsidiaries.

M As set out in paragraph 1.1 above, the Demerged Company is inter afia engaged in the business
of power generation, transmission and distribution of power and power advisory, directly and/or
through its subsidiaries (collectively, the “Power Business”). The Power Business of the
Demerged Company has different risk/ newards and requires a distinct gestation period, funding
requirements and is subject to distinct! technical and regulatory requirements from the other
businesses conducted by the Demerged/Company.

(i) Accordingly it is proposed to segregate rthe Power Business of the Demerged Company from its
other businesses and consolidate such business in the Resulting Company, thereby allowing
investors to diversify their portfolio intofseparate entities, focused on the distinct businesses of
real estate and power / infrastructure, respedctively, which would uniock shareholder value.

(ili} The First Amalgamating Company is a gubsidiary of the First Amalgamated Company (as more
particularly defined hereunder). The cond Amalgamating Company is a subsidiary of the
Second Amalgamated Company. The businesses conducted by each of the First Amalgamating
Campany and the Second Amalgamatihg Company (as more particularly set out in Clause 1.4
and Clause 1.5 above) are not condudted by the other subsidiaries of the First Amalgamated
Company and the Second Amalgamated Company respectively.

{iv) The amalgamation of the First Amalgai ating Company with the First Amalgamated Company will
enable the First Amalgamated Compagy to directly provide, as part of its services offering, the
businesses currently conducted by, the First Amalgamating Company. Similarly, the
amalgamation of the Secend Amalgam#ting Company with the Second Amalgamated Company
will enable the Second Amalgamated Cﬁmpany to directly provide, as part of its services offering,
the businesses currently conducted by the Second Amalgamating Company.

{v) Each of the First Amalgamating Company and the Second Amalgamating Company have
assembled experienced teams that have strong capabilities in various aspects of project
execution and strong relationships with corporate, regutators and financial institutions as well as
in-depth knowledge of the business. The amalgamation of the FirstAmalgamating Company with
the First Amalgamated Company and the amalgamation of the Second Amalgamating Company
with the Second Amalgamated Company will result in consolidation of the respective businesses
of the First Amalgamated Company apd Second Amalgamated Company. The synergies that
exist between the FirstAmalgamating Gompany and the First Amalgamated Company in terms of
similar processes and resources can be put to the best advantage of the First Amalgamated
Company and its stakeholders by amalgamation of the First Amalgamating Company with the
First Amalgamated Company. Sin;i%rly, the synergies that exist between the Second
Amalgamalting Company and the Secand Amalgamated Campany in terms of similar processes
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1.8.

1.9.

and resources can be put to the best advantage of the Second Amalgamated Company and its
stakeholders by amalgamation of the Second Amalgamating Company with the Second
Amalgamated Company.

(vi) The amalgamations contemplated in this Scheme will help avoid duplication of resources,
systems, skills and process, reduce overall cost, improve synergies, enable the achievement of
economies of scale, reduce administrative costs entailed by the conduct of businesses through
separate entities, provide enhanced flexibility in funding of expansion plans, promote
management efficiency and optimize the resaurces of the First Amalgamated Company and

In furtherance of the aforesaid, this Scheme (as defined hereunder) provides for:

(i) the transfer by way of a demerger of the Demerged Undertaking (as defined hereunder) of the
Demerged Company to the Resulting Company, and the consequentissue of equity shares by the
Resulting Company to the shareholders of the Demerged Company and issua of GDRs by the
Resulting Company through the Resulting Company Depositary (as defined hereunder) to the
GDR holdars of the Demerged Company, respectively;

(ii) the amalgamation of the First Amalgamating Company with the FirstAmalgamated Cdrhpany;

(iii) the amalgamation of the Second Amalgamating Company with the Second Amalgamated
Company;

(iv)  the recrganisation of the share capital of the First Amalgamated Company and the Second
Amalgamated Compary; and

(v) various other matters consequential or otherwise integrally connected therewith:

pursuant to section 391 to section 394 and other relevant provisions of the Act (s defined hereunder) in
the manner provided for in this Scheme and in compliance with the provisions of the Income Tax Act, 1961,
including section 2(19AA) and section 2(1B)thereof. '

The Demnerger (as defined hereunder) of the Demerged Undertaking from the Demerged Company to the
Resulting Company shall comply with the pravisions of section 2(19AA) of the Income Tax Act, 1961 , such
that:

{a) all the properties of the Demerged Undertaking (as defined hereunder), being transferred by the
Demerged Campany, immediately before the Demerger (as defined hereunder) shall become the
properties of the Resulting Company by virtue of such Demerger; ' '

(b} . all the liabilities relatable to the Demerged Undertaking, being transferred by the Demerged
Company, immediately before the Demerger shali becoms the Jiabilities of the Resulting
Company by virtue of such Demerger,; :

(c) the properties and the Iiabilitias relatable to the Demergéd Undertaking being transferred by the
Demerged Company shall be transfeired to the Resulting Company at the values appearing in the
books of account of the Demerged Company immediately before the Demerger,

(d) the Resulting Company shall issue, in consideration of the Deme'rger, shares to the shareholders
of the Demerged Company on a proportionate basis: :

(e} all shareholders of the Demerged Company shall becoms the shareholders of the Fu;esulting '
Company by virtue of the Demerger; and

N the transfer of the Demerged Undertaking shall be on a going concem basis.
This Scheme is divided into the following parts:

(i) Partl, which deals with the introduction and definitions;

(1i) Part 1], which deals with the Demerger;
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1.11.

{iii)

(iv)

v

Part 11, which deals with the amalgamation of the First Amalgamating Company with the
FirstAmalgamated Company; ! .

Part |V, which deals with the amalgamation of the Second Amalgamating Company with the
Second Amalgamated Company; and |

Part V, which deals with generai terms i_nd conditions applicable to the Scheme.

The Scheme also providas for various other mdﬂers consequential or otherwise intemally connected
herawith. ’

Definitions and Interpretation
In this Scheme, unless repugnant to the meaningjor context thereaf, the following expressions shall have

the following meaning:

(A)
(B)

(C)
(©)
(E}

(F)

(G)
(H)
Y

(4
(K)

(L)
(M)

(N)

1
“Act” shall mean the Companies Aci, 1966 and includes any statutory re-enactment or
modification thereof from time totime; | _

« Amvavati Projest” shall mean the theltnal power project in Nandgaonpet, District Amravati in
the State of Maharashtra being undertaken by indiabufls Power Limited.,

«Appointed Date” shall meanApril 1, 2011;
«BSE" shall mean The Bombay Stock Exchange Limited;

“Court” or “High Court” shall mean jhe Hon'ble High Court of Dethi and shall include the
National Company Law Tribunal as may be applicable or such other forum or authority as may be
vested with the powers of a High Courtu hder section 391 to section 394 of the Act,

“Companles” shall mean the Dem{rged Company, the Resulting Company, the First

Amalgamating Company, the Second Amalgamating Company, the Second Amalgamated
Company or any two or more of them as the context may admit;

“Demir'god Coinpany" or “IBREL” shall mean Indiabulls Real Estate Limited having its
registered ol_ﬁce atF-60, Malhotra Buiiding, 2nd Floor, Connaught Place, New Dethi- 110001;

“Demerged Company Employees” s?LaH mean all the permanent employees of the Demerged
Company employed inthe Demerged U) dertaking as on the Effective Date;

“Demerged Company. ESOS Schemes” shall mean the indiabuils Real Estate Limited
Employess Stock Option Scheme 200d, Indiabulis Real Estate Limited Employees Stock Option
Scheme 2008 (If) and the Employee Stpck Option Scheme - 2010;

“Demerged Company Funds” shall h4ve the meaning set forthin Clause 9.2;
upemerged Company Warrants” shafl have the meaning setforthin Clause 3.1,

“Demerged Liablittles” shall have the rneaning setforth in Clause 6.1;

“Domerged Company Outstanding mount” shall mean the Total Outstanding Amount less
the Rasulting Company Outstanding Afmount;

“Demergod-Undortaklng" shall me in the undertakings, business, activities and operations
pertaining to the Power Business of the Demerged Company, on agoing concam basis, and ghall
mean and include, withoutlimitation:

(a) all assets and properties of jnd recuired for the Power Businass wherever situated,
whether movable or immovable, tahgible or intangible, real or personal, in possession or

reversion, including all funds| buildings, piants, machinery, equipment, buildings and

structures, offices, all lands (whether leasehold or freehold), benefits of any rental
agreements for use of premises, marketing offices, capital works in progress, currant
assets (including inventories, sundry debtors, bilis of exchanga, loans and advances),
" computers, vehicies, D.G. pets, fumiture, fixtures, office equipment, appliances,
accessories, power lines, share of any joint agsets, any finished goods and any facilities,
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(G
(P}

(Q)

R
()

cash and bank accounts (including bank balances), benefit of any deposits, financial
assets, investments in IPL (as defined hereunder) and any other investment in any entity
engaged in the Power Business, benefit of any bank guarantees, performance
guarantees and lstters of credit in relation to the Power Business, and all cash or cash
equivalents appertaining or relatable to the Power Business:

(b) all permits, quotas, rights, entitliements, industrial and other licenses, bids, tenders,
letters of intent, expressions of interest, municipal permissions, approvals, consents,
~ subsidies, tenancies in relation to the office and/or residential properties for the
employees, benefit of any deposits, privileges, all other rights including sales tax
deferrals and exemptions and other benefits, lease rights, receivables, and liabilities
related thereto, licenses, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of {elephones, telexes, facsimile connections and
installations, utilities, electricity and other services, provisions and benefits of all
agreements, contracts and arrangements and all other interests in cannection with or
retating to the Power Business including distribution contracts and premises relating to
the Pawer Business; . :

{c) all earnest moneys and/or security deposits paid by the Demerged Company in
connection with or relating to the Power Business:

{d) all permanent employees engaged by the Demerged Company at various locations who
perform functions related to the Power Business:

(e) all records, files, papers, engineering and process information, any computer programs,
licenses for software, and any other software licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer prici ng information, and
other records whether in physical or electronic form in conriection with or relating to the
Power Business; : o

4] advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favaur of ar
enjoyed by the Demerged Company in relation to the Power Business, including such
trade names, service names and brands containing the “Indiabulls” mark, whether
registered or unregistered, but excluding any other trade marks, service names or brands
and excluding any patents, copyrights, designs, and other inteliectual property rights; and

[{s]] all debts, borrowings, obligations and liabilities, both present and future, {including
deferred tax liabilities, contingent liabilities and the Demerged Liabilities, as hereinafter
defined, and obligations under any iicenses or permits or schemes), whether secured or
unsecured, whether provided for or notin the books of account or disclosad in the balance
sheet of the Demerged Company, appertaining or relating to the Power Business.

“Demerged Company Parfly Pald-up Shares” shall have the meaning set forth in Clause 21:

“Demerger” shall mean the transfer by way of demerger of the Demerged Undertaking of the
' Demerged Company to the Resuiting Company pursuant to this Scheme and the consequent
issue of equity shares and GDRs by the Resulting Company to the shareholders and GDR
holders, respectively, of the Demerged Company and the cancellation of the existing
shareholding of the Demerged Company inthe Resulting Company, as set outin this Schems;

“Demerger Record Date” means the date to be fixed by the board of.directors of the Demerged
Company for the purpose of determining the equity shareholders of the Demerged Company to

whom shares of the Resulting Company shail be allotted pursuant to the Demerger under this
Scheme: : .

“DapositAQmment" shall have the meaning ascribed to it in-CIaus_é 28 hereof;

“Depositary” shall mean Deutsche Bank Trust Company Americés, be'ing the depositary for the
_IBRELGDRs;
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(M

“Effective Date” shall mean the last of thie dates an which the conditions and matters referred to
in Clause 85 hereof occur or have been fulfilled or waived;

Refarences in this Schemae to the date of comln&into effect of this Scheme” or

“effectiveness of this Schame"” shallmean the éﬁective Date;

(U)

(V}

interest, claim, charge, pre-emptive right,easement, limitation, attachment, restraint or any other

“Encumbrance” shall mean any opti :ns. pledge, martgage, hypothecation, fien, security,
encumbrance of any kind or nature wha

ever,

“Firgt Amatgarnated Company” shall mean the Demerged Company, as it would exist following
and consequent to the effectiveness of the Demergerin terms of Part || of this Scheme;

“First Amalgamated Company Trust” ﬁlall have the meaning set forthin Clause 47,
“First Amalgamated Company Trust D*ad” shall have the meaning setforthin Clause 47
“First Amalgamated Company Trustee” shall have the meaning set forth in Clause 47;

“First Amalgamating Company” shallimean Indiabulls Builders Limitad having its registeraed
office at F-60, Malhotra Buitding, SecondFloor, Connaught Place, New Delhi 110 001;

“First Amalgamation Share Exchangq Ratio” shall have the meaning ascribed to itin Clause
48; ‘

“First Amalgamating Undertaking” s gl mean ail the undertakings and entire business of the
First Amalgamating Company as a goingjconcerm, including:

{a) all assets and properties of the Flrst Amalgamating Campany wherever situated, whether
movable or immovable, tangible or intangible, real or personal, in possession oOr
reversion, including all funds, buiidings, offices, alt lands (whether leasehold or freehold),
plants, machinery, equipment, puildings and structures, offices, benefits of any rental
agreements for use of premises, marketing offices, capital works in progress, current
assets (including inventories, syindry debtors, bilis of exchange, loans and advances),
computers, vehicles, D.G. sdts, fumiture, fixtures, office equipment, appliances,
accessories, power lines, shara|of any joint assets, any finished goods and any facilities,
cash and bank accounts {including bank batances), benefit of any deposits, financial
assets, investments, including investments in any form and in any entity, benefit of any
bank guarantess, performance guarentees and letters of credit, and all cash or cash
equivalents;

(b) all parmits, quotas, rights, entiflements, industrial and other licenses, bids, tenders,
letters of intent, expressions of interest, municipal permissions, approvals, consents,
subsidies, tenancies in relation o thi office and/or residential properties for employses,
benefit of any deposits, privilages, all other rights including sales tax deferrals and
exemptions and other benefits| lease rights, receivables, and liabilities related thereto,
licenses, powers and facilities af every kind, nature and description whatsoever, rights to
use and avail of telephones, te¢lexas, facsimile connections and installations, utilities,
plectricity and other services, grovisions and benefits of ali agreements, contracts and
arrangements and all other intefests; :

(c} allearnest moneys and/or sacuﬁty deposits paid by the First Amalgamating Company,
(d) all permanent employees enga#ed hy the First Amalgamating Company;

(e) all records, files, papers, engingering and process information, any computer programs,
licenses for software, and auhy other software licenses, drawings, manuals, data,
catalogues, quotations, sales jand advertising materials, lists of present and former
customers and suppliers, custiner credit information, customer pricing information, and
aother records whether in physical or electronic form;

(f) advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted in favour of
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(CC)
(DD)

(EE)
{FF)

(GG)
(HH)

{Iny
(JJ)

(KK)

(LL)

(MM)

(NN}
(CO)
(PP)
(QQ)
(RR}

(SS)

(TT)

(L)

or enjoyed by the First Amalgamating Company; and

(@) all the present and future debts (whether secured or unsecured), liabilities (including
contingent liabilities), duties and abligations of the First Amalgamating Company of every
kind, nature and description whatsoever and howsoever accruing or arising aut of, and ail
loans and borrowings raised or incurred and utilized for its businesses, activities and
operations, obligations under any licenses or permits and shallinclude the IBL Liabilities.

“Fractional Share Trustee” shall have the meaning set forth in Clause 20:

“GDRs” means global depositary receipts issued pursuant to the Issue of Foreign Currency
Convertible Bonds and Ordinary Shares (Through Depositary Receipt Mechanism) Scheme,
1993 and other applicable laws and where relevant shall include the underlying equity shares
related thereto;

“IBL Employees” shall mean all the permanent employees of the First Amalgamating Company
employed as on the Effective Date;

“IBREL GDRs" shall mean the GDRs issued by the Demerged Company pursuant to the deposit
agreements executed by it with the Depositary (as amended from time to time) and as are
outstanding as of the Demerger Record Date; : '

“NSE” shall mean the National Stock Exchange of India Limited:

“Partly Paid-up Shéres" shall mean the Demerged Company Partly Paid-up Shares and/or the
Resulting Company Partly Paid-up Shares, as the context may admit;

“Power Business” shall have the meaning set forth in Clause 1.7;

“PPSL Employees™ shall mean all the permanent emplayees of the Second Amalgamating
Company employed as on the Effective Date;

“Projects” shall mean the: (a) Amravati Project; and (b) thermal power project in Sinnar village,
Nasik District in the State of Maharashtra being undertaken by Indiabulls Power Limited. and its
subsidiary, Indiabulls Realtech Limited;

“Remaining Business” shall mean all the undertakings, businessas, aclivities, operations,
assets and liahilities (including investments in listed and unlisted shares and securities and
identified assets and bank balances) of the Demerged Company, other than those comprised in
the Demerged Undertaking,

“Resulting Company” shall mean Indiabufls infrastructure and Power Limited having its
registered office at E-29, First Floor, Connaught Place, New Delhi 110001:

“Resulting Company Depositary™ shall have the meaning set forth in Clause 28:
“Resulting Company Deposit Agreement” shall have the meaning set forth in Clause 28;
“Resulting Company GDRs” shall have the meaning set forth in Clause 28;

“Resulting Company Partly Pald-up Shares” shail have the meaninﬁ setforthin Clause 20;

“Resulting Company Outstanding Amount” shall mean such amount as bears the same ratio
to the Total Outstanding Amount as the net warth of the Demerged Undartaking bears to the total
networth of the Demerged Company immediately before the Appointed Date hereunder:

“Scheme” shall mean this scheme of arrangement including any modification or amendment
heretc, made in accordance with the terms hereof; '

“Second Amalgamated Company IESOS Schemes” shall mean the SPCL-IPSL. Employees
Stock Option Plan 2008 and the indiabulls Power Limited Employees Stack Option Scheme -
2009; _ :

“Second Amalgamated Company” or “IPL” shall mean Indiabulls Power Limited. having its
registered office at E-29, First Floar, Connaught Place, New Delhi 110 001;
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(VV)

(Ww)
(XX}
(YY)
(22)
(AAA)

“Second Amalgamated Company Partlji' Paid-up Shares"” shall have the meaning set forth in
Clause 75; ! ‘

"“Second Amalgamated Company Tr_ust+ shali have the meaning set forth in Clause 68;
“Second Amalgamated Company Trust beed” shall have the meaning set forthin Clause 68,
“Second Amalgamated Company Trust&o” shall have the meaning set farth in Clause 68;
“Second Amalgamated Company Warrﬁints" shall have the meaning set forthin Ciause 3.5;

“Second Amalgamating Undertaking” shall mean all the undertakings and entire business of
the Second Amalgamating Company as a going concerm, including:

(a) all assets and properties of the Becond Amalgamating Company wherever situated,
whether movable or immovable, tangible or intangible, real or personal, in possession or
reversion, including all funds, buildings, offices, all lands (whether leasehold or freehoid),
plants, machinery, equipment, byildings and structures, offices, benefits of any rental
agreements for use of premises, marketing offices, capital works in progress, current
assets (including inventories, sundry debtors, bills of exchange, loans and advances),
computers, vehicles, D.G. setd, fumiture, fixtures, office equipment, appliances,
accessories, power lines, share of any joint assets, any finished goods and any facilities,
cash and bank accounts (including bank balances), benefit of any deposits, financial
assets, investments, including inyestments in any form and in any entity, benefit of any
bank guarantees, performance guarantees and lefters of credit, and all cash or cash
equivalents;

{o)] all permits, quotas, rights, entitiements, industrial and other licenses, bids, tenders,
letters of intent, expressions of Interest, municipal permissions, approvals, consents,
subsidies, tenancies in rejation ta the office andfor residential proparties for employees,
benefit of any deposits, privileges, all other rights including sales tax defemals and
exemplions and other benefits, Iease rights, receivables, and liabilities retated thereto,
licenses, powers and facilities of ¢very kind, nature and description whatsoever, rights to
use and avail of telephones, telexes, facsimile connections and installations, utiiities,
electricity and other services, prgvisions and benefits of ali agreements, contracts and
arrangements and all otherinterests; :

(c) all earnest moneys andfor seéurity deposits paid by the Second Amalgamating
Company, :

(d) all permanent employees engageﬁd by the Secend Amaigamating Company;

{e) all records, files, papers, engineering and process information, any computer programs,
licenses for software, and any| other software licenses, drawings, manuals, data,
catalogues, quotations, sales ahd advertising matenials, lists of present and former
customers and suppliers, custorrier cradit information, customer pricing information, and
other records whether in physicatior electronic form,;

4] advantages of whatsoever natyre and wheresoever situate belonging to or in the
ownership, power or passession [and jn the control of or vested in or granted in favour of
or enjoyad by the Second Amalgamating Company, including such trade names, service
names and brands containing the “Indiabulls” mark, whether registered or unregistered,
but excluding any other trade fnarks, service names or brands and excluding any
patents, copyrights, designs, andather intellectual property rights; and

{9) all the present and future debts| (whether secured ar unsecured), liabiities (including
contingent liabilities), duties and obligations of the Second Amalgamating Company of
every kind, nature and description whatsoever and howsoever accruing or arising out of,
and all loans and barrowings raiged or incurred and utilized for its businesses, activities
and operations, obligations under any licenses or permits and shall include the PPSL
Liabilities. ;
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2.2.

2.3.

24
2.5,
2.6

27.

31

(i)

- schedules, clauses, sections and parts of this Scheme.

(BBB} “Second Amailgamating Company” or “PPSL” shall mean Poena Power Supply Limited
having its registered office at E-29, First Floor, Connaught Place, New Delhi - 110 001,

(CCC} “Second Amalgamation Share Exchange Ratio” shall have the meanihg ascribed to it in
Clause 69; '

(DDD) “Second Amalgamated Company Outstanding Amount” shall have the meaning ascribed to it
inClause 75;

(EEE) “Share Entitlement Ratio” shall have the meaning ascribed to itin Clause 20 hereof;

(FFF} *“Stock Exchanges” means the Bombay Stock Exchange Limiiéd and the National Stock
Exchange of India Limited; o

(GGG) “Total Consideration” shall have the meaning ascribed to itinClause 21 hereof;

(HHH) “Total Outstanding Amount” shall mean the amount payable for conversion of the Demerged
Company Warrants which are outstanding and have not been exercised by the holders thereof
into equity shares of the Demerged Company on the date Immediately preceding issuance of the
Demerged Company Partly Paid-up Shares;

()  “Wholesale Demerger Scheme” shall have the meaning ascribed toitin Clause 1.2; and
(JJ) - “Wholesale Trading Business” shall have the meaning ascribed to it in Clause 1.2.

Allterms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning, have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation)
Act, 1956, the Depositories Act, 1996 and other applicable law, rules, regulations, bye-laws, as the case
may be, and any statutory modification or re-enactment thereof for the time being in force.

References to “Schedules”, “Clauses”, “Sections™ and “Parts”, unless otherwise stated, are references to

The headings herein shall not affect the construction of this Scheme.
The singular shall include the plural and vice versa; and references to one genderinclude allgenders.

Any phrase introduced by the terms “including”, “include”, “in particular” or any similar expression shall be
construed witheut limitation. : ' .

References to a person shall include any individual, firm, body corporate (whether incorporated),
govemment, state or agency of a state or any joint venture, association, partnership, works counci! or
employee representatives body (whether or not having separate legal personaiity).

Shars Capitat
Demer mpan

The share capital structure of the Demerged Company as on January 14, 2011 was as follows:

Authorized Share Capital Rupees
500,000,000 equity shares of Rs. 2/- each - 1,000.900,‘00@'—
30,000,000 preference shares of Rs, 138/- each _ 4,140,000,000/-
B Total ~ 5,140,000,000/-

Issued, Subscribed and Paid-up Share Capital | = " Rupees
e o e o
' Total 7 B04,4B4,478)-
* . Includes 11,447,586 equity shares represented by IBRELGDRs . - ' '
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(i) The Demerged Company has issued 28,700,000 warrants (“Demerged Company Warrants")
which, upon exercise, would entitie the holders thereof to 28,700,000 equity shares of the
Demerged Company. The exarcise of sg warrants would result in an increase in the issued,
subscribed and paid-up equity share capita of the Demerged Company.

(i) The exercise of stock options, under the Dgmerged Company ESOS Schemes, would resultin an
increase in the issued, subscribed and paid-up equity share capitel ofthe Demerged Company.

{iv) The equity shares of the Demerged Company are listed on the Stock Exchanges. The IBREL
GDRs representing the underlying equity shares of the Demerged Company are listed on
Luxembeourg Stock Exchange. '

Resulting Company

3.2.
i) The share capital structure of the Resulting Company as on January 14, 2011 was as follows:
| Authorized Share Capital Rupees
500,000 equity shares of face value Rs. 10/- each 5,000,000/-
Total 5,000,000/-
- '_l-ssued, Subscribed and Pald-up Share CaphaP Rupeas
50,000 equity shares of face value Rs. 10/- each -' 500,000/~
Total | 500,000/-
(i) The equity shares of the Resulling Compaijrpy are, at present, not listed on any stock exchanges.
33 First Amalgamating Co_mpany
(i The share capital structure of the First Arrralgamating Company as an January 14, 2011 was as
follows: '
Authorized Share Capital : Rupees
42,500,000 equity shares of face value Rs. 2/- sach 85,000,000/~
- Total - 85,000,000/-
Issyed, Subscribed and Paid-up Share Capitz*l Rupees
42,500,000 equity shares of face value Rs. 2)- each 85,000,000/-
: Total 85,000,000/-
(ii) The equity shares of the First Amalgamating Company are, at present, not listed on any stock
exchange
3.4 Secend Amalgamating Company
i) The share capital structure of the Second Amalgamating Company as on January 14, 2011 was
asfollows: '
Authorized Share Capital Rupees |
202,500,000 equity shares of face value Re. 1/- eqch 202,500,000/-
Total 202,500,000/-
lssued, Subscribed and Paid-up Share Capll+l Rupees
202,500,000 equity shares of face value Re. 1/- edch 202,500,000/-
| Totali 202,500,000/
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35

4.2

4.3.

(i) The equity shares of the Second Amalgamating Company are, at present, not listed on any stock

exchanges
Second Amalgamated Company _
(i) The share capital structure of the Sécond Amalgamated Company as on January 14, 2011 was as
follows: '
Authorized Share Capital Rupees
5,000,000,00C equity shares of face value Rs. 10/- each $0,000,000,000/-
Total 50,000,000,000/-
Issued, Subscribed and Paid-up Share Capltal Rupees
2,022,710,746 equity shares of face value Rs. 10/- each 20,227,107 460/-
Total 20,227,107,460/-
{ii) The Second Amalgamated Company has issued 420,000,000 warrants which, upon exercise,

would entitle the holders thereof to 420,000,000 equity shares of the Second Amalgamated
Company (“Second Amalgamated Company Warrants"). The exsrcise of such warrants may
result in an increase in the issued, subscribed and paid-up equity share capital of the Second
Amalgamated Company.

i) The Second Amalgamated Company has oulstanding stock options under the Second
Amalgamated Company ESOS Schemes. The exercise of such options may resultin an increase
inthe issued, subscribed and paid-up equity share capital of the Second Amalgamated Company.

{iv} ~ Theequity shares of the Second Amalgamated Company are listed on the Stock Exchanges.

PART I DEMERGER
Section 1 - Transfer and Vesting of the Demergad Undertaking
Transfer of Assets |

Upon the coming into effect of this Scheme and with effect fram the Appointed Date, the Demerged
Undertaking (including all the estate, assets, rights, claims, title, interest and authorities including
accretions and appurtenances of the Demerged Undertaking) shall, subject to the provisions of this
Clause 4 in relation to the mode of transfer and vesting and pursuant to section 394 (2) of the Act and
without any further act or deed, be dernerged from the Demerged Company and be transferred to and
vested in and be deemed to have been demerged from the Demerged Company and transferred to and
vested in the Resulting Company as a going concern so as to become as and from the Appointed Date, the
estata, assets, rights, claims, title, interest and authorities of the Resulting Company, subject fo the
provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets of the Demerged Undertaking as are movable in nature or are otherwise
capable of transfer by delivery of possession or by endorsement and delivery, the same shall be so
transferred by the Demerged Company upon the coming into effect of the Scheme, and shall bacome the
propsrty of the Resulting Company as an integral part of the Demerged Undertaking with effect from the
Appointed Date pursuant to the provisions of section 384 of the Act without requiring any deed or
instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in reiation to
Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets belonging to the Demerged Undertaking cther than those referred to in
Clause 4.2 above, the same shall, as more particularly provided in Clausa 4.1 above, without any further
act, instrument or deed, be demerged from the Demerged Company and transferred to and vested in
and/or be deemed to be demerged from the Demerged Company and transferred to and vestaed in the
Resulting Company upon the coming into effect of the Scheme and with effect from the Appointed Date
pursuant to the provisions of section 391 (o section 394 ofthe Act.
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44,

52.

5.3.

54.

6.2.

All assets, rights, title, interest and investments of the Demerged Company in relation to the Demerged
Undertaking shall also, without any further act, ingtrument or deed stand transferred to and vested in and
be deemed to have been transferred to and vested in the Resulting Company upon the coming into effect
ofthis Scheme and with effect from the Appointed Date pursuant to the provisions of section 391 to section
394 of the Act. ,

Trahsfer of contracts, deeds, efc.

Upan the coming into effect of this Scheme and skibject to the provisions of this Scheme including Clause
7. all contracts, deeds, bonds, agreements, scherhas, arrangements and othar instruments of whatsoever
nature in relation to the Demerged Undertaking, to which.the Demerged Company is a party or to the
benefit of which the Demerged Company may; be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall confinua in full force and effect against or in favour, as the
case may be, of the Resulting Company and may be anforced as fully and effectually as if, instead of the
Demarged Company, the Resulting Company had been a party or bensficiary or obligee thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
Demerged Undertaking occurs by virtue of this Scheme ttself, the Resulting Company may, at any time
aftar the coming inte effect of this Scheme in rdance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or tripartite a ohts with any party to any contract or arrangement to
which the Demarged Company is a party or any wtitings as may be necessary in order to give formai effect
to the provisions of this Scheme. The Resufting Cormpany shall, under the provisions of Part Il of this
Scheme, be deemed to be authorised to executelany such writings on behalf of the Demerged Company
and to carry out or perform all such formalitieg or compliances referred to above on the part of the
Demerged Company to be carried out or performdd.

For the avoidance of doubt and without prejudice fta the generality of the foregoing, itis clarified that upon
the' coming into effect of this Scheme, all congents, permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, issued fo or executed in favour of the Demerged Company in -
relation to the Demerged Undertaking shall stantd transfered to the Resulting Company as if the same
were originally given by, issued to or executed in favour of the Resulting Company, and the Resuiting
Company shall be bound by the terms thereof, the cbligations and duties thereunder, and the rights and
benefits under the same shall be availabie to the Resuiting Company. The Resulting Company shall make
applications to any governmental authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, title, interestin or
authorities relating to such assets) or any contragt, deeds, bonds, agreements, schemes, arrangements
or ather instruments of whatsoever nature in relation o the Demerged Undeartaking which the Demerged
Company owns or to which the Demerged Conlpany is a party cannot be transferred to the Resulting
Company for any reason whatscever, the Demefged Company shall hold such asset or contract, deeds,
bonds, agreements, schemes, arrangements orfother instruments of whatsoevar nature in trust for the
benefit of the Resutting Company, insofar as it {s permissible so to do, till such time as the transfer is
effacted. -

Transfer of Liabilities

It isclarified that, upon the caming into effect of this Scheme, subjectto Clause 7, all debts, liabilities, loans
raigsed and used, obligations incurred, duties of any kind, nature or description (including contingent
liahilities which arise out of the activities or operations of the Demerged Undertaking) of the Demerged
Company as on the Appointed Date and rejatable to the Demerged Undertaking (“Demerged
Liabilities”) shall, without any further act or deed, be and stand transferred to and be desmed to be
transferred to the Resulting Company to the axteft that they are outstanding as on the Effective Date and
shdll become the debts, liabilities, loans, obligations and duties of the Resulting Company which shall
meet, discharge and satisfy the same.

Where any of the loans raised and used, debds, liabilities, duties and obligations of the Demerged
Coinpany as on the Appointed Date deemed 19 be transferred to the Resulting Company have been
distharged by the Demerged Company on or after the Appointed Date and prior to the Effective Date,
such discharge shall be deemed tc have been for and on.account of the Resulting Company.
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6.3.

6.4.

6.5.

6.6,

6.7.

6.8.

6.9.

6.10.

Upon the coming into effect of the Scheme, subject to Clause 7, all loans raised and used and all debts,
liabilities, duties and obligations incurred by the Demerged Company for the operations of the Demerged
Undertaking with effect from the Appointed Date and prior tothe Effective Date, subject to the tarms of this
Scheme, shall be deemed to have been raised, used or incurred for and on behalf of the Resulting
Company and to the extent they are outstanding on the Effective Date, shall also without any further act or
deed be and stand transferred to and be deemed to be transferred to the Resulting Company and shalil

become the loans, debts, liabilities, duties and obligations of the Resulting Company.

In so far as the existing Encumbrances in respect of the Demerged Liabilities are concemed, such
Encumbrances shall, subject to Clause 7, without any further act, instrument or deed be modified and
shall be extended to and shall operate only over the assets comprised in the Demerged Undertaking
which have been Encumbered in respect of the Demerged Liabilities as transferred to the Resulting
Company pursuant {o this Scheme. Provided that if any of the assets comprised in the. Demerged
Undertaking which are being transferred to the Resulting Company pursuant to this Scheme have not
been Encumbered in respect of the Demerged Liabilities, such assets shall remain unencumbered and

the existing Encumbrances referred to above shall not be extended to and shall not operate over such

assets, The absence of any farmal amendment which may be required by a lender or trustee or third party
shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining
Business are concemed, subject to Clause 7, the Encumbrances over such assets relating to the
Demerged Liabilities shall, as and from the Effective Date without any further act, instrument or deed be
released and discharged from the cbligations and Encumbrances relating to the same. The absence of
any formal amendment which may be required by a lender or trustee or third party shall not affect the
operation of the above. Further, in so far as the assets comprised in the Demerged Undertaking are
concemed, the Encumbrances over such assets relating to any loans, borrowings or debentures or other
debts or debt securities which are not transferred pursuant to this Scheme (and which shall continue with
the Demerged Company}), shall without any further act or deed be released from such Encumbrances and
shatl no longer be avaitable as security in relation to such liabilities.

Without prejudice to the pravisions of the foregoing Clauses and upon the effectiveness of the Scheme,
the Demerged Company and the Resuiting Company shall execute any instrument/s andfor document/s
and/or do all the acts and deeds as may be required, including the filing of necessary particulars and/or
modification(s) of charge, with the respective Registrar of Companies to give formal effect to the above
provisions, if required. : :

Upon the coming into effect of this Scheme, subject to Clause 7, the Resulting Company alone shall be :
liable to perform all obligations in respect of the Demerged Liabilities, which have been transferred to it in
terms of this Scheme, and the Demerged Company shall not have any obligations in respect of such
Demerged Liabilities. C '

Itis expressly provided that, save as mentioned in this Clause 6, no other term or condition of the liabilities
transferred to the Resuiting Company as part of the Scheme is modified by virtue of this Scheme except to
the extent that such amendment is required by necessary implication. :

Subject to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clauss & shall operate, notwithstanding anything to the contrary contained
in any instrument, deed or writing or the terms of sanction or issue or any security docurhent, all of which
instruments, deeds or writings shall stand modified and/or superseded by the foregoing provisions.

For the purposes of this Clause €, the liabifities of the Demerged Company relating to the Demerged
Undertaking shallinclude: ' : . o

(i) the liabilities which arise out of thé activities or opérations of the Demerged Undertaking;

(i) the specific loans or borrowings {including debentures raised, incurred and utilized solely for the
aclivities ar operations of the Demerged Undertaking); and :

iii} in cases other than those referred to in Clause 6.10 {1) or Clause 6.10 (ii} abovs, so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged Cornpany, s stand in
the same proportion which the value of the assets transferred pursuant to the Demerger bears to
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7.

8.2

83

9.2.

the total value of the assets of the Demerged Company immediately prior tothe Effective Date.

In ralationto existing obligations of the Demerged [Company under the loan agreements for the Projects to
contribute project equity, finance cost overruns in gelation to the implementation phase of the Projects and
meat debt service obligations, if any, the Demerged Company shall, unless ctherwise agreed with the
lenders in relation to such Projects, be responsible for fulfiling such obligations in the event that the
Resulting Company (which shall be the primary obligor to the lenders in relation to such obligations) fails
to fulfill the same. For the avoidance of doubt itis glarified that save as expressly contemplated herein, no
obligations in relation to the Demerged Undertakihg shall be retained with or assumed by the Demerged
Company following the Demerger and further that the obligations of the Demerged Company under this
Clause 7 shali be only to the extent that the aforesgid obligations are existing obligations of the Demerged
Company as on the Effective Date which are transferred to the Resuiting Company pursuant to this
Scheme. :

Legal, taxation and other proceedings

Upan the coming into effect of this Scheme, all legal, taxation or other proceedings, whether civil or
criminal (including before any statutory or quasi-jlldicial authority or tribunal), by or against the Demerged
Company and relating to the Demerged Undertaking, under any statute, whether pending on the
Appointed Date or which may be instituted any fime thereafter, shall be continued and enforced by or
against the Resulting Company after the Effactive Date. The Demerged Company shall in no event be
respansible or liable in relation to any such legal or other proceedings against the Resulting Gompany.
The Resulting Company shalt be added as party tp such proceedings and shall prosecuts or defend such
proceedings in co-operation with the Demerged Company.

8.1 ebove, it shall defend the same in accordande with the advice of the Resulting Company and at the
cost of the Resulting Company, and the latter shall reimburse and indemnify the Demerged Company

If proceedings are taken against the Demerged $ompany in respect of the matters referred to in Clause
against all liabitities and obligations incurred by the Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal or other proceedings initiated by or against the
Demerged Company referred to in Clause 8.1 above transferred to its name as soon as is reasonably
possible after the Effective Date and to have the §ame continued, prosecuted and enforced by or against
the Resulting Company ta the exclusion of the Defnerged Company. Both companies shall make relevant
applications in that behaff. '

Employees

Upon the coming into effect of this Scheme, tHe Demerged Company Employees shall become the
permanent employees of the Resulting Companq with effect from the Appointed Date, and, subject to the
provisions hereof, on terms and conditions not legs favourable than those on which they are engaged by
the Demerged Company in the Demerged Undertaking and without any interruption of, or break in,
service as a result of the transfer of the Demergad Undertaking. The Resulting Company agrees that for
the purpose of payment of any compensation, gratuity and other terminal benefits, the past services ofthe
Demerged Company Employees with the Demgrged Company shall also be taken into account, and
agrees and undertakes to pay the same as and when payable,

In so far as the existing benefits including provident fund, gratuity fund and superannuation fund, trusts,
retirement fund or benefits and any other funds dr benefits created by the Demerged Company inter alia
for its employees {including employees of the Demerged Undertaking) are concemed (collectively
referred to as the “Demerged Company Fungls”), such proportion of the investments made in the
Demerged Company Funds and liabilities which are referable to the Demerged Company Employees
shall be held for their benefit pursuant to this Scheme in the manner provided hersinafter. The Demerged
Company Funds shall, subject to the necessaryapprovals and permissions and at the discretion of the
Resulting Company, either be continued as sepafate funds of the Resulting Company for the benefit ofthe
employees of the Demerged Undertaking or be ¥ansferred to and merged with other similar funds of the
Resulting Company. In the event that the Resulting Company does not have its own fund in respect af any
of the aforesaid matters, the Resulting Company may, subject to necessary approvals and permissions,
continue to contribute in respect of the Demerged Company Employees to the Demerged Company
Funds or discharge such liabilities of the Demerged Company, until such time that the Resulting Company
creates its own fund, at which time the Demetged Company Funds, investments, contributions and

3%



9.3

94.

9.5.

- 96

9.7.

liabilities pertaining to the Demerged Company Employees shall be transferred to the funds created by
the Resulting Company. '

In relation to any other fund created or existing for the benefit of the employees being transferred to the

Resulting Company, the Resulting Company shall stand substituted for the Demerged Company, for alt

purposes whatsoever, including relating to the obligation to make contributions to the said funds in.
accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such Demerged

Company Employees.

In so far as the existing benefits or funds created by the Demerged Company for the employees of the
Remaining Business are concerned, the same shall continue and the Demerged Company shall continue
to contribute to such benefits or funds in accordance with the provisions thereof, and such benefits or
funds, if any, shall be held inter alia for the benefit of the employees of the Remaining Business.

In respect of the stock options granted under the Demerged Company ESOS Schemes; if any, in the
hands of the employees of the Demerged Undertaking as on the Effective Date, it is hereby clarified that
the options, if any, which have been granted but have not vested in such employees of the Demerged
Undertaking as of the Effective Date would lapse. In such a case, the Resulting Company shall put in
place suitable stock option schemes on terms and conditions not less favourable to such employees than
those of the Demerged Company ESOS Schemes which shall be offered to such employees, if any, of the
Demerged Undertaking whose options under the Demerged Company ESOS Schemes have lapsed
pursuant to this Clause 9.5. The options under the Demerged Company ESOS Schemes which, as of the
Effective Date, have been vested in employees of the Demerged Undertaking but have riot been
exarcised, shall lapse within 90 (ninety) days after the Effective Date.

For the avoidance of doubt it is hereby clarified that upon the coming into effect of this Scheme, the
options granted, under and pursuant to the Demerged Company ESOS Schemes to the employees of the:
Remaining Business as of the Effective Date would continue and the exercise price of such options would
be suitably re-priced in order to compensate the employees for reduction in the intrinsic value of the
Demerged Company pursuant to the demerger of the Demerged Undertaking.

The consent of the sharehalders of the Demerged Company to this Scheme shall be deemed to be their
consent in relation to all matters pertaining to the Demerged Company ESOS Schemes as described in
this Scheme, including without limitation, for the purposes of effecting necessary modifications to the
Demerged Company ESOS Schemes, creating and/or modifying the employee stock option scheme and
all related matters. No further approval of the sharsholders of the Damerged Company or any other
person would be required in this connaction. ' o

SECTION 2- CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

10.

11.

The Derﬁerged Compény, with effect from the Appointed Date and up to and inbluding the Effactive Date:

(i}~ shaflbe deemedto have been camying on and to be carrying on all business and activities relating
: tothe Demerged Undertaking and stand possessed of all the estates, assets, rights, title, interest,
authorities, contracts, investments and strategic decisions of the Demerged Undertaking for and
on account of, and in trust for, the Resulting Company; ' ' :

(i) all profits and income accruing to the Demerged Company from the Demerged Undertaking, and
losses and expenditure orincurred by it (including taxes, if any, accruing or paid in relation to any
profits or income), relating to the Demerged Undertaking for the period from the Appointed Date
based on the accounts of the Demerged Company shall, for all purpeses, be treated as the
prafits, income, losses or expenditure, as the case may be, of the Resulting Company; and

(iii) any of the rights, powers, authorifies, privileges, attached, related or pertaining to the Demerged
Undertaking exercised by the Demerged Company shall be deemed to have been exercised by
the Demerged Company for and on behalf of, and in trust for and as an agent of the Resulting
Company. Similarly, any of the obligations, duties and commitments attached, related or
pertaining to the Demerged Undertaking that have been undertaken or discharged by the
Demerged Company shall be desmed to have baen undertaken for and on behalf of and as an
agent for the Resulting Company. : :

The Demerged Company. undertakes that it shall preserve and carry on the business of the Demerged
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12.

13.

Effactive Date, undertake financial commitments or sell, transfer, alienate, charge, mortgage, or

Undertaking with reasonable diligence and business prudence and shall not, upto and including the
encumber the Demerged Undertaking or any part thereof unless:

{iy ~  the priar written consent of the board of d‘rectors of the Resulting Company has been obtained in
- relation to any of the above,; ;

{ii) the same is in its ordinary course ofibdsiness as carried on by it as on the date of filing this
Scheme with the High Court; ar

(iii} the same is expressly permitted by this S#heme.

From the date of filing of this Scheme with the High Court and upto and including the Effective Date, the
Demerged Company and Resulting Company shall ndt, except in respect of outstanding options that may
be exercised in terms of the Demerged Company ESOS Schemes, exercise of the Demerged Company
Warrants or as provided harein, make any change ih their respective capital structure in any manner
either by any increase {including by way of issue gf equity and/or preference shares on arights basis or by
way of a public issue, bonus shares and/or conyertitle debentures or otherwise), decrease, reduction,
reclassification, sub-division, consolidation, re-organjzation, or in any other manner which may, in any
way, affect the Share Entitlement Ratio (as defined hereunder), except with the prior approval of the board
of directors of the Resulting Company or the Demerged Company respectively.

The transfer and vesting of the assats, liabilitles/and obligations of the Demerged Undertaking and the
continuance of the proceedings by or against the Resuiting Company under this Scheme shall not affect
any transaction. or procesedings already compjeted by the Demerged Company on or before the
Appointed Date 1o the end and intent that, sul§ect to the provisions of this Section 2, the Resulting
Company accepis all acts, deeds and things dofie and executed by and/or on behalf of the Demergad
Company as acts, deeds and things done and exscuted by and on behalf of the Resulting Company.

SECTION 3- REMAINING BUSINESS

14.

15.

16.

17.

helpng to and be vested in and be managed by the Démerged Company subject to the provisions of this

Tha Remaining Businass and all the assets, liabikties and obligations pertaining thereto shalt continuse to
Scheme in relation to Encumbrances in favour of banks, lenders and/or financial institutions.

All legal, taxation or other proceedings whether ¢ivil or criminal (including before any statutory or quasi-
judlcial authority or tribunal} by or against the Denterged Company under any statute, whather pending on
the Appointed Date or which may be instituted &t any time thereafter, and in each case relating to the
Remaining Business (including those relating to any property, right, power, liability, obligation or duties of
the Demerged Company in respect of the Remdining Business) shall be continued and enforced by or
against the Demerged Company after the E ve Date, which shall keep the Resulting Company fully
indemnified in that behalf. Subject to the foregoing, the Demerged Company shall in no event be
responsible or#iable in relation to any other iegal @r other proceeding against the Resulting Company.

if proceedings are taken against the Resulting Cgmpany in respect of the matters referred toin Clause 15
ahove, it shall defend the same in accordance the advice of the Demerged Company and at the cost
of the Demerged Company, and the latter shall réimburse and indemnify the Resulting Company against
all Kabilities and obligations incurrad by the Resulling Company in respect thareof.

with effect from the Appainted Date and up ta and including the Effective Date:

(i) the Demerged Company shall carry on and shalt be deemed to have been carrying on &l
business and activities retating to the Refnaining Business for and onits own behalf;

(it} all profits accruing to the Demerged Co pahy or losses arising or incurred by it (including the
effect of taxes, if any, thereon) relating/to the Remaining Business shall, for all purposes, be
treated as the profits or losses, as the cage may be, of the Demerged Company;

(i) all assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after the Appointed Date shall belong to and continue to remain vested in the
Demerged Company; and ;

{iv) all assets acquired and all liabilities incuryed by the Demerged Company after the Appointed Date
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but prior to the Effective Date for operation of and in reiation to the Demerged Undertaking shall

.also without any further act, instrument or deed stand transferred to and vested in or to be

deemed to have been transfarred to or vested in the Restilting Company upon the coming into
effect of the Scheme, subject to the provisions of this Scheme in relation to Encumbrances in
favour of lenders, banks and/or financial institutions. -

SECTION4 - REORGANISATION OF CAPITAL

18.
19.

20.

21,

The provisions of this Section 4 shall operate notwithstanding anything to the contrary in this Scheme.

In consideration of the transfer and vesting of the Demerged Undertaking in the Resulting Company in
accordance with the provisions of this Scheme and as an integral part of this Scheme, the share capital of
the Demerged Company and the Resulting Company shall be restructured and reorganised in the
manner setoutin Clause 20 to Clause 33 below. :

(i)

{ii)

(i}

(i)

In consideration of the Demerger, including the transfer and vesting of the Demerged
Undertaking in the Resulting Company pursuant to Section 1 of Part || of this Schems, the
Resulting Company shall, without any further act or deed, issue and allot to each member of the
Demerged Company whose name is recorded in the register of members as a member of the
Demerged Company on the Demerger Record Date, equity shares in the Resulting Company in
the ratio of 2.95 (Two point Nine Five) equity shares in the Resulting Company of face value Rs.

- 2/- (Rupees Two Only) each credited as fully paid-up for every 1 (One) equity share of face value

Rs, 2/- (Rupees Two Only) each fully paid up held by such member in the Demerged Company
{the “Share Entitlemant Ratio™) as on the Demerger Record Date. Itis clarified that the holders
of the partly paid-up shares of the Demerged Company, if any, recorded in the register of
members as a member of the Demerged Company on the Demerger Record Date shall also be
issued partly paid-up shares in the Resulting Company in the Share Entitlement Ratio pursuant
to this clause in accordance with this Scheme (such partly paid-up shares, the “Resutting
Company Partly Pald-up Shares”). '

if any sharehoider of the Demerged Company becomes entitled to any fractional shares,
entitlements or credit on the issue and ailotment of equity sharas by the Resulting Company in
accordance with Clause 20 (i) of this Scheme, the board of directors of the Resuiting Company
shall consolidate ali such fractional entittements and shall, without any further application, act,
instrument or deed, issue and allot such consclidated equity shares directly to an individual trust
or a board of trustees or a corporate trustee nominated by the Resuiting Company (the
“Fractional Share Trustee™}, who shall hold such equity shares with all additions or accretions
thereto in trust for the benefit of the respective shareholders, to whom they belong and their
respective heirs, executors, administrators or successors for the specific purpose of selling such
equity shares in the market at such price or prices and on such time or times, as the F ractional
Share Trustee may in its 50le discretion decide and on such sale pay to the Resulting Company,
the net sale proceeds thereof and any additions and accretions, whereupon the Resulting
Company shall, subject to withholding tax, if any, distribute such saie proceeds to the concemed
shareholders of the Demerged Company in proportion to their respective fractional entitlements.

.AS an integral part of the Scheme, upon the allotment of shares by the Resulting Company

pursuant to thé Scheme, the existing sharehoiding of the Demerged Company in the Resutting
Company shall be cancelled. The reduction of share capital shall be undertaken in accordance -
with provisions of sections 100 to 103 of the Act and the Order of the High Court sanctioning the
Scheme shall be desmed to be also the Order under section 102 of the Act for the purpose of
confirming the reduction. The reduction would not involve either a diminution of liability in respect
of unpaid share capital or payment of paid-up share capital, and the provisions of section 101 of
the Act shall not be applicable. Notwithstanding the reduction in the equity share capital of the -
Resulting Company, the Resulting Company shall not be required to add “And Reduced” as a

~ suffixtoits name.

Upon the Effective Date, as an integral part of this Scheme, the Demerged Company Warrants

- which are outstanding and have not been exercised by the holders thereof shall, without any

further act or deed, stand converted into partly paid-up equity shares in tha Demenged Company,
treated as paid up to the extent of the payment which has been made by the holders thereof on
the Demerged Company Warrants. The partly paid-up equity shares issued by the Demerged
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22.

23.

24.

Company shall entitle the holders thepeof to exercise all rights available under the Act and
applicable laws to a holder of partly pald-up shares, including rights as to dividend and voting
rights proportional to the amount paid-up on such shares from time to time. Upon being made
fully-paid up, such shares shall rank pari passu with the equity shares ofthe Demerged Company
inall respects. i

{i#) Within 2 (two) days of the Effective Data, the Demerged Company shall issue and allot, to each
holder of the Demerged Company Warrant which is outstanding and which has nat been
exercised by the holders thereof as on that date, partly paid-up equity shares in the Demerged
Company in the ratio of 1 {one) partly pald-up equity share in the Demerged Company for every 1
{one) Damerged Company Warrant which is outstanding and which has not baen exercised by
the holders thereof as on that date (the partly paid-up equity shares issued pursuant to this sub-
clause, the “Demerged Company Partly Phid-up Shares”). Upon issuance of the Demerged
Company Partly Paid-up Shares, the Démerged Company Warrants shall stand converted and
shall not be exercisable.

(iii) Simultaneously with the issuance of shares by the Resulting Company under Clause 42 (i)
above, the Total Ouistanding Amount| payable for the Demerged Company Partly Paid-up
Shares by the holders thereof shail $tand reduced by an amount which bears the same
praportion to the Total Outstanding Amount as the net worth of the Demerged Undertaking bears
to the net worth of the Demerged Company immediately preceding the Appointed Date. The total
amount payable for the Resulting Company Partly Paid-up Shares shall correspondingty be
equivalent to the amount reduced from the Totai Qutstanding Amount pursuant to this Clause.

{iv} The Demerged Company and the Resujting Company shall make capitai calls on the holders of
the Partly Paid-up Shares in accordance with applicable law and as specified in Schedules | and
{I. The Partly Paid-up Shares shall me presently payable on the dates of such calls being
made pursuant to Schedules | and 11. The first call on the Partly Paid-up Shares shall be made on
the same date as their allotment as set olit in Schedules | and 11

(v) The Partly Paid-up Shares may be made futly paid up pursuant to, and as an integral part of, this
Scheme by the payment of calls thereoh by the holders thereof on or prior to the dates specified
for such calls in Schedules | and It. For the avoidance of doubt it is clarified that the amount
payable on the Demerged Company Partly Paid-up Shares shall be the Demerged Company
Outstandirig Amount and the amount payable on the Resulting Company Partly Paid-up Shares
shall ba the Resutting Company Cutstanding Amount.

The shares issued to the members of the Demeerged Company pursuant to Clause 20 above shall be
issued in dematerialized form by the Resulting Company, unless otherwise notified in writing by the
shareholders of the Demerged Company to thd Resulting Company on or before such date as may be
determined by the board of directors of the Resyiiting Company or a committee thereof. In the event that
such notice has not been recsived by the Resulting Company in respect of any of the members of the
Demerged Company, the shares shall be issuetl to such members in dematerialized form pravided that
the members of the Demerged Company shall be required tc have an account with a depository
participant and shall provide details thereof and such other confirmations as may be required. It is only
thereupon that the Resulting Company shall issiie and directly credit the dematerialized securities to the
account of such member with the shares of the Resutting Company. in the event that the Resulting
Company has received natice from any membdr that shares are to be issued in certificate form or if any
member has not provided the requisite details{ relating to the account with a depository participant or
other confirmations as may ba required, then the Resulting Cormpany shall issue shares in certificate
form to such member. '

Equity shares to be issued by the Resulting Cdmpany pursuant to Clause 20 in respect of such of the
equity shares of the Demerged Company whigh arg held in abeyance under the pravisions of section
206A of the Act or otherwise shall, pending allotment or settlement of dispute by order of Court or
otherwise, also be kept in abeyance by the Resulting Company.

shareholder of the Demerged Company, the bodrd of directors or any committee thereof of the Demerged

In the event of there being any pending shhre transfers, whether lodged or outstanding, of any
es, prior to or even subsequent to the Demerger Record

Cémpany shall be empowered in appropriate
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25.

26,

7.

28.

29,

30.

Date, to effectuate such a transfer in the Demerged Company as if such changes in registered holder
ware operative as on the Demerger Record Dalte, in order to remove any difficulties arising to the
transferor of the share in the Resulting Company and in relation to the shares issued by the Resulting
Company after the effectiveness of this Scheme. The board of directors of the Demerged Company shall
be empowered to remove such difficulties as may arise in the course of implementation of this Scheme
and registration of new members in the Resulting Company on account of difficulties faced in the
transaction period. '

The equity shares to be issued and aliotted by the Resulting Company in terms of Clause 20 above shall
inter-se rank pari passu in all respects.

{i) Equity shares of the Resulting Company issued in terms of Clause 20 above shall, subject to
receipt of necessary approvals, be listed and/or admitted fo trading on the Stock Exchanges. The
shares allotted pursuant to Part |l of this Scheme shall remain frozen in the depositaries system
until listing/trading permissicn s given by the designated stock exchange.

(ii) Until the listing of the equity shares of the Resulting Company with the Stock Exchanges, except
as provided in this Scheme, including Part 111 hereof, there shall be no change in the shareholding
pattern or control or pre-arrangement capital structure of the Resulting Company.

Unless otherwise determined by the board of directors or any committee thereof of the Demerged
Company and the board of directors or any committee thereof of the Resulting Company, issuance of
shares in terms of Clause 20 of this Scheme shali be done within 90 (ninety) days from the Effective Date,
provided that the Demerged Company Partly Paid-up Shares shall be issued within 2 (two) days from the
Effective Date.

] Upon the coming into effect of this Scheme and the issuance of shares in the Share Entitlement
Ratio by the Resulting Company pursuant ta the provisions of Clause 20 above, the Resulting
Company shall issue an appropriate number of underlying shares, in accordance with the Share
Entitlement Ratio, to the Depositary. The Resulting Company and/or the Depositary shall enter
into appropriate arrangemants with a depositary (the “Resulting Company Depositary™)
appointed by the Resulting Company pursuant to a deposit agreement entered into between the
Resulting Company and the Resulting Company Depositary (the “Resulting Company Deposit
Agreement”), for the issuance, subject to the cash-out procedure described in Clause 31 being
utilized, of GDRs representing such shares (the “Resulting Company GDRs") on a pro-rata
basis to holders of the IBREL GDRs, in accordance with the daposit agreement entered into
between the Demerged Company and the Depositary (the “DepositAgreement™).

(i) The Resulting Company, the Resulting Company Depositary, the Demerged Company and/or
the Depositary shall enter into such further documents and take such further actions as may be
deemed necessary or appropriate by the Resulting Company and/or the Demerged Company
and the Resulting Company Depositary, including, but not limited to, amending the Deposit
Agreement, disseminating to existing IBREL GDR holders certain notices, certifications and
information containing details of the Scheme, the issuance of the Resulting Company GDRs
andfar certain information relating to the Resulting Company and obtaining from the existing
IBREL GDR holders, and providing to the Resulting Company and the Resulting Company
Depositary, certain information relating to the existing IBREL GDR holders.

If requited by any regulations or laws, the Resulting Company GDRs issued pursuant to Clause 28 above
shall be listed, in which event the same may be listed on the Luxembourg Stock Exchange and the
Resulting Company shall take such additionat steps and do all such acts, deeds and things as may be
necessary for purposes of listing the Resulting Company GDRs.

The Resulting Company GDRs and the shares underiying the Resulting Company GDRs issued pursuant
to this Scheme may not be registered under the Securities Act of 1933, as amended, of the United States
of America (“Securities Act”) as the distribution of the Resulting Company GDRs and the shares
underlying the Resulting Company GDRs may not constitute an “offer to sell”, “sale” or other disposition
for value within the meaning of Section 2(3) of the Securities Act. The Resulting Company may elect, in its
sole discretion, to also rely upon any applicable exemption from the registration requirements of the
Securities Act or register the Resulting Company GDRs and the equity shares underlying the Resulting
Company GDRs under the Securities Act.
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1.

32

33

331,

332

i it is determined that it would be reasonably impfacticable (including due to the fractions of Resulting
Company GDRs or underlying shares which weuld arise, any requirement that the Company, the
Depesitary and/or the Resulting Company Depositary withhold any amount on taxes or ather
governmental charges or any requirement to register the Resulting Company GDRs or the underlying
shares under the Securities Act) and/or untawful fof the Depoesitary or the Resulting Company Depositary,
as applicable, to distribute Resulting Company GPRs or underlying shares to all or any holders of the
IBREL GDRss, in accordance with Condition 6 of thg terms and conditions of the IBREL GDRs as set out in
the Deposit Agreement, the Depasitary shall self the underlying shares received from the Resulting
Company by public or private sale or otherwise at its discretion and the net sales proceeds (after the
deduction of all taxes, fees and expenses incurred) shall be distributed to holders of IBREL GDRs entitled
thersto in accordance with Condition 4, Condition 9 and Condition 11 of the terms and conditions of the
IBREL GDRs as set out in the Deposit Agreemett. The Resulting Company, the Resulting Company
Depositary, the Demerged Company and/or the Depositary shall enter into such further documents and
take such further actions as may be necessary ol appropriate and to enable the actions conternplated
herein. The Depositary shall carry out the sale of shares in accordance with its normal practices and
procedures and shall have no liability for: (i} any daiays in the sale of the shares; or (i) any fluctuations in
the price of the shares between the issuance and sale of the shares.

Itis clarified that the provisions of Clauses 28 to 31 4bove shall also be applicable to any further GDRs that
the Demerged Company may issue prior to the Denpergar Record Date.

Authorised share capital of the Resulting Company

Pursuant to the Scheme and upon its effectivenesd, without any further act or deed, the autharised share
capital of the Resulting Company shalf stand sub-gdlivided into 1,500,000,000 (One Billion Five Hundred
Million) equity shares of face value Rs. 2/- (Rupees[Two Only) each. The existing capital clause contained
in the Memorandum of Association of the Resulting Company shall, upon the coming into effect of this
Scheme without any further act or deed be replaced in the following manner:

“V. The Authorised Capital of the Company is Rs. 3,000,000,000/- (Rupees Three Hundred Crore only)
divided into 1500,000,000 (One Hundred Fifty Crore) Equity Shares of Rs.2/- (Rupees Two) each.”

It is hereby clarified that for the purposes of thig Clause 33, the consent of the shareholders of the
Resulting Company to the Scheme shall be deemad ta be sufficient for amendment of the memorandum
of association of the Resulting Company and no fugther resolutions under section 16, section 31, section
94 orany applicable provisions of the Act would be requirad to be separately passed.

SECTION 5 -GENERAL TERMS AND CONDITIONS

34

(i) Accounting treatment in the hooks of th# Demerged Company

(@) The Demerged Company shall thansfer the Demerged Undertaking along with all its
assets and liabilities transfarred pursuant to this Scheme to the Resulting Company at
their respective values as appearing in the books of the Demerged Company at the clase
of business of the day immediatelyipreceding the Appointed Date.

)] The investment in the Resulting Cdmpany shali stand cancelled.

(c) The Share Capital Account shall bie cradited with the amount to the extent computed as
paid up in respect of the Demerget Company Partly Paid-up Shares issued pursuant to
Clause 21 and camesponding amaolint shalt be debited to the Share Warrant Account.

(d) After giving effect to Clause 34 (i) i ) above, the amount remaining in the Share Warrant

Account shall be credited to the Seburitias Premium Account.
!

{e) The net impact, of the assets and liabilities transferred, by the Demerged Company
pursuant to sub-clause (a), (b) and (c) above, respectively, along with all cost, charges,
levies and expenses (including stamp duty) in relation to or in connection with or
incidental to this Scheme or the¢ implementation thereof shall be adjusted to the
securities premium account of the Pemerged Company.
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35.

(i) Reductionin share premium account

The reduction, if any, of the securities premium account pursuant to sut-clause 34 (i) (e} above, f any,
shall be effected as an integral part of the Scheme itself in accordance with the provisions of section 78,
sections 100 to 103 and any other applicable provisions of the Act. The same daes not invoive either
diminution of liability in respect of unpaid capital or payment to any shareholder of any amount paid in
respect of shares issued and the provisions of section 101 shall not be applicable. The order of the High
Court sanctioning the Scheme shall be deemed to be an order under section 102 of the Act for the
purposes of confirming the reduction.

Accounting treatment in the books of the Resulting Company

iy = Upon the effectiveness of the Scheme and allotment of shares by the Resulting Company
pursuant to the Scheme and pursuant to Clause 20 (i}, the paid up share capital of Resuiting
Company shall be cancelled and reduced under section 100 of the Act to the extent of the shares
held by the Demerged Campany in the Resulting Company simultaneous with the issue of equity
shares to the shareholders of the Demerged Company.

(i) On effectiveness of the Scheme and with effect from the Appeinted Date:

(a)  the Resulting Company shall record the assets and liabilities of the Demerged
Undertaking of the Demerged Company vested in it pursuant to this Scheme, at their
respective book values as appearing in the books of the Demerged Company, at the
close of business of the day immediately preceding the Appointed Date. '

{b) the Resulting Campany shall credit the aggregate face value of the 'new equity shares
issued by it to the shareholders of the Demerged Company pursuant to Clause 20 of this
Scheme to the share capital account in its books of accounts.

{c) the amount to the extent cormputed as paid-up in respect of the Resulting Company
Partly Paid-up Shares issued by the Resulting Company pursuant to Clause 20 shall be
credited to the Share Capital Account.

(d) the difference, between the amounts credited to the share capital account and the book
value of net assets as per sub-clause (a) above shall, after making an adjustment on
account of cancellation of share capital pursuant to sub-clause (i} above, be debited by
Resulting Company toits goodwill or credited to its capital reserves account, as the case
may he.

PART Ill - AMALGAMATION OF THE FIRST AMALGAMATING COMPANY WITH THE FIRST

AMALGAMATED COMPANY

Upon the accurrence of the Demerger pursuant to Part Il of this Scheme, the Demerged Company shall be
referred fo as the “First Amalgamated Company’, comprising the Remaining Business, for the purposes of this

Partill.

SECTION 1 -TRANSFER AND VESTING OF THE FIRST AMALGAMATING UNDERTAKING

36.
36.1.

362

Transfer of Assets

Upon the coming inta effect of this Scheme and with effect from the Appointed Date, all the estate, assets,
rights, claims, title, interest and authorities including accretions and appurtenances comprised in the First
Amalgamating Undertaking of whatsoever nature and wheresoever situate shall, under the provisions of
section 391 to section 394 of the Act and all other provisions of applicable law, if any, without any further
act or deed, be and stand transferred to and vested in and be deemed to have been transferred to and
vested in the First Amalgamated Company as a going concern so as to become as and from the
Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the First Amalgarmated
Company.

In respect of such of the assets and praperties of the First Amalgamating Undertaking as are movable in
nature or are otherwise capable of transfer by delivery of possession or by endorsement and delivery, the
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36.3.

36.4.

36.5.,

37.

37.1.

37.2.

same may be so iransferred by the First Amalgamating Company upon the coming into effect of the
Scheme, and shall become the assets and propefty of the First Amaigamated Company with effect from
the Appointed Date pursuant to the provisions df section 391 to section 394 of the Act and all other
provisions of applicable law, if any, without requiring any deed or instrument of conveyance for transfer of
the same. '

In respect of such of the assets and properties betdnging to the First Amalgamating Undertaking including
sundry debtors, receivables, bills, credits, [oans and advances, if any, whether recoverable in cash orin
kind. or for value to be received, bank balances| investments, eamest maney and deposits with any
governmental authority, quasi government, local gr other authority or body or with any company or other
person, other than those referred to in Clause 36.2|above, the same shall, as more particularly provided in
Clause 36.1 above, without any further act, instrument or deed, cost or charge and without any notice or
other intimation to any third party, be transferred tp and vested in and/or be deemed to be transferred to
and vested in the First Amalgamated Company upon the coming into effect of the Scheme and with effect
from the Appointed Date pursuant to the provisions of section 391 to section 394 of the Act and all other
provisions of applicable law, if any. '

All assets, rights; title, interest, investments and properties of the First Amalgamating Company in relation
to the First Amalgamating Undertaking and any agsets, rights, title, interest, investments and properties
acquired by the First Amalgamating Company after the Appointed Date but prior to the Effective Date in
relation to the First Amalgamating Undertaking shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemad to have been transferred to and vested in the First
Amadlgamated Company upon the coming into effiect of this Scheme and with effect from the Appointed
Date pursuant to the provisions of section 391 1o section 394 of the Act and all other provisions of

applicable law, if any.

All the licenses, permits, entitlements, quotas, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits (including salef tax and service tax), subsidies, concessions, grants,
rights, claims, leases, tenancy rights, liberties, speécial status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the First Amalgamating Company and all rights and benefits that
have accrued or which may accrue to either of the First Amalgamating Company, whether on, before or
after the Appointed Date, including income tax benefits and exemptions shall, under the provisions of
section 391 to section 394 of the Act and ail other provisions of applicable law, if any, without any further
act, Instrument or deed, cost or charge be and stj;d transferred to and vest in andfor be deemad to be
transferred to and vested in and be available to the First Amalgamated Company so as to become
licenses, permits, entitlements, quotas, approvaltpermissions, registrations, incentives, tax deferrals,
exemptions and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties,
special status and other benefits or privileges of the First Amalgamated Company and shall remain valid,
effedtive and enforceable onthe same terms and cénditions.

Transfer of contracts, deeds, etc.

Upan the coming into effect of this Scheme and subject to the provisions of this Scheme, ail contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature, ta
which the First Amalgamating Company is a pafty or to the benefit of which the First Amalgamating
Company may be eligible, and which are subsislin? or have effectimmediately before the Effective Date,
shall continue in full force and effect against or in favour, as the case may be, of the First Amaigamated
Company and may be enforced as fully and effectl.tally as if, instead of the First Amalgamating Company,
the First Amatgamatad Company had been a party pr beneficiary or obligee thereto. -

Witheut prejudice to the other provisions of this Sgheme and notwithstanding the fact that vesting of the
FirstAmalgamating Undertaking accurs by virtue df this Scheme itself, the First Amalgamated Company
may, at any time after the coming into effect of this $cherne in accardance with the provisions hereof, if so
required under any law or otherwise, take such actions and execute such deeds (including deeds of
adharence), confirmations or other writings or tripartite arrangements with any party to any contract or
arrangement to which the First Amalgamating Company is a party or any writings as may be necessaryin
order to give formal effect to the above provisions. The First Amalgamated Company shall, under the
provisions of Part Il of this Scheme, be deered to be authorised to execute any such writings on bahalf of
the First Amalgamating Company and to carry cut or perform all such formalities or compliances referred
to above on the part of the First Amalgamating Corrﬁ:any to be carried out or performed.
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38.

38.1.

38.2,

38.3.

38.4.

38.5.

38.6.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon
the coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances,
autharities, powers of attorney given by, issued to or executed in favour of the First Amalgamating
Company in relation to the First Amalgamating Undertaking shall stand transferred to the First
Amalgamated Company as if the same were originally given by, issued to or executed in favour of the First
Amalgamated Company, and the First Amalgamated Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be available to the
First Amalgamated Company. The First Amalgamated Company shall make applications to any
gevernmental authority as may be necessary in this behalf.

Transfer of Liabilities

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all debts, liabilitias,
toans raised and used, obligations incurred, duties of any kind, nature or description {including contingent
liabilities) whatsoever and howsoever arising, raised or incurred or utilised for its business activities and
operations along with any charge, encumbrance, lien or security thereon of the First Amalgamating
Company (“IBL Liabilities’} shall, pursuant ta the sanction of this Scheme by the High Court and under
the provisions of section 391 to section 384 of the Act and all other pravisions of applicable law, if any,
without any further act or deed, be and stand transferred to and be deemed to be transferred to the First
Amalgamated Company to the extent that they are autstanding as on the Effective Date and shall becoma
the debts, liabilities, loans, obligations and duties of on the same terms and conditions as were applicable
to the First Amalgamating Company, and the First Amalgamated Company shall meet, discharge and
satisfy the same. Further, 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 IBL Liabifities have arisen in order to
give effect to the provisions of this Clause. :

All debts, liabilities, duties and obligations of the First Amalgamating Company shall, as on the Appainted -
Date, whether or not provided in the books of the First Amalgamating Company, and all debts and loans
raised and used, and duties, liabilities and obligations incurred or which arise or accrue to the First
Amalgamating Company on or after the Appointed Date until the Effective Date shall be deemed to be and
shall become the debts, loans raised and used, duties, liabilities and obligations incurred by the First
Amalgamated Company by virtue of this Scheme.

Where any of the loans raised and used, debts, Iiabiliiies, duties and obligations of the FirstAmaIgamating
Company as on the Appointed Date deemed to be transferred to the First Amalgamated Company have
been discharged by the First Amalgamating Company prior to the Effective Date, such discharge shall be
deemed to have been for and on account of the First Amalgamated Company:

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by the First
Amalgamating Company on or after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the FirstAmalgamated Company ang
to the extent they are outstanding on the Effective Date, shall, upon the coming into effect of this Scheme
and under the provisions of section 391 to section 394 of the Act, without any further act, instrument or
deed be and stand transferred to and vested in and be deemed to have been transferred to and vested in
the First Amalgamated Company and shail become the loans and liabilities, duties and obligations of the
First Amalgamated Company which shall meet, discharge and satisfy the same.

Loans, advances and other obligations (including any guarantees, letters of credit, lstters of comfort or
any other instrument ar arrangement which may give rise to a contingent liability in whatever form), if any,
due or which may at any time in future become due between the First Amalgamating Company and the
First Amailgamated Company shall, ipso facto, stand discharged and come to an end and there shall be
no liability in that behalf upon any party and the appropriate effect shall be given in the books of accounts
and records ofthe First Amalgamated Company.

Without prejudice to the foregoing provisions of this Clause, upon the coming into effect of this Scheme,
all debentures, bonds, notes or other debt securities and other instruments of like nature (whether
convertible inte equity shares or not), if any, of the First Amalgamating Company shall, under the
provisions of section 391 to section 394 of the Act and all other provisions of applicable law, if any, without
any further act, instrument or deed, become the debt securities of the First Amalgamated Company on the
same terms and conditions and all rights, powers, duties and obligations in relation thereto shail be and
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38.8.

38.9.

38.10.

38.11.

38.12.

39.

4Q.
40.1.

stand transferred to and vested in and be deemef to have been transferred to and vestedin and shall be
exarcised by or against the First Amalgamated Cbmpany to the same extent as if it were the issuer of the
debt securities so transferred and vested. If thg debt securities are listed on any stock exchange, the
same shall, subject to applicable law and regulattons, be listed andfor admitted to trading on the relevant
stock exchanges in India where the debt securitles were listed and/or admitted to trading, on the same
terms and conditions, uniess otherwise modified # accordance with applicable law.

All Encumbrances, if any, existing prior o the Effective Date over the assets of the First Amalgamating
Company which secures or relate to the IBL Liakilities shall, after the Effective Date, without any further
act, instrument or deed, continue to relate and atlach to such assets ar any part thereof to which they are
related or attached prior to the Effective Date and as are transferred to the First Amalgamated Company.
Pravided that if any of the assets of the First Amalgamating Company have not been Encumbered in
respect of the IBL Liabilities, such assets shall remaln unencumbered and the existing Encumbrance
referred to above shall not be extended to and shall not operate over such assets. Further, such
Engumbrances shall not relate or attach tc any of tha other assets of the First Amalgamated Company.
The absence of any formal amendment which mj y ke required by a lender or trustee or third party shalt
notaffect the operation of the above.

The existing Encumbrances over the other assel@s and properties of the First Amaigamated Company or
any part thereof which relate to the liabilities and|obligations of the First Amalgamated Company prior to
tha Effective Date shalt continue to relate to suctLasséts and properties and shall not extend or attach to
any of the assets and properties transferred to and vested in the First Amalgamated Company by virtue of
the Scheme.

Without prejudice to the provisions of the foregoihg Clauses and upon the effectiveness of the Scheme,
the First Amalgamating Company and the First Amalgamated Company shall execute any instrument/s
and/or document/s and/or do all the acts and deads as may be required, including the filing of necessary
particulars and/or modification{s) of charge, with the respective Registrar of Companigs to give formal
effect ta the above provisions, ifrequired. :

Upon the coming into effect of this Scheme, thd First Amalgamated Company alone shali be liable to
perform all obligations in respect of the iBL LiaJlities. which have been transferred to it in terms of this
Scheme. .

It ig expressly provided that, save as mentionerd in this Clause 38, na other term or condition of the
liahilities transferred to the First Amalgamated Gompany as part of the Scheme is modified by virtue of
thig Scheme except tothe extentthat such amendment is required by necessary implication.

Subject to the necessary consents being cbtaiped, if required, in accordance with the terms of this
Scheme, the provisions of this Clause 38 shall operate, notwithstanding anything to the contrary
contained in any instrument, deed arwriting or thﬁ?terms of sanction or issue or any security document, all
of which instruments, deeds or writings shall |stand modified and/or superseded by the foregoing
pravisions.

Legal, taxation and other proceedings

Upon the coming into effect of this Scheme, all suits, actions and other proceedings including legal and
taxation proceedings, whether civil or criminal {ingluding before any statutory or quasi-judicial authority or
tribunal}, whether pending and/ or arising on of before the Effective Date shall be continued and/ or
enforced by or against the First Amalgamating Gompany, as effectually and in the same manner and to
the same extent as if the same had been instituted and/or pending andfor arising by or against the First
Amalgamated Company.

Employees

Upon the coming into effect of this Scheme, all IBL Employees as on the Effective Date shall become the
permanent employees of the First Amalgamated Company, and, subject to the provisions hereof, on-
terms and conditions not less favourable than those on which they are engaged by the First
Amialgamating Company and without any interruption of, or break in service as a result of the transfer of
the First Amalgamating Undertaking. The First Amalgamated Company agrees that for the purpose of
payment of any compensation, gratuity and other terminal benefits, the past services of such IBL
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40.3.

40.4.

Employees and such benefits to which the IBL Employees are entitled in the First Amalgamating
Company shall also be taken into account, and the First Amalgamating Company agrees and undertakes
to pay the same as and when payable.

It is clarified that save as expressly provided for in this Scheme, the IBL Employees who become the
employees of the First Amalgamated Company by virtue of this Scheme, shall be entitled to the
employment policies and shall be entitled to avail of any schemes and benefits existing as on the Effective
Date that may be applicable and available to any of the other employees of the First Amalgamated
Campany (including the benefits of or under any employee stock option schemes applicable to or
covering all or any of the other employees of the First Amalgamated Company), unless otherwise
determined by the First Amalgamated Company. The First Amalgamated Company undertakes to
continue to abide by any agreement/settlement, if any, entered into or deemed to have been entered into
by the FirstAmalgamating Company with any employee of the First Amalgamating Company.

Insofar as the pravident fund, gratuity fund, trusts, retirement fund or benefits and any other funds or -
benefits created by the First Amalgamating Company for the IBL Employees or to which the First
Amalgamating Company is contributing for the benefit of the IBL Employees and other such funds, trusts,
the benefits of which the IBL Employees enjoy (the “IBL. Funds”), all the contributions made to such IBL
Funds for the benefit of the IBL Employees and the investments made by the IBL Funds in relatien to the
IBL Employses shall be transferred to the First Amalgamated Company and shall be held for the benefit of
the concerned IBL Employees. In the event the First Amalgamated Company has its own funds in respect
of any of the IBL Funds, such contributions and investments shall, subject to the necessary approvals and
permissions and at the discretion of the First Amalgamated Company, be transferred to the relevant funds
of the First Amalgamated Company. In the event that the First Amalgamated Company does not have its
own funds in respect of any of the above or if deemed appropriate by the First Amalgamated Company,
the First Amalgamating Company may, subject to necessary approvals and permissions, maintain the
existing funds separately and contribute thereto until such time that the First Amalgamated Company
creates its own funds, at which time the IBL Funds and the investments and contributions pertaining to the
IBL Employees shall be transferred to the funds created by the First Amalgamated Company.

In relation to those IBL Employees far whom the First Amalgamating Company is making contributions to
the government provident fund, the First Amalgamated Company shall stand substituted for the First
Amalgamating Company, for all purposes whatsoever, including relating to the obligation to make
contributions to the said fund in accordance with the provisions of such fund, bye laws, etc. in respect of
such IBL Employees.

SECTION 2 -CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

41

The First Amalgamating Company, with effect from the Appointed Date and up to and including the
Effective Date:

i) shall be deemed to have been carrying on and to be carrying on all business and activities
relating to the First Amalgamating Undertaking and stand possessed of all the estates, assets,
rights, title, interest, authorities, contracts, investments and strategic decisions of the First
Amalgamatlng Undertaking for and on account of, and in trust for, the First Amalgamated
Campany;

(i) all profits and income accruing to the First Amalgamating Company from the First Amalgamating
Undertaking, and losses and expenditure or incurred by it (including taxes, if any, accruing or paid
in relation to any profits or income), relating to the First Amalgamating Undertaking shall, for all
purposeas, be treated as the profits, income, losses or expenditure, as the case may be of the
FirstAmalgamated Company; and

(iii} any of the rights, powers, authorities, privileges, attached, related or pertaining to the First
Amalgamating Undertaking exercised by the First Amalgamating Company shall be deemed to
have been exercised by the First Amalgamating Company for and on behalf of, and in trust for and
as an agent of the First Amalgamated Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the First Amalgamating Undertaking that have
been undertaken or cdischarged by the First Amaigamating Company shall be deemed to have
been undertaken for and'on behalf of and as an agent for the FirstAmalgamated Company.

46



42

43.

44.

The First Amalgamating Company undertakes thpt it shall preserve and carry on the business of the First
Amalgamating Undertaking with reasonable diligence and business prudence and shall not, upto and
including the Effective Date, undertake finangial commitments or sell, transfer, alienate, charge,
mortgage, orencumber the First Amalgamating Undertaking or any part thereof unless:

() the prior written consent of the board of Eljirector:a of the First Amalgamated Company has been
obtained in relation to any of the above;

(i} | the same is in its ordinary course of bdsiness as carried on by it as on the date of filing this
Scheme with the High Court; or

(iii) the same is expressly permitted by this SFheme.

From the date of fiting of this Scheme with the High Court and upte and including the Effective Date, the
Firgt Amalgamating Company and First Amalgamated Company shall not, except in respect of
outstanding options that may be exercised in terms of the Demerged Company ESOS Schemes, exercise
of the Demerged Company Warrants or as providled herein, make any change in their respective capital
structure in any manner either by any increase [including by way of issue of equity and/or preference
shares on a rights basis or by way of a public jssue, bonus shares and/or convertible debentures or
otherwise), decrease, reduction, reclassification| sub-division, consolidation, re-organization, or in any
ather manner which may, in any way, affect the First Amalgamation Share Exchange Ratio (as definad
heneunder), except with the prior approval of the board of directors of the First Amalgamated Company or
the First Amalgamating Company respectively.

The transfer and vesting of the assets, liabilities Fnd abligations of the First Amaigamating Underiaking
and the continuance of the proceedings by oriagainst the First Amalgamated Company under this
Scheme shall not affect any transaction or proceedings already completed by the First Amalgamating
Cofnpany on or before the Appointed Date to the ¢nd and intent that, subject to the provisions of Section 2
of Part lll of this Scheme, the First Amalgamated Company accepts all acts, deeds and things done and
exacuted by and/or on behalf of the First Amalgamating Company as acts, deeds and things done and
exgcuted by and on behalf of the FirsiAmaIgamaid Company.

SECTION 3.-REORGANISATION OF CAPITAL

45
46,

47,

48

The provisions of this Section 3 shall operate notwithstanding anything to the contrary in this Scheme.

In consideration of the transfer and vesting pf the First Amalgamating Undenrtaking in the First
Amalgamated Company in accordance with the provisions of this Scheme and as anintegral part of this
Scheme, the share capital of the First Amalgamdting Company shall be restructured and reorganised in
the mannar set autin Clause 47 to Clause 55 below.

jed in this Scheme, 42,500,000 (Forty Two Million Five
rst Amalgamated Company in the First Amalgamating
eme with effect from the date of the order of the High
Caurt sanctioning the Scheme, and without any further act, instrument or deed, to an individual trustee or
a board of trustees (including the survivors or survivor of any of the trustees comprising such board of
trustees) or a corporate trustee, as the case may be (the “First Amalgamated Company Trustee”) to
have and to hold such shares in trust tegether with all additions or accretions thereto and all shares of the
First Amalgamated Company in trust exclusively for the benefit of the First Amalgamated Company and
its successor or successors subject to the ers, provisions, discretions, rights and agreements
contained in the instrument (the “First Amalgamated Company Trust Deed”} establishing the
aforesaid trust (the “First Amailgamated Compny Trust™). It is proposed that the First Amalgamated
Company Trustee may, subject however to the prevailing market conditions, sell, transfer or dispose of
the shares held by it at such time or times and {in such manner as may be proper in accordance with
provisions of the First Amalgamated Company Trust Deed and shall remit the proceeds therecf to the
First Amalgamated Company. The obligations of the First Amalgamated Company Trustees shall stand
discharged and the First Amalgamated Companmy Trust shall stand terminated in accordance with the
provisions of the First Amalgamated Company Trust Deed.

Notwithstanding anything tc the contrary contai
Hundred Thousand) equity shares hetd by the
Company shall stand vested by virtue of this S

Upen giving effect to Clause 47 and in considerag;)n of the transfer and vesting of the First Amalgamating
Undertaking in the First Amalgamated Company pursuant to Part Il of this Scheme, the First
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50.

51,

52.

53.

54.

Amalgamated Company shall withaut any further application, act or deed, issue and allot to the equity
shareholders of the First Amalgamating Company whose names are recorded in the register of members
of the First Amalgamating Company on the Effective Date, in the ratio (the “First Amalgamation Share
Exchange Ratio”) of 1 (One) equity share in the First Amalgamated Company of face value Rs. 2/
(Rupees Two Oniy) credited as fully paid up for every 1(One) equity shares of face value Rs. 2/-(Rupegs
Two Only) each fully paid up held by such member in the First Amalgamating Campany on the Effective
Date.

The shares issued to the members of the First Amalgamating Company pursuant to Clause 48 above
shall be issued in demateriatized form by the First Amalgamated Company, unless otherwise notified in
writing by the shareholders of the First Amalgamating Company to the First Amalgamated Company onor
before such date as may be determined by the board of directors of the FirstAmalgamated Company or a
committee thereof in the event that such notice has not been received by the First Amalgamated
Company in respect of any of the members of the First Amalgamating Company, the shares shall be
issued to such members in dematerialized form pravided that the members of the First Amalgamating
Company shall be required to have an account with a depaository participant and shall provide details
thereof and such other confirmations as may be required. Itis anly thereupon that the First Amalgamated
Company shall issue and directly credit the dematerialized securities to the account of such member with
the shares of the First Amalgamated Company. In the event that the First Amalgamated Company has
received notice from any member that shares are to be issued in certificate form orif any member has not
provided the requisite details retating to the account with a depasitory participant or other confirmations
as may be required, then the First Amalgamated Company shall issue shares in certificate form to such
member.

If any shareholder of the First Amalgamating Company becomes entitled to any fractional shares,
entitliements or credit on the issue and aflotment of equity shares by the First Amalgamated Company in
accordance with Clause 48 of this Scheme, the board of directors of the First Amalgamated Company
shall consofidate all such fractional entitterments and shall, without any further application, act, instrument
or deed, issue and allot such consolidated equity shares directly ta the First Amalgamated Company
Trustee, who shall hold such equity shares with all additions or accretions thereto in trust for the benefit of
the respective shareholders, to whom they belong and their respective heirs, executors, administrators or
successors for the specific purpose of selling such Bquity shares in the market at such price or prices and
on such time or times, as the First Amalgamated Company Trustee may in its sale discretion decide and
on such sale pay to the First Amalgamated Company, the net sale proceeds thereof and any additions and
accretions, whereupon the First Amalgamated Company shall, subject to withholding tax, if any, distribute
such sale proceeds to the concemed shareholders of the First Amalgamating Company in proportion to
their respective fractional entitiements. :

Equity shares to be issued by the First Amalgamated Company pursuant to Clause 48 in respect of such
of the equity shares of the First Amalgamating Company which are held in abeyance under the provisions
of section 206A of the Act or otherwise shall, pending allotment or settlement of dispute by order of Court
ar atherwise, also be kept in abeyance by the FirstAmalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of the First Amalgamating Company, the board of directors of the First Amalgamated
Company or any committee thereof shall be empowered in appropriate cases, prior to or even
subsequent to the Effective Date, to effectuate such a transfer in the First Amalgamated Company as if
such changes in registered holder were operative as on the Effective Date, in order to remove any
difficulties arising to the transferor of the share in the First Amalgamating Company and in relation to the
shares issued by the First Amalgamating Company after the effectiveness of this Scheme. The board of
directors of the First Amalgamated Company shall be empowered to remove such difficulties as may arise
in the course of implementation of this Scheme and registration of new members in the First
Amalgamated Company an account of difficulties faced in the tfransaction period.

The equity shares to be issued and alfotted by the First Amalgamated Company in terms of Clause 48
above shallinter-se rank pari passuin all respects.

(i} Equity shares of the First Amaligamated Company issued in terms of Clause 48 above shall,
subject to the receipt of necessary approvals, be listed and/or admitted to trading on the Stock
Exchanges. The shares allotted pursuant to Part |1l of this Scheme shall remain frozen in the
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depaositaries system untitlisting/trading pQ_rmission is given by the designated stock exchange. -

(ii) Until the listing of the equity shares of the First Amalgamated Company with the Stock
Exchanges, except as provided in this Scheme, including this Part lil, there shall be no change in
the shareholding pattern or control or pre-prrangement capital structure of the FirstAmalgamated
Company.

Company and the board of directors or any committee thereof of the First Amalgamating Company,
issuance of shares in terms of Clause 48 of this $cheme shall be done within 90 (ninety) days from the
Effgctive Date. ; .

Unless otherwise determined by the board of direng‘ors or any committee thereof of the First Amaigamated

SECTION 4 - GENERAL TERMS AND CONDITIONS

56.

Acéounting treatment in the books of the Firstrl\malgamated Company

Upen the Effective Date, the FirstAmalgamated qqmpany shall account for the amalgamation inits boaks
of accounts as under: |

Amalgamated Company shall become| the assets and liabilities of the First Amalgamated
Company and shall be recorded at thejr book values as appearing in the books of the First
Amalgamating Company. i

(i) All the assets and liabilities of the F;rt Amalgamating Company transferred to the First

(i) Al the reserves of the FirstAmaIgamati g Company shall be recorded in the books of the First
Amalgamated Company in the same form in which they appeared in the books of the First
Amalgamating Company.

(iiiy The First Amalgamated Company shallicredit to its share capital account, the aggregate face
value of the equity shares issued by it pursuant to this Scheme.

(iv} The difference between the amount recorded as share capital issued by the First Amalgamated
: Company (plus any additional consideration in the form of cash or other assets) and the amount
of share capital of the First Amalgamating Company shall be adjusted in reserves in the books of

the First Amalgamated Company.

(v} In case of any differences in accounting]policies between the First Amalgamatad Company and
the First Amalgamating Company, the jimpact of the same until the Appointed Date shall be
computed in accordance with Accounting Standard AS 5 Net Profit or Loss for the Period, Prior
Period Items and Changes in Accounting Policies, and adjusted in the reserves of the First
Amalgamated Company !

PART IV - AMALGAMATION OF THE SECOND A! ALGAMATING COMPANY WITH THE SECOND

AMALGAMATED COMPANY

SECTION 1- TRANSFERAND VESTING OF THE SEC¢NDAHALGAMATING UNDERTAKING

57.
57.1.

57.2.

Transfer of Assets

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all the estate, assets,
rights, claims, title, interest and authorities in uding accretions and appurtenances comprised in the
Seacond Amalgamating Undertaking of whatsaever nature and wheresoever situate shall, under the
provisions of section 391 to section 394 of the Adt and all other provisions of applicable law, if any, without
ariy further act or deed, be and stand transférred to and vested in and be deemed to have been
transferred to and vested in the Second Amalgamated Company as a going concern 50 as to become as
and from the Appointed Date, the estate, assets [rights, claims, title, interest and authorities of the Second
Amalgamated Company. : :

in respect of such of the assets and properties the Second Amalgamating Undertaking as are movable
in nature or are otherwise capable of transfer by delivery of possession or by endorsement and delivery,
the same may be so transferred by the Secand Amalgamating Company upon the coming into effect of
the Scheme, and shall become the assets and pjoperty of the Second Amalgamated Company with effect

49




67.3.

57.4.

57.5.

58.

58.1.

58.2.

58.3.

from the Appointed Date pursuant to the provisions of section 331 to section 384 of the Act and all other
provisians of applicable law, if any, without requiring any deed or instrument of conveyance for transfer of
the same. :

In respect of such of the assets and properties belonging to the Second Amalgamating Undertaking
including sundry debtors, receivables, bills, credits, loans and advances, if any, whether recoverable in
cash orin kind or for value to be received, bank balances, investments, earmnest money and deposits with
any governmental authority, quasi government, local or other authority or body or with any company or
other person, other than those referred to in Clause 57.2 above, the same shall, as more particularly
providedin Clause 57.1 above, without any further act, instrument or deed, cost or charge and without any
natice -or other intimation to any third party, be transferred to and vested in and/or be deemed to be
transferred to and vested in the Second Amalgamated Company upon the coming into effect of the
Scheme and with effect from the Appointed Date pursuant to the provisions of section 391 ta section 394
ofthe Act and all other provisions of applicable law, if any.

All assets, rights, title, interest, investments and properties of the Second Amalgamating Company in
relation to the Second Amalgamating Undertaking and any assets, right, title, interest, investments and
properties acquired by the Second Amalgamating Company after the Appointed Date but prior to the
Effective Date in relation to the Second Amalgamating Undertaking shall also, without any further act,
instrument or deed stand transferred to and vested in and be deemad to have been transferred to and
vested in the Second Amaigamated Company upon the caming into effect of this Scheme and with effect
from the Appeinted Date pursuant to the provisions of section 391 to section 394 of the Act and all other
pravisions of applicable law, if any.

All the licenses, permits, entiflements, quotas, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits (including sales tax and service tax), subsidies, concessians, grants,
rights, claims, leases, tenancy rights, liberties, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the Second Amalgamating Company and all rights and banefits
that have accrued or which may accrue to either of the Second Amalgamating Company, whether on,
before or after the Appointed Date, including income tax benefits and exemptions shall, under the

- provisions of section 391 to section 394 of the Act and all other provisions of applicable law, if any, without

any further act, instrument or deed, cost or charge be and stand transferred to and vest in and/or be
deemed to be transferred to and vested in and be available to the Second Amalgamated Company so as
ta become licenses, permits, entitiements, Quotas, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
liberties, special status and other benefits or privileges of the Second Amalgamated Company and shall
remain valid, effective and enforceable on the same terms and conditions.

Transfer of contracts, deeds, stc.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature, to
which the Second Amalgamating Company is a party or to the benefit of which the Second Amalgamating
Company may be eligible, and which are subsisting or have effect immediately before the Effective Date,
shall continue in full force and effect against or in favour, as the case may be, of the Second Amalgamated
Company and may be enforced as fully and effectually as if, instead of the Second Amalgamating
Company, the Second Amalgamated Company had beena party or beneficiary or obligee thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
sSecond Amalgamating Undertaking occurs by virtue of this Schems itself, the Second Amalgamated
Company may, at any time after the coming into effect of this Scheme in accordance with the provisions
hereof, if so required under any law or otherwise, take such actions and execute such deeds (including
deeds of adherence), canfirmations or other writings or tripartite arrangements with any party to any
contract or arrangement to which the Second Amalgamating Company is a party or any writings as may
De necessary in order to give formal effect to the above provisions. The Secand Amalgamated Company
shall, under the provisions of Part [V of this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Secand Amalgamating Company and to carry out or perform all such formalities
or compliances referred to above on the part of the Second Amalgamating Company to be carried out or
performed. '

For the avoidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upon
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59
59.1.

59.2.

59.3.

59.4.

59.5.

52.6.

the coming into effect of this Scheme, all consénts, permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, issued ¢ or exacuted in favour of the Second Amalgamating
Company in relation to the Second Amalgamatiny Undentaking shalt stand transferred to the Second
Amalgamated Company as if the same were originally given by, issued to or executed in favour of the
Secard Amalgamated Company, and the Second Amalgamated Company shall be bound by the terms
thergof. the obligations and duties thereunder, and the rights and benefits under the same shall be
available to the Second Amalgamated Company. The Second Amalgamated Company shall make
applications to any governmental authaority as may pe necessary in this behalf.

Transfer of Liabilities

Upon the coming into effect of this Scheme and th effect from the Appointed Date, all debts, liabilities,
laans raised and used, obligatians incurred, dutiesjof any kind, nature or description {including centingent
fiabikties) whatsoever and howsoever arising, raiged or incurred or utilised for its business activities and
operations along with any charge, encumbrangce,|lien or security thereon of the Second Amalgamating
Company (“PPSL Liabilities”) shall, pursuant td the sanction of this Scheme by the High Courts and
under the provisions of section 391 to section 394 of the Act and all other provisions of applicable law, if
any,without any further act or deed, be and stan transferred to and be deemed to be transferred to the
Second Amalgamated Company to the extent thatthey are outstanding as on the Effective Date and shall
becgme the debts, liabilities, loans, obligations and duties of on the same terms and conditions as were
applicable to the Second Amalgamating Companx, and the Secand Amalgamated Cormpany shall meet,
discharge and satisfy the same. Further. it shall ngt he necessary to obtain the consent of any third party
or other person who is a party to any contract or arfangement by virtue of which such PPSL Liahilities have
arisen in order to give effect to the provisions of thig Clause.

All debts, liabilities, duties and obligations of e Second Amalgamating Company shall, as on the
Appointed Date, whether or not provided in the Books of the Second Amalgamating Company, and all
debts and loans raised and used, and duties, liabilities and cbligations incurred or which arise or accrug to
the Second Amalgamating Company on or aftef the Appointed Date unti) the Effective Date shall be
destned to be and shall become the debts, loahs raised and used, duties, liabilities and obligations
incurred by the Second Amalgamated Company bb/virtue of this Scheme.

Where any of the loans raised and used, debts, liabilities, duties and obligations of the Second
Amalgamating Company as on the Appointel Date deemed to be transferred to the Second
Amglgamated Company have been discharged by the Second Amalgamating Company prior to the
Effaclive Date, such discharge shall be deemed to have been for and on account of the Second
Amalgamated Company. :

Allloans raised and utilised and all liabilities, dutigs and obligations incurred or undertaken by the Secand
Amaigamating Company on or after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and on behailf of the Second Amalgamated Company
and to the extent they are autstanding on the Effective Date, shall, upon the coming into effect of this
Scheme and under the provisions of section 3p1 to section 394 of the Act, without any further act,
instrument or deed be and stand transferred to and vested in and be deemed to have been transferred to
and vested in the Second Amalgamated Company and shall become the loans and liabilities, duties and
obligations of the Second Amalgamated Compan which shall meet, discharge and satisfy the same.

any other instrument or arrangement which may ive fise to a contingent liability in whatever formy, if any,
due nrwhich may at any time in future become due between the Second Amalgamating Company and the
Second Amalgamated Company shall, ipso factg. stand discharged and come to an end and there shall
pe na liability in that behatf upon any party and the appropriate effect shall be given in the books of
aceounts and records of the Second Amalgamatgd Company.’
|

Without prejudice to the foregoing pravisions of this Clause, upon the coming into effect of this Scheme,
all debentures, bonds, notes or other debt segurities and other instruments of like nature (whether
convertible into equity shares or not), if any, of the Second Amalgamating Company shall, under the
pravisions of section 381 to section 394 of the Act and all ather provisions of applicable law, if any, without
any further act, instrument or deed, become the debt securities of the Secand Amalgamated Company on
tha same terms and conditions and all rights, pdwers, duties and cbligations in relation thereto shall be

Loans, advances and other obligations (includiE any guarantees, letters of credt, letters of comfort or
i
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59.7.

59 8.

59.9.

59.10.

59.11.

99.12.

60.

61.
61.1,

and stand transferred to and vested in and be deemed to have been transferred to and vested in and shall
be exercised by or against the Second Amatgamated Company to the same extent as if it were the issuer
of the debt securities so transferred and vested. If the debt securities are listed on any stock exchange,
the same shall, subject to applicable law and regulations, be listed and/or admitted to trading on the
relevant stock exchanges in India where the debt securities were listed and/or admitted to trading, on the
same terms and conditions, unless otherwise modified in accordance with applicablelaw,

All Encumbrances, if any, existing prior to the Effective Date over the assets of the Second Amalgamating
Company which secures or relate to the PPSL Liabilities shall, after the Effective Date, without any further -
act, instrument or deed, continue to relate and attach to such assets or any part thereof to which they are
related or attached prior to the Effective Date and as are transferred to the Second Amalgamated
Company. Provided that if any of the assets of the Secand Amalgamating Company have not been
Encumbered in respect of the PPSL Liabilities, such assets shall remain unencumbered and the existing
Encumbrance referred to above shalf not be extended to and shali not operate over such assets. Further,
such Encumbrances shali not relate or attach to any of the cther assets of the Second Amalgamated
Company. The absence of any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Second Amalgamated Company
or any part thereof which relate to the fiabilities and obligations of the Second Amalgamated Company
prior tc the Effective Date shall continue to relate to such assets and praperties and shall not extend or
attach to any of the assets and properties transferred to and vested in the Second Amalgamated
Company by virtue of the Scheme.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme,
the Second Amalgamating Company and the Second Amaigamated Company shall exscute any
instrument/s and/or document/s andior do all the acts and deeds as may be required, including the filing of
necessary particulars and/or modification{s) of charge, with the respective Registrar of Companies to
give formal effect to the above provisions, if required. .

Upon the coming into effect of this Scheme, the Second Amalgamated Company alone shall be liable to
perform all abligations in respect of the PPSL Liabilities, which have been transferred to it in terms of this
Scheme. '

It is expressly provided that, save as mentioned in this Clause 59,'no other term or condition of the
habilities transferred to the Second Amalgamated Company as part of the Scheme is modified by virtue of
this Scheme except to the extent that such amendment s required by necessary implication.

Subject to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clause 59 shall operate, notwithstanding anything tc the contrary
contained in any instrument, deed or writing or the terms of sanction orissue or any security document, all
of which instruments, deeds or writings shall stand modified and/or superseded by the foregoing
provisions, :

Legal, taxation and other proceedings

Upon the coming into effect of this Scheme, all suits, actions and other proceedings including legal and
taxation proceedings, whether civil ar criminal {including befare any statutory or quasi-judicial authority or
tribunal}, whether pending and/ or arising on or before the Effective Date shall be continued and/ or
enforced by or againstthe Second Amalgamating Company, as effectually and in the same mannerand to
the same extent as if the same had been instituted and/or pending and/or arising by or against the Second
Amalgamated Company.

Employees

Upon the coming into effect of this Scheme, all PPSL Employees as on the Effective Date shall become
the permanent employees of the Second Amalgamated Company, and, subject to the provisions hereof,
on terms and conditions not less favourable than those on which they are engaged by the Second
Amalgamating Company and without any interruption of, or break in service as a resuit of the transfer of
the Second Amaigamating Undertaking. The Second Amalgamated Company agrees that for the
purpose of payment of any compensation, gratuity and other terminal benefits, the past services of such
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61.2.

61.3.

61.4.

PPSL Employees and such benefits to whichithe PPSL Employees are entitled in the Second °

Amalgamating Company shall alsa be taken intg account, and the Second Amalgamating Company
agrees and undertakes to pay the same as and when payable.

It is ¢larified that save as expressly provided for in this Scheme, the PPSL Employees who become the
employees of the Second Amalgamated Company by virtue of this Scheme, shall be entitled to the
employment policies and shall be entitied to avail of any schemes and benefits existing as on the Effective
Data that may be applicable and available fo any of the other employees of the Second Amalgamated
Company (including the benefits of or under any employee stock option schemes applicable to or
covaring all or any of the other employees of the Second Amalgamated Company), unless otherwise
detarmined by the Second Amalgamated Company. The Second Amalgamated Company undertakes to
continue to abide by any agreement/settlement, if@any, entered into or deemed to have been entered into
by the Second Amalgamating Company with any employee of the Second Amalgamating Company.

Insofar as the provident fund, gratuity fund, trusts, retirement fund or benefits and any other funds or
benefits created by the Secand Amalgamating Company for the PPSL Employees orto which the Second
Amalgamating Company is contributing for the nefit of the PPSL Employees and other such funds,
trusts, the benefits of which the PPSL Employeesienjoy {the “PPSL Funds”), all the contributions made
to such PPSL Funds for the benefit of the PPSL Employees and the investments made by the PPSL
Fungs in relation to the PPSL Employees shall be [ransferred to the Second Amalgamated Company and
shall be held for the benefit of the concerned PP$L Employees. In the event the Second Amalgamated
Company has its own funds in respect of any of the PPSL Funds, such contributions and investments
shall, subject to the necessary approvals an permissions and at the discretion of the Second
Amalgamated Company, be transferred to the relevant funds of the Second Amalgamated Company. In
the event that the Second Amalgamated Company does not have its own funds in respect of any of the
abowe or if deemed appropriate by the Second Amalgamated Company, the Second Amalgamating
Corhpany may, subject to necessary approvais and permissions, maintain the existing funds separately
and contribute thereto until such time that the Segond Amalgamated Company creates its own funds, at
which time the PPSL Funds and the investments$ and contributions pertaining to the PPSL Employees
shall be transferred to the funds created by the Segond Amalgamated Company.

In relation to those PPSL Employees for whem the Second Amalgamating Company is making
contributions to the government provident fund, the Second Amalgamated Company shall stand
substituted for the Second Amalgamating Company, for all purposes whatsoever, including relating to the
obligaticn ta make contributions to the said fund i acoordance with the provisions of such fund, bye laws,
etc.in respect of such PPSL Employees. '

SECTION 2- CONDUCT OF BUSINESS UNTIL EFFECﬂVE DATE

B2.

(i} The Second Amalgamating Company,i&with effect from the Appointed Date and up to and

including the Effective Date:
(i) shall be deemed to have been carrying on and to be carrying on all business and activitias
relating to the Second Amalgamating Undertaking and stand possessed of all the estates,

assets, rights, title, interest, autharities! contracts, investments and strategic decisions of the
Second Amalgamating Undertaking fgr and on account of, and in trust for, the Second
Amalgamated Company; :

{iii) all profits and income accruing to thg Second Amalgamating Company from the Second
Amalgamating Undertaking, and losses and expenditure or incurred by it (including taxes, if any,
accruing or paid in relation to any profits or income), relating to the Second Amalgamating
Undertaking shall, for all purposes, be treatad as the profits, income, losses ar expenditure, as
the case may be, of the Second Amalgarhated Company; and

(iv) any of the rights, powers, authorities, privileges, attached, related or pertaining to the Second
Amalgamating Undertaking exercised by the Second Amalgamating Company shall be deemed
to have been exercised by the Second Amalgamating Company for and on behalf of, and in trust
for and as an agent of the Second Amaigamated Company. Similarly, any of the obligations,
duties and commitments afttached, elaté_d or pertaining to the Second Amalgamating
Undentaking that have been undertaken or discharged by thé Second Amalgamating Company
shall be deemed to have been undertaken for and on behalf of and as an agent for the Second
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B3.

64.

65.

Amalgamated Company.

The Second Amalgamating Company undertakes that it shall preserve and carry on the business of the -
Second Amalgamating Undertaking with reasonable diligence and business prudence and shall not, upto
and including the Effective Date, undertake financial commitments or sell, transfer, alienate, charge,
morigage, or encumber the Second Amalgamating Undertaking or any part thereof unless:

(i) the prior written consent of the board of directors of the Second Amalgamated Company has
been obtained in relation to any of the above; '

(ii) the same is in its ordinary course of business as carried on by it as on the date of filing this
Scheme with the High Court; or

iii) the same is expressly permitted by this Scheme.

From the date of filing of this Scheme with the High Court and upto and including the Effective Date, the
Second Amalgamating Company and Second Amalgamated Company shall not, except in respect of
outstanding options that may be exercised in terms of the Second Amalgamated Company ESOS
Schemes, exercise of the Second Amalgamated Campany Warrants or as provided herein, make any
change in their respective capital structure in any manner either by any increase (including by way of
issue of equity and/or preference shares on a rights basis or by way of a public issue, bonus shares and/or
convertible debentures or otherwise}, decrease, reduction, reclassification, sub-division, consolidation,
re-arganization, or in any other manner which may, in any way, affect the Second Amalgamation Share
Exchange Ratio {as defined hereunder), except with the prior approval of the board of directors of the
Second Amalgamated Company or the Second Amalgamating Company respectively.

The transfer and vesting of the assets, liabilities and obligations of the Second Amalgamating
Undertaking and the continuance of the proceedings by or against the Second Amalgamated Company
under this Scheme shall nat affect any transaction or proceedings already completed by the Second
Amalgamating Company on or before the Appointed Date to the end and intent that, subject to the

-provisions of this Section 2, the Secand Amalgamated Company accepts all acts, deeds and things done

and executed by and/or on behalf of the Second Amalgamating Company as acts, deeds and things done
and executed by and on behalf of the Second Amalgamated Company.

SECTION 3 -REORGANISATION OF CAPITAL

66.
67.

68.

The provisions of this Section 3 shall operate notwithstanding anything to the contrary in this Scheme.

In consideration of the transfer and vesting of the Second Amalgamating Undertaking in the Second
Amalgamated Company in accordance with the provisions of this Scheme and as an integral part of this
Scheme, the share capital of the Second Amalgamating Company shall be restructured and reorganised
inthe manner set outin Clause 68 to Clause 76 below.

Notwithstanding anything to the contrary contained in this Scheme, 202,500,000 (Two Hundred and Two
Million Five Hundred Thousand) equity shares held by the Second Amalgamated Company in the Second
Amalgamating Company shall stand vested by virtue of this Scheme with effect from the date of the order
of the High Court sanctioning the Scheme, and without any further act, instrument or deed, to an individual
trustee or a board of trustees (including the survivors or survivor of any of the trustees comprising such
board of trustees} or a corporate trustee, as the case may be (the “Second Amalgamated Company
Trustee”) to have and to hold such shares in trust together with all additions or accretions thereto and all
shares of the Second Amalgamated Company in trust exclusively for the benefit of the Second
Amalgamated Company and its successor or successors subject to the powers, provisions, discretions,
rights and agreements contained in the instrument (the “Second Amalgamated Company Trust
Deed”} establishing the aforesaid trust (the “Second Amalgamated Company Trust"). It is proposed
that the Second Amalgamated Company Trustee may, subject however to the prevailing market
conditions, sell, transfer or dispose of the shares held by it at such time or times and in such manner as
may be proper in accordance with provisions of the Second Amaigamated Company Trust Deed and shali
remit the proceeds thereof to the Second Amalgamated Company. The obligations of the Second
Amalgamated Company Trustees shall stand discharged and the Second Amalgamated Company Trust
shall stand terminated in accordance with the provisions of the Second Amalgamated Company Trust
Deed.



69.

72

73

74,

Upon giving effect to Clause 68 and in consideration of the transfer and vesting of the Second
Amalgamating Undertaking in the Second Amalgamated Company pursuant to Part IV of this Scheme,
the Second Amalgamated Company shall without any further application, act or deed, issue and allot to
the -equity shareholders of the Second Amalgamating Company whose names are recorded in the
register of members of the Second Amalgamatjng Company, on the Effective Date, in the ratio {the
“Sacond Amalgamation Share Exchange Ratio”) of 1 {One) equity share in the Second Amalgamated
Company of face value Rs. 10/- {Rupees Ten Only) credited as fully paid up for every 1 (One) equity share
of face value Re. 1/-{Rupee One Only) each'fully paid up held by such member in the Second
Amalgamating Company on the Effective Date.

Tha shares issued to the members of the Second Amaigamating Company pursuant to Clause 69 above
shall be issued in dematerialized form by the Second Amalgamated Company, unless otherwise notified
in writing by the shareholders of the Second Amalgamating Company to the Second Amalgamated
Company on or before such date as may be Hetermined by the board of directors of the Second
Amalgamated Company or a committee thereof.|In the event that such natice has not been received by
the Second Amalgamated Company in respect |of any of the members of the Sacond Amalgamating
Company, the shares shall be issued to such members in dematerialized form provided that the members
of the Second Amalgamating Company shall be réquired to have an account with a depository participant
and shall provide details thereof and such other canfirmations as may be required. Itis only thereupon that
the Second Amalgamated Company shall issue and directly credit the dematerialized securities to the
account of such member with the shares of the [Second Amalgamated Company. In the event that the
Seccnd Amalgamated Company has received nptice from any member that shares are to be issued in
ceriificate form or if any member has not provided the requisite detaits relating to the account with a
depository participant or other confirmations may be required, then the Second Amalgamated
Company shallissue shares in cartificate form to such member.

If any shareholder of the Second Amalgamatin ! Company becomes entitled to any fractional shares,
entitiements or credit on the issue and aliotment gf equity shares by the Second Amalgamated Company
in accordance with Clause 69 of this Scheme, the board of directors of the Second Amalgamated
Company shall consolidate all such fractional enfitlements and shall, without any further application, act,
instrument or deed, issue and allot such consolidated equity shares directly to the Second Amalgamated
Company Trustee, who shall hald such equity shares with all additions or accretions thereto in trust for the
benefit of the respective shareholders, tc whom they belong and their respective heirs, executors,
administrators or successors for the specific purpose of selling such equity shares in the market at such
prige or prices and on such time or times, as the $econd Amalgamated Company Trustee may in its sole
discretion decide and on such sale pay to the Spcond Amalgamated Company, the net sale proceeds
thereof and any additions and accretians, wheregpon the Second Amalgamated Company shall, subject
to withholding tax, if any, distribute such sale ptoceeds to the concemed shareholders of the Second
Amealgamating Company in propartion tc their respective fractional entilements.

Equity shares to be issued by the Second Amalgamated Company pursuant to Clause 89 in respect of
such of the equity shares of the Secand Amalgamating Company which are held in abeyance under the
provisions of section 206A of the Act or otherwige shall, pending allotment or settiement of dispute by
order of Court or otherwise, also be keptin abeyance by the Second Amalgamated Company.

In the event of there being any pending shaje transfers, whether lodged or ouistanding, of any
shareholder of the Second Amalgamating Company, the board of directors of the Second Amalgamated

Company or any committee thereof shall be| empowered in appropriate cases, prior tc or even
suhlisequent to the Effective Date, o effectuate suth a fransfer in the Second Amalgamated Company as if
such changes in registered holder were operalive as on the Effective Date, in order to remove any
difficulties arising to the transferor of the share in the Second Amalgamating Company and in relation to
the shares issued by the Second Amalgamating Company after the effectiveness of this Scheme. The
mpany shall be empowered to remova such difficulties
this Scheme and registration of new members in the
icuities faced in the transaction period.

board of directors of the Second Amalgamated
as may arise in the course of implementation
Seeond Amalgamated Cempany on accountofd

The equity shares to be issued and allotted by thj'Second Amalgamated Company in terms of Clause 89
above shall inter-se rank pari passu in all respecta.
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75. (i)

(ii}

i)

(iv)

76. (i)

(i)

Upan the Effective Date, as an integral part of this Scheme, the Second Amalgamated Company
Warrants which are outstanding and have not been exercised by the holders thereof shall,
without any further act or deed, stand converted inta partly paid-up equity shares in the Second
Amalgamated Company, treated as paid up to the extent of the payment which has been made by
the holders thereof on the Second Amalgamated Company Warrants. The partly paid-up equity
shares issued by the Second Amalgamated Company shall entitle the holders thereofto exercise
all rights available under the Act and applicable laws to a holder of partly paid-up shares,
including rights as to dividend and voting rights proportional to the amount paid-up on such
shares from time to time. Upon being made fully-paid up, such shares shall rank pari passu with
the equity shares of the Second Amalgamated Company in all respects.

Within 2 (two) days of the Effective Date, the Secend Amalgamated Company shall issue and
allot, to each holder of the Second Amalgamated Campany Warrant which is outstanding and
which has not been exercised by the holders thereof as on the Effective Date, partly paid-up
equity shares in the Second Amalgamated Company in the ratio of 1 {one) pantly paid-up equity
share in the Second Amalgamated Company far every 1 (ane) Second Amalgamated Company’
Warrant which is outstanding and which has not been exercised by the holders thereof as on that
date (the partly paid-up equity shares issued pursuant to this sub-clause, the “Second
Amalgamated Company Partly Paid-up Shares”). Upon issuance of the Second
Amalgamated Company Parily Paid-up Shares, the Second Amalgamated Company Warrants
shall stand converted and shall not be exercisable.

The Second Amalgamated Company shall make capital calls on the holders of the Second
Amalgamated Company Partly Paid-up Shares in accardance with applicable law and as
specified in Schedule lll. The Second Amalgamated Company Partly Paid-up Shares shall
become presently payable on the dates of such calls being made pursuant to Schedule Hl.

The Second Amalgamated Company Partly Paid-up Shares may be made fully paid up pursuant
to, and as an integral part of, this Scheme by the payment of calls thereon by the holders of the
Secand Amalgamated Company Partly Paid-up Shares on or prior to the dates specified for such
calls specified in Schedute lIl. For the avoidance of doubt, it is clarified that the amount payable
on the Second Amalgamated Company Partly Paid-up Shares shall be such amount as is
required to be paid (excluding amounts already paid) for conversion of the Second Amalgamated
Company Warrants into equity shares of the Second Amalgamated Company as on the date of
issuance of the Second Amalgamated Company Partly Paid-up Shares (“Second
Amalgamated Company Qutstanding Amount”},

Equity shares of the Second Amalgamated Company issued in terms of Clause 69 above shall,
subject to receipt of necessary approvals, be listed andfor admitted to trading on the Stock
Exchanges. The shares allotted pursuant to Part IV of this Scheme shall remain frozen in the
depositaries systermn until listing/trading permission is given by the designated stock exchange.

Until the listing of the equity shares of the Second Amalgamated Company with the Stock
Exchanges, except as provided in this 3cheme, including this Part IV, there shall be no change in
the shareholding pattem or control or pre-arrangement capital structure of the Second
Amalgamated Company.

77. Unless otherwise determined by the board of directors or any committee thereof of the Second
Amalgamated Company and the board of directors or any commitiee thereof of the Second
Amalgamating Company, issuance of shares in terms of Clause 69 and Clause 75 of this Scheme shallbe
done within 90 (ninety) days from the Effective Date.

SECTION 4 - GENERAL TERMS AND CONDITIONS

78, Accounting treatment in the books of the Second Amalgamated Company

Upaon the Effective Date, the Second Amalgamated Company shall account for the amalgamation in its
books of accounts as under:

{i)

All the assets and liabilities of the Second Amalgarmating Company transferred to the Second
Amalgamated Company shall become the assets and liabilities of the Second Amalgamated
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749.

80.

81.

82.

Company and shall be recerded at their hook values as appearing in the books of the Second
Amalgamating Company.

{ii) All the reserves of the Second Amalg 'mati_ng.Company shall be recorded in the books of the
Second Amalgamated Company in thg same form in which they appeared in the books of the
Second Amalgamating Company.

(iii) The Second Amalgamated Company shall credit to its share capital account, the aggregate face
value of the equity shares issued by it pursuant o this Scheme.

(iv) The difference between the amount recorded as share capital issued by the Second
Amalgamated Company (plus any addftional consideration in the form of cash or other assets)
and the amount of share capital of thé Second Amalgamating Company shall be adjusted in
reserves in the books of the Second Amglgamated Company.

(v} In case of any differencas in accounting policies between the Second Amalgamated Company
and the Second Amalgamating Compapy, the impact of the same until the Appointed Date shall
be computed in accordance with Accounting Standard AS 5 Net Profit or Loss for the Period, Prior
Pericd Items and Changes in Accountihg Policies, and adjusted in the reserves of the Second
Amalgamated Company

PART V - GENERAL Tﬁ!MS AND CONDITIONS
Tha provisions of this Part shall be applicablb to Part Il, Part lll and Part IV of this Scheme.

The Companies shall make necessary applucalu*:ns before the High Court for the sanction of this Scheme
under sections 391 and 394 ofthe Act.

The Companies (by their respective board of directors), either by themselves or through a committee
appointed by them in this behalf, may jointly andjas mutually agreed in writing:

(i) in their full and absolute discretion, assent to any alteration(s) or modification(s) to this Scheme
which a High Court may deem fit to approve or impose, and/or effect any other modification or
amendment jointly and mutualty agreedin writing, inctuding, without limitation, any modifications
to the accounting treatment set out in the Scheme due to the International Financial Reporting
Standards being made applicable o thiz Companies or to the matters set forth in this Scheme,
and to do all acts, deeds and things as may be necessary, desirable or expedient for the purposes
of this Scheme; I

(i) to give such directions {acting jointly} ag may be mutually agreed in writing as they may consider
necessary to settle any question or difficulty arising under this Scheme or in regard to and of the
meaning or interpretation of this Scheme or implementation theraof or in any matter whatsoever
connected therewith (including any question or difficulty arising in connaction with any deceased
or insclvent shareholders, depositors or debenture holders of the respective companies), or to
review the position relating to the salisfaction of various conditions of this Scheme and if
necessary, o waive any of those {to the extent permissible under law);

(iii} in their full and absolute discretion and by mutual agreement in writing, modify, vary or withdraw
this Scheme prior to the Effective Date in any manner at any time;

other proceedings pertains to the Demerged Undertaking, First Amalgamating Company,
Second Amaigamating Company or npt, on the basis of any evidence that they may deem
reievant for this purpase.

{iv) to determine jointly by mutual agreemerE in writing whether any asset, liability, employee, legal or

Upan the coming into effect of the Scheme, the First Amalgamating Campany and the Second
Amalgamating Company shall stand dissolved without winding-up.

Severability

If any part of this Scheme is found to be unw yrkable for any reason whatsoever, the same shall not,
subrect to the mutual agreement of the Comparjies in writing, affect the validity or implementation of the
other parts and/or provisions of this Scheme.
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84.

85.

86.

87.

Resolutions

Upon the coming into effect of the Scheme, the resolutions, if any, of the First Amalgamating Company
and the Second Amalgamating Company, which are valid and subsisting on the Effective Date, shall .
continue to be valid and subsisting and be considered as resolutions of the First Amalgamated Company
and the Second Amalgamated Company, respectively, and if any such resolutions have any monetary
limits appraved under the provisions of the Act, or any other applicable statutory provisions, then the said
limits shall be added to the limits, if any, under like resolutions passed by the First Amalgamated Company
and the Second Amalgamated Company, respectively, and shall constitute the aggregate of the said limits
in the First Amalgamated Company and the Second Amalgamated Company, respectively.

Dividends

(i) The Companies shall be entitted to declare and pay dividends, whether interim or final, to their
respective shareholders in respect of the accounting period prior to the Effective Date. Provided
that the shareholders of the First Amalgamating Company and the Second Amalgamating
Company shall not be entitled to dividend, if any, declared and paid by the First Amalgamated
Company and the Second Amalgamated Company, to their respective shareholders for the
accounting period prior o the Appointed Date.

(i) It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any shareholder of a Company to
demand or claim any dividends from such Company which, subject to the provisions of the Act,
shall be entirely at the discretion of the respective boards of directors of such Campany, and
subject to the approval, if required, of the shareholders of such Company.

The coming into effect of this Scheme is conditional upon and subject to:

(i) this Scheme being approved by the respective requisite majorities of the various classes of
members and creditors (where applicable) of the Companies as required under the Act and the
requisite orders of the High Courts being obtained;

(ii) the certified copies of the orders of the High Courts approving this Scheme being filed with the
Registrar of Companies, Delhiand Haryana;

(iii} such approvals and sanctions and approvals including sanction of any governmental authority,
creditor, lessor or contracting party as may be required by law or contract in respect of the
Scheme being obtained.

in the event of this Scheme does not come into effect by September 30, 2012 or by such later date as may
be agreed by the respective Boards of Directors of the Companies, this Scheme shall stand revoked,
cancelled and be of no effect and become null and veid and in that event no rights and liabilities
whatsoever shall accrue to or be incurred inter se by the parties or their shargholders or creditors or
employees or any other person. In such case each party shall bear its own costs, charges and expenses
or shall bear costs, charges and expenses as may be mutually agreed. '

Each party shall bear its own costs, charges, levies and expenses in relation to or in connection with or
incidental to this Scheme until the date of sanction of this Scheme by the High Court.
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Scheglule |

Calls on Demerged Comphny Partly Paid-up Shares

8. No. Parceniage"df call . Time period for payment
1% of the Demerged Company
1. Oultstanding Amount . # On the date of allotment
99% of the Demerged Company
2. Quistanding Amount | On or before February 25, 2012.
. Schedlule fl
Calfs on Resulting Company Partly Paid-up Shares
S. No. Percentage of call . Time period for paymeant
1% of the Resulting Ccmp*ny
1 Outstanding Amount ! On the date of allotment
89% of the Resulting Comﬁaany
2. Outstanding Amount : _ On or before February 25, 2012.
Schaqule I

Calls on Second Amaigamated Company Partly Paid-up Shares

S}

S. No. Percentage of call _ Time period for payment
1% of the Secand Amalgarmated ,
1. Company Outstanding Ameéunt On the date of allotment
- !

9 99% of the Second Amalgfj'nated On or before May 29, 2012,

Company Outstanding Amgunt
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Indiabulls

R E AL E & TATE

Indiabulls Real Estate Limited
Registered Office: F - 60, Mathotra Building, 2nd Floor, Connaught Place, New Delhi - 110001

IN THE HIGH COURT OF DELH| AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M) NO. 84 OF 2011

IN THEMATTER OF:

The Companies Act, 1958;

AND

IN THEMATTER OF:

Application Under Sections 391-394 of The Campanies Act, 1956:

AND

IN THE MATTER OF: :

Scheme of Arrangement among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited, Indiabulls
Builders Limited, Indiabulls Power Limited., Poena Power Supply Limited and their respective shareholders and creditors
AND :

INTHE MATTER OF:

Indiabulls Real Estate Limited, an existing company
incorporated under the provisions of the Companies Act,
18956 and having its registered office at F-8G, Malhotra
Building, 2nd Flaar, Connaught Place, New Delhi-110001.

APPLICANT COMPANY NO.1

FORM OF PROXY

I'We, the undersigned, as Equity Shareholder(s) of the Company/authorized representative of
, the Equity shareholder of the Company, hereby appoint
of . and failing him/her , of
, as myfour proxy, to act for mejus at the
meeting of the Equity Shareholders of the Company to be held at the Centaur Hotel, Indira Gandhi International Airport, Delhis
Gurgaon Road, New Delhi - 110037 on Thursday the 30th day of Jure, 2011 at 10:00 A.M., for the purpose of considering and, if
thought fit, approving with or without modification(s) the proposed Scheme of Arrangement among Indiabulls Real Estate Limited,

Indiabulls Infrastructure and Power Limited, Indiabulls Builders Limited, Indiabulls Power Limited., and Poena Power Supply
Limited and their respective shareholders and creditors {"the Scheme" )and at such meeting and any ad journment therecf, to vote,

for me / us and in my/ our name(s) For / Against the said Scheme as my/ our proxy may approve.

Dated this day of 201,

* Folio No: - : Signature:
*DPID: Client D; Name:
No. of Shares held: Address:

* Apglicable for Invester holding in Physical Form.
** Applicable for Investor holdingin Demat Form.

Notes:
E‘i ; Please affix Re.1/-revenuea starnp before putting signature.
2 The proxy must be deposited at the Registered Office of Indiabulis Real Estate Limited at F-60, Malhotra Building,
2nd Floar, Connaught Place, New Delhi 110001 at least 48 hours before the time of holding the meeting.
3) Sirike outwhichis not necessary,
54) All alterations made in the Form of Proxy should be initialed.
8} Bodies Corporate & FIl Equity Shareholder{s) are requested to deposit certified copies of Board / Custodial
resolutions/Power of Attomey, as the case may be, authorizing the Individuals named therein, to attend & vote at the
meeting onits behalf. These documents be deposited at the Registered Office of Indiabulls Real Estate Limited at F-60,
Malhotra Building, 2nd Floor, Connaugnt Place, New Delhi - 110001 at least 48 hours before the time of holding the
meeting.
(6) An indi%idua!, named in the relevant resolution, shall have the right to appoint a Proxy, t¢ attend & vote instead of
himselffherself, and such a Proxy shail be governed by the conditions as speacified above.
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Indiabulis

R EalL ®% 5 TATE

Indiabulls Real Estate Limited

Registered Office: F-60, Malhotra Building, 2pd Floor, Connaught Place, New Delhi-110001

ATTENDANCE SLIP
(To be handed over at the entrance of the meeting venue)

SHAREHOLDERS' MEETING

Members or their proxies are requested to present thisislip for admission, duly signed in accordance with their
specimen signatures registered with the Company.

OrP 1D , i Name of Share Holder

i Client ID | : © | No. of Shares

: Regd. Folio No.*

Name in Full Father f Husband's Name Address

| hereby record my presence at the court convened méeting of the Equity Shareholders of INDIABULLS REAL
ESTATE LIMITED having its Registered office at F-80, Malhotra Building, 2nd Floor, Connaught Place, New Delhi-
110001, convened pursuant to the order dated 2nd Ma:IJZOH of the High Court of Delhi at the Centaur Hotel, 1GI
Airpart, Dalhi - Gurgaon Road, New Dethi-110037, on Thursday, the 30th day of June, 2011 at 10:00AM.

Piease (v) in the Box

| | mEMBER | PROXY

Member's Signature

Proxy's Signature

* Applicable for Investor holding in Physical Farm.

Notes:

1. Sharaholder/ Proxies are requested to bring thair #Ilp with them. Duplicate slips will not be issued at the
antrance of venue of the meeting.

2. Sharghalders attending the meeting in person or bq proxy are requested to camplete the attendance siip and
hand it over at the entrance of the meeting place.
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BOOK POST

If undelivered, please return to:

Indiabulls Real Estate Limited
Registered Office: F-60, Malhotra Building,
2nd Floor, Connaught Place,

New Delhi - 110001
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Indiabulls

R E A L E 5 TATE

INDIABULLS REAL ESTATE LIMITED
Registered Office : F-60, Malhotra Building, 2nd Floar,
Connaught Place, New Deihi — 110 001

COURT CONVENED MEETING OF THE SECURED CREDITORS

Day : Friday

Date : 1stday of July, 2011

Time : 10:00AM.

Venue : Centaur Hotel, Indira Gandhi International Airport,

Delhi-Gurgaon Road, Mew Delhi— 110037

CONTENTS
S. No. Subject Page No.

1. Notice of the Court convened Meeting of the Secured Creditors
of Indiabulls Real Estate Limited

2. Explanatory Statement under Seclion 393 of the Companies Act, 2-21
1956
3. Scheme of Arrangement under Sections 391 ta 394 of the 2259

Companies Act, 1956
4. Form of Proxy Bl

5. Attendance Slip 61




IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M) NO, 84 OF 2011

INTHE MATTER OF:

The Companies Act, 1956;

AND

INTHE MATTER OF:

Application Under Sections 391-394 ofthe Companies Act, 1956;

AND

IN THE MATTER OF;

Scheme of Arrangement among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited,
IndiabuHs Builders Limited, indiabulls Power Limited., Poena Power Supply Limited and their respective
sharehaofders and creditors

AND

IN THE MATTER OF:

Indiabulls Real Estate Limited, an existing
company incorporated under the pravisions of the
Companies Act, 1856 and having its registered office APPLICANT COMPANY NO.1
at F-60. Malhotra Building, 2nd Floor, Connaught

Place, New Delhi-110001.

NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF
INDIABU1L LS REAL ESTATE LIMITED, THE COMPANY

Ta
The: Securaed Creditors of Indiabulls Real Estate Limited, the Company.

Take noticz that by an order made on the 2nd day of May, 2011, the Hon'ble High Court of Dethi at New Deihi, has
directed that the meeting of the Secured Creditors of the Company, be held at the Centaur Hotel, indira Gandhi
International Airport, Bethi-Gurgaon Read, New Delhi-110037 on Friday, the 1stday of July, 2011 at 10:00 A.M., for
the purpose of considering, and if thought fit, approving with or without modification{s), the proposed Scheme of
Arrangemeant among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited, Indiabulls
Builders Limited, Indiabulls Power Limited. and Poena Power Supply Limited and their respective sharehalders
and creditors ("the Scheme”).

Inpursuar ce of the said order and the directions contained therein, further notice is hereby given that a meeting of
Secured Creditors of the Company will be held at the Centaur Hetel, Indira Gandhi International Airpart, Delhi-
Gurgaon Road, New Delhi - 110037 on Friday, the 1stday of July, 2011 at 10:00 A.M., which you are requested tc
attend.

Persans entitled to attend and vote at the said meeting may vote in person or by proxy, provided that a proxy in the
prescribec form is deposited at the Registered Office of the Company at F-60, Malhotra Building, 2nd Floor,
Connaught Place, New Delhi-110001, not tater than 48 hours before the time fixed far the meeting.

The Hon'ble High Court of Delhi at New Delhi has appeinied Shri L. B. Ral, Advacate, and failing him, Ms. Nidhi
Sidana, Advocate, to be the Chairperson of the said mesting.

A copy of the Scheme, the statement under Section 393 of the Companies Acl, 1956 and a form of Proxy are
enclosed.

Dated this 20th day of May, 2011
Sdi-
L. B. Rai
Advocate
(Chairperson appuointed for the meeling)



IN THE HIGH COURT OF DELH1 AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M} NO. 84 OF 2011

INTHE MATTER OF:

The Companies Act, 1956;

AND

IN THE MATTER OF:

Application Under Sections 391-394 of the Compa nies Act, 1996,

AND

IN THE MATTER OF:

Scheme of Arrangemant among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited,
Indiabulls Buiiders Limited, indiabulls Power Limited., Poena Power Supply Limited and their respective
shareholders and creditors

AND

{NTHE MATTER OF:

Fdiaall_s Real Estate _Limi_ted. an existi@"! . APPLICANT éOﬁPANY NO.1/

company incorparated under the provisions of the
Companies Act, 1956 and having its registered office THE COMPégHEEPTﬁ?%ES?_
at F-60, Malhotra Buitlding, 2nd Floor, Connaught

Place, New Delhi-110001. ] AMALGAMATED COMPANY

£XPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

The accompanying Notice has been sent convening a meeting of the secured creditors of the Company for the
purpose of considering and, if thought fit, approving with or without modification{s), the proposed Scheme of
Arrangement among the Company, Indiabulls Infrastructure and Power Limited, a company incorporated under
the provisions of the Companies Act, 1956 (the “Act™) and having its registered office at 1A, Hamilton House, 1st
Floor, Connaught Place, New Deihi-110001 (“Resulting Company™), Indiabulis Builders Limited, a company
incorporated under the provisions of the Act and having its registered office at F-60, Mathotra Building, 2nd Flaor,
Connaught Place, New Delhi-110001 (“First Amalgamating Company"}, Indiabulis Power Limited., a company
incorporated under the provisions of the Act and having its registered office at 1A, Hamilton House, 1st Floor,
Connaught Place, New Dethi-110001 {“Second Amalgamated Company”), Poena Power Supply Limited, a
company incarporated under the provisions of the Act and having its registered office at 1A, Hamilton House, 1st
Floor, Connaught Place, New Delhi-110001 (“Second Amalgamating Company”) and their respective
shareholders and creditors (the “Scheme”).

1. Pursuant to the Order dated May 2, 2011 passed by the Hon'ble High Court of Delhi, New Delhi, in the
Company Application referred to above, meeting of the secured creditors of the Company is being
convened and held on Friday, the 1st day of July, 2011 at the Centaur Hotel, 151 Airport, Delhi-Gurgaon
Road, New Delhi-140037 at 10.00 A.M., for the purpose of considering and, if thought fit, approving with or
without modifications, the Scheme, as approved by the Board of Oirectors of each of the Company, the
Resulting Company, the First Amalgamating Company, the Second Amalgamated Company and the
Second Amalgamating Company, at their respective meetings held on January 17, 2011, A copy of the
Scheme is attached to the notice of the meeting.

2. The meetings of the equity sharehoiders and unsecured creditors of the Company and the equity
shareholders, secured and unsecured creditors of Second Amalgamated Company are separately being
convened. The Hon'ble High Court of Delhi at New Delhi, has vide its aforesaid order dated May 2, 2011,
dispensed with the requirement of convening the meetings of the equity shareholders, secured and
unsecured creditors of the Resulting Company, FirstAmalgamating Company and Second Amalgamating
Company, to consider the Scheme.

3 Indiabulls Real Estate Limited, the Company was incorparated on April 4, 2006 in New Delhi under the
provisions of the Act and has its registered office at F-60, Malhotra Building, 2nd Floor, Connaught Place,
MNew Delhi- 110001,



The objects for which tha Company has been established are set out in its Memorandum of Association.
The main objects of the Company are as follows:

iii.

vi.

wii.

wii.

Ta purchase, sell, develop, construct, take in exchange or on lease, hire or otherwise acquire and
dealin alf real or personal estate/properties and to enter into joint venture, foreign collaboration in
real estate as per permissible government guidelines.

To construct, acquire, hold/sell praperties, buildings, farms, lands tenements and such other
moveable and immovable properties and to rent, let on hire and manage them and to act as real
estate agent and immovable praperty dealers.

To camy on the business of Builders, General and Government Contractor and Engineers
{mechanical, electrical, canal, civil, irfigation) andin alt its branches.

To acquire by purchase, lease, exchange or atherwise land, buildings, structures of any
description in India or abroad and any estate or interest therein and any rights over or connected
with land, building and structures and turn the same to accounts as may seem expedient and in
particular by presaring buitding sites and by constructing, developing, reconstructing, altering,
impraving, decorating, furnishing and maintaining, lownships, markets, offices, flats, apariments,
hauses, shops, factories, ware-hause, or other buildings residential and commercial of all kinds
andfor conveniences thereon, to equip the same or part thereof with all or any amanities or
conveniences, drainage facility, electric, ielephonic. installations and to deal with the same in any
manner whaiscever, and by advancing money to and entering into contracts and arrangemants of
all kinds with buitders, tenants and others. to manage land, building and other properties situated
as aforesaid, whether belonging to company or notfo collect rents and income and supply tenants
and ococupiers.

To layout, develop, construct, build, erect, demolish, fe-eract, alter, repair, remodel, improve,
grades, cures, pave, macadamize, cement, maintain or do any ather work in connection with any
building or building scheme, struciures, houses, apartments. places of worship, paths, streets,
sideways, courts, alleys, pavements, raads, highway, docks, sewers, bridges, canal. wells,
springs, dams, pewer plants bours, wharves, ports, reservairs, embarkments, tramway, raitways,
irmgations, reclamations, improvements, sanitary, water, gas or any other structural or
architectural work of any kind whatsoever and for such purpese, ta prepare estimates, deigns,
plans, specificaticn or madels.

To provide parsonnel recruitment services and provide personne! and personal services as
supervisors of works and cansultants in industries of every kind or description including real
estate, development and infrastructure projects.

Toform, settle, acquire, set up, incorporate, establish, promete, subsidise, organise and assist or
aid in forming, promating, subsiding, organising or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including far the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with abjects similar in whole or
partwith that of Company and invest therein.

To carry on the prafession of consultants on management, employment, engineering, industrial
and technical matters, including in relation to architecture, design management and interior
design to industry and busiress of every kind and description inctuding acting as consultants to
companies engaged in reat estate development and infrastructure projects.

To act as consultants and to advise and assist on all aspects of corporate, commercial and
industrial management or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, insurance, purchasing, sales, quality, control, productivity,
planning, research and development, site and project management, construction supervision,
schedule, safety and quality control, organization, import and export business, industrial relations
and management and to make evaluations feasibility studies, project reports forecasts and
surveys and to give export advice and advice on acquisition and commercial exploitation of real
estate and suggest ways and means for improving efficiency in real estate development,
infrastructure projects, mines trades, plantations, business organizations registered or cooperate



5.

societies, partnership or proprietary concerns and industries of all kinds in India and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operaie services, facilities, conveniences,
bureau and the like for the benefit of the company including assistance in acquiring governmental,
requlatory and any other required approvals, to racruit andfor advice on the recruitment of staff for
any company, to publish and sell baoks, builetins periadicals and any cther form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.”

The share capital structure of the Company as anApril 29, 2011 was as under:

Aﬁorized Share Capital

Rupees

Comprising of 500,000,000 equity shares of face value Rs. 2/- (Rupees
Two Only) each aggregating to Rs. 1,000,000,000/- (Rupees One Billion
Only} and 30,000,000 preference shares of face value Rs. 138/~ (Rupees
© One Hundred and Thirty Eight Only) each aggregating to Rs. 4,140,000,000
{Rupees Four Billion One Hundred and Forty Million Only).

5,140,000,000/-

Total 5,140,000,000/-
Issued, Subscribed and Paid-up share capital® Rupees
402,280, 739** equity shares of Rs. 2/- (Rupees Two Only) each 804,561,478/
_ Total 804,561, 478/-**
* inciudes 11,048,711 equity shares represented hy IBREL GDRs (as defined in the Scheme)
* the Company has issued 28,700,000 (Twenty Eight Million, Sevén Hundred Thousaod) warrants

(“Demerged Company Warrants”), convertiblé imto an equivaleit nimber of equityshares of

the Company of face value Rs. 2 (Rupees Two Only) each. The conversion of such warrants
would sesult in an increase in the issued, subscribed and paid-up equity share capital of the
Company.

* the exercise of employee stock options issued pursuant to the inckabulls Real Estate Limited
Employees Stock Option Scheme 2006 and indiabulls Real Estate Limited Employees Stock
Option Scheme - 2008 {1l) ("ESOS Schemes”) wauld result in an increase in the issued,
subscribed and paid-up equity share capital of the Company.

w includes 38,500 equity shares of face value Rs. 2/- {(Rupees Two Only) each issued and allotted
on April 8, 2011 consequent to the exercise of employee stock options issued pursuant to the
ESOS Schemes.

The equity shares of the Company are listed on the Bombay Stock Exchange Limited (“BSE") and the
Nationa! Stock Exchange of India Limited (“NSE”). The global depository receipts representing
underlying equity shares of the Company are listed on the Luxembourg Stack Exchange.

6. Indiabulls Infrastructure and Power Limited, the Resulting Company, was incorporated under the Act on
November @, 2010 with its registered office at E-29, 1st Floor, Connaught Place, New Delhi-110001.
Subsequently with effect from March 15, 2011, the registered affice of the Resulting Company was shifted
to 1A, Hamilton House, 1st Floor, Connaught Place, New Deihi-110001.

7. The objects for which the Resulting Company has been established are set out in its Memorandum of

Association. The main objects of the Resulting Company are as follows:-

“I To promote, undertake, carry on either on its own or through any other entity or to enter into
agreements, cantracts, partnership, alliance or any other arrangement for technical, financial and
operational assistance or sharing of profits / losses with any Person / Body / Bodies Corporate
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W,

incorporated in India or abroad either under a Strategic Alliance or Joint Venture or any ather
arrangement, in India or any part of the word, the business of generating, developing,
transmitting, distributing, trading and supplying all forms of electrical power/energy from any
source whatsoever and to construct, lay down, establish, fix and Carry out necessary power
stations, cables, wires, lines, accumulators, lamps and works and to carry on the business of
electrical and mechanical engineers, traders. suppliers af electricity for the purposes oflight, heat,
motive power or otherwise, and manufaciurers of and dealers in apparatus and things required for
or capable of being used in connection with the generation, distribution, trading, supply,
accumulation and employmant of electricity, galvanism, magnetism or otherwise and business of
establishing, commissioning, setting up, operating and maintaining electric power generating
stations based on conventional/non-conventional resources, tie-lines, sub-stations and
transmission lines on Build, Own and Operate {BOQ) and/or Build, Own and Transfer {BOT},
and/or Build, Own, Lease and Transfer (BOLT) and/or Build, Own, Operate and Transfer (BOOT)
basis andior otherwise, and to carry on the business of acquiring, operating, managing and
maintaining existing power generation stations, tie-lines, sub-stations and transmission lines,
either owned by the private sector or public sector or the Gavernment or Governments or other
public authorities and for any or all of the aforesaid purposes, to do all the necessary or ancillary
activities as may be considered necessary or beneficial or desirable and in any manner deal with
or dispose of undertaking, property, assels, rights and all other effects which in the opinion of the
Company is conducive to the attainment of any or all of its business objectives or to acquire and
dispose of shares, securities and interest in such Businesses.

To carry on the business of design. engingering, construction and development of power projects
inciuding hydro-electric projects, renewable energy, nuclear, gas and coal and fuel oil based
projects, power transmission and distribution, real or personal estate/properties, airports, ail and
gas, highways, pipelines, telecom, I T Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels. dams, seaports, Special Economic Zones (SEZ) and other
infrastructure projects.

To act as consuliants and to advise and assist on all aspects of corporate, commercial and
industriat management or activity inctuding production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, insurance. purchasing, sales, quality, contral, productivity,
planning, research and development, project management, supervision, schedule, safety and
quality control, organization, impaort and export business, industrial relations and management
and to make evaluations feasibility studies, project reports forecasts and surveys and to give
advice pn acquisition and commercial exploitation of power and suggest ways and means for
improving efficiency in power projects. business organizations of registered or co-operate
socisties, partnership or proprietary cancerns and industries of all kinds in India and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
btireau and the like: for the benefit of the company including assistance in acquiring governmental,
regulatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bullefins periodicals and any other form of printed
matters, toacquire, sell and deal in patenits designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.

To carry on the profession of consultants on management, employment, engineering, industrial
and technical matters, including in relation to architecture, design management and interior
design to industry and business of every kind and description including acting as consultants to
companies engaged in real estate development and infrastructure projects.

Toform. settle, acquire, set up, incorporate, establish, promote, subsidize, organize and assist or
aid in forming, promoting, subsiding, organizing or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including for the purpese of accepting and undertaking
any properties, businesses, assets, liabilities of this Cormpany, or with objects similar in whole or
partwith that of Company and invest therein.”
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8. The share capital structure of the Resulting Company as onApril 29, 20111 was as under:-

" Authorized Share Capital ) ) Rupees
500,000 equity shares of face value Rs. 10/- (Rupees Ten Cnly} each 5,000,000/-
I Total 5,000,000/-

Issued, Subscribed and Paid-up Share Capital Rupees
50,000 equity shares of face value Rs. 10/- {Rupees Ten Only} each 500,000/-
Total 500,000/-

The Resulting Company is a wholly owned subsidiary of the Campany and the equity shares of the
Resulting Company are, at present, not listed on any stock exchange.

9. (ndiabulis Builders Limited, the First Amalgamating Company, was incorporated under the Acton May 17,
2006. The First Amalgamating Company has its registered office at £-60, Maihctra Building, 2nd Floor,
Connaught Place, New Dethi-110001.

10. The objects for which the First Amalgamating Cempany has been established are set out in its
Memorandum of Association. The main abjects of the First Amalgamating Compariy are as follows:-

“i.  Tocarry on the business of development of Infrastructure and to undertake infrastructure projects
and to purchase, seli, develop, construct, hire or otherwise acquire and deal in al} real or personal
estate/properties.

ii. To construct, acquire, hold/sell properties, buildings, tenements and such other moveable and
immovable properties and to rent, let on hire and manage them and to act as real estate agent and
immavable property dealers.

ii. To carry on the business of Builders, General and Government Contractor and Engineers
{mechanical, electrical, canal, civil, irmigation) and in all its branches.

iv.  Toacquire by purchase, lease, exchange or otherwise land including agricultural lands, buildings,
structures of any description in India or abroad and any estate or interest therein and any rights aver
or connected with land, building and structures and turn the same to accounts as may seem
expedient and in particular by preparing building sites and by constructing, developing,
reconstructing, altering, improving, decorating, furnishing and maintaining, townships, markets,
offices, flats, apartments, houses, shaps, factories, ware-house, or other buildings residential and
commercial of all kinds and/or canveniences thereon, te equip the same or part thereof.

Y. To layout, develop, construct, build, erect, demolish, re-erect, alter, repair, re-model, impraove,
grades, curves, pave, macadamize, cement, maintain or do any other work in connection with any
building or building scheme, structures, houses, apartiments, places of worship, paths, streets,
sideways, courts, alleys, pavements, roads, highway, docks, sewers, bridges, canal, wells, springs,
dams, power plants, boors, wharves, ports, reservoirs, embankments, tramway, railways,
irmigations, reclamations, improvemnents, sanitary, water, gas or any ather structural or architectural
work of any kind whatsoever and for such purpose, o prepare estimates, designs, plans,
specification or models.

vi. To enter into joint venture, foreign collaboration in real estate as per permissible government
guidelines.”



1. The share capital structure of the FirstAmalgamating Company as an April 29, 2011 was as under -

' Auiﬁoram;é\pﬁl '__ L Rupees J
42 500,000 equity shares of face value Rs. 2/~ {Rupees Two Only) each 85,000,000/- J
| B - - Total - 85,000;().6}-
Issued, Subscribed and Paid-up Share Capital o N __Rupees - T

:_42_‘50(-);00 equity shares éf face value RSIE: (Rupees Two Only) each 85,000,0@—-

L_;_ -__ | - a ‘_Total .-__ _B?,DO0,000!-.__ .

The First Amalgamating Company is a wholly owned subsidiary of the Company and the equity shares of
the FirstAmalgamating Company are, at present, not listed on any stock exchanges.

12. Indiabulls Power Limiteg., the Second Amalgamated Company, was incorporated under the Act on
October 8, 2007 with its registered office at E-29, 1st Floor, Connaught Place, New Delhi-110001,
Subsequently with effect from March 15, 2011, the registered office of the Second Amalgamated
Cormpany was shifted to 14, Hamilton House, 1st Floor, Connaught Place, New Delhi-$10001.

13. The objects for which the Second Amalgamated Company has been established are set out in its
Memorandum of Association. The main objects of the Second Amalgamated Company are as follows: -

"I To pramate, undertake, carry on either on its own or through any other entity or o enter into
agreerments, contracts, partnership, alliance or any other arrangement for technical, financial and
operational assistance or sharing of profits / losses with any Person / Body / Bodies Corporate
incorporated in Irdia or abroad either under a Strategic Alliance or Joint Venture or any other
arrangement, in India or any part of the world, the business of generating, developing,
transmitling, distributing, trading and supplying all forms of electrical power/energy from any
source whatsoever and to construct, lay down, establish, fix and carry out necessary power
stations, cables, wires, lines, accumulatars, lamps and works and to carry on the business of
electrical and mechanical engineers, tradars, suppliers of electricity for the purposes of light, heat,
motive power or otherwise, and manufacturers of and dealers in apparatus and things required for
or capabie of being used in connection with the generation, distribution, trading. supply,
accumulation and employment of electricity, galvanism, magneatism ar otherwise and business of
establishing, commissioning, setting up, operating and maintaining electric power generating
stations based on conventional/non-conventional resources, tie-lines, suh-stations and
transmission lines. on Build, Own and Operate {BCO) and/or Build, Own and Transfer (BOT),
and/or Bulld, Own, Lease and Transfer (BOLT) and/ar Build, Own, Operate and Transfer (BOOT)
basis and/or otherwise, and to carry on the business of acquiring, operating, managing and
maintaining existing power generation stations, tie-lines, sub-stations and transmission lines,
either owned by the private sector or public sector or the Government or Governments or other
public autherities and for any or all of the aforesaid purposes, to do all the necessary or ancillary
activities as may be considerad necessary or beneficial or desirable and in any manner deat with
or dispose of undertaking, property, assets, rights and all other effects which in the opinion of the
Company is conducive to the attainment of any or all of its business objectives or to acquire and
dispose of shares, securities and interest in such Businesses.

i To carry on in India or elsewhere in the world, either alone or jointly with one or more persons,
government, local or other bodies, the business to search, prospect. explore, win, mine including
captive mining, quarry, dispose of, purchase, trade, take an lease or otherwise acquire freehold
and other lands, properties, mines and mineral properties exploration rights, concessions,
leases, claims, licences of or other interest in mines, mining and offshore rights, rmineral
properties and water rights to prospect, explore, develop and work claims or mings, drill and sink
shafts or wells anc raise, pump, dig and quarry for afl sorts of major and minor minerais working
deposits thereof and sub soil minerals and to crush, win, set, quarry, smelt, calcine, refine, dress,



vi.

preserve, amalgamate, process, harden, temper. polish, wash, manufacture, manipulate and
prepare for market, sale, resale, export, trade or deal in metais, substances, catalysts or mineral
substances, all types of stones, lime, chalk, clay, refractories, ceramics, sionewares, porcelain
wares, proppants, oil, coke, coal, precious stones, coal, coke, slag, slag granules, bauxite,
lignites, rock-phasphate, brimstone, quariz, granite, marble, silica, silica sand, btine, rare earths,
gypsum deposits, iron ore, aluminium, titanium, vanadium, mica, apalite, chrome, copper,
gypsurm, zircon, tungsten, ail, petroleum, natural gas, coal, earth and ather natural substances,
organic er inarganic, and the alloys, products or byproducts thereof or products and to do all such
other processes necessary in connection with the same.

To act as consultants and to advise and assist on all aspects of corporate, commercial and
industrial management or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, insurance, purchasing, sales, quality, control, productivity,
planning, research and development, project management, supervision, schedule, safety and
guality control, organization, import and export business, industrial relations and management
and to make evatuations feasibility studies, project reperts forecasts and surveys and to give
advice on acquisition and commercial exploitation of power and suggest ways and means for
improving efficiency in power projects, business organizations of registered or co-operate
societies, partnership or proprietary cancerns and industries of ali kinds in India and efsewhere in
the world and improvement of business management, office arganization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
bureau and the like for the benefit of the campany including assistance in acquiring governmental,
regulatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sefl books, bulletins periodicals and any other form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and canferences in
connectian with any of ihe foregoing.

To cairy on the business of design, engineering, construction and development of power projects
including hydro-electric projects, renewable energy, nuclear, gas and coal and fusl oil based
projecis, power transmission and distribution, real or personal estate/properties, airports, oil and
gas, highways, pipelines, telecom, [T Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels, dams, seaports, Special Economic Zones (SEZ) and other
infrastructure projects.

To carry on in [ndia or elsewhere the business to search manufacture, produce, process, refine,
mix, formulate, purify, disinfect, convert, commercialize, contral, campaund, develop, distribute,
derive, discover, release, manipulate, prepare, acquire, store, supply, import, export, buy, sell |
turn to account and to act as agent, broker, trader, battler, refiner, cancessionaire, stockiest,
transporter, collaborator, consignor, consultant, job worker or otherwise to establish and manage
the fuel systems, oils, gases, coals, coal rejects, naphtha, liquefied natural gas, raw petroleum
stock or any other fuel in solid, liquid or gas form, whether faund in naturat state or obtained by
pracessing from other substances including transformation of coal into liquid and Underground
Caal Gasification and dealin all sorts of Liquid coal and coal gas, which may be required for the
generation, transmission, distribution, trading and supply of electrical power or as may be
required or used in industries, agriculture, laboratories, clinics, hospitals, refrigeration, aviation,
transport vehicles, space rockets, aircrafts, communication, power plants, domestic or public
lighting, cooling, or cooking purposes, water warks, defense or welfare establishments,
horticulture, forest or plant protection and for other allied purposes.

To form, settle, acquire, set up, incorporate, establish, promote, subsidize, organize and assist or
aid in forming, promoting, subsiding, organizing or aiding, companies, trusts, funds, entities or
partnierships of all kinds far any purpose including for the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects simitar in whole or
partwith thatof Company and invest therein®.



14 The share capital structure of the SecondAmalgamated Company as onApril 29, 2011 was as under ;-
Autﬁorized_s_hare Capital B T - I _Rupees L
5,000.000,000 equity shares of face value Rs. 10/ {Rupees Ten Only) each 50,000,000,000/-

| | o Total 50,000,000,000/- -
Issued, Subscr;d and Paid:1p Share Capital* ._F\{upees !
2.022,9;2, 746 equity shé:s of face value Rs._15f- {Rupeas Te_n“OnIy) each™ B 20,229,32?,5.01-.‘*‘-{

B T o .—Total | o 20,.229.32?.',4_60.!-**

the Second Amagamated Company has issued 420,000.000 (Four Hundred Twenty Million)
warrants (“Second Amalgamated Company Warrants™), convertibie into an equivalent number
of equity shares of the Second Amalgamated Company of face value Rs. 10 (Rupees Ten Only)
each. The exercise of such warrants wauld result in an increase in the issued, subscriped and
paid-up equity share capital of the SecondAmalgamated Company.

the exercise of enployee stock optians issued pursuant to the SPCL - IPSL Employees Stock
Option Plan 2008 and the indiabulls Power Limited Employees Stock Option Scheme - 2009
{“IPL ESOS Schemes™) wouid result in an increase in the issued, subscribed and paid-up equity
share capital of the Second Amalgamated Company.

Includes 222 000 equity shares of face value Rs. 10/- (Rupees Ten Only} each issued and allotted
on March 31, 201" consequent to the exercise of employee stock aptions issued pursuant to the
IPLESOS Schemes.

Presently, the Second Amalgamated Company is a subsidiary of the Company and the equity shares of
the Second Amalgamated Company are listed on the NSE and the BSE.

Poena Power Supply Limited, the Sccond Amalgamating Company, was incorporated under the Act on
July 8, 2008 with its registered office at £-29, 1st Floor, Connaught Place, New Delhi-110001.
Subsequently with effect from March 15 2011, the registered office of the Second Amalgamating
Company was shifted to 14, Hamilton House, 1st Floor, ConnaughtFlace, New Delhi-1100G1.

The objects for which the Second Amaigamating Company has been established are set out in its
Memorandum of Association. The main objects of the Second Amalgamaling Company are as follows:-

To promote, undertake, carry on either on its own or through any other entity or to enter into
agrecments, contracts, partnership, alliance or any other arrangement for technical, financial and
operational assistance or sharing of profits / losses with any Person / Body / Bodigs Corparate
incarporated in India or abroad either under a Strategic Alliance or Jeint Venture or any other
arrangement, in India or any part of the warld, the business of generating, developing,
transmitting, distributing, trading and supplying all forms of electrical power/ energy from any
source whatsoever and to construct, lay down, establish, fix and carry out necessary power
stations, cables, wires, lines, accumulators, lamps and works and to carry on the business of
electrician, electrical and mechanical engineers, traders, suppliers of electricity for the purposes
of light, heat, motive power or otherwise, and manufacturers of and dealers in apparatus and
things required for or capable of being used in connection with the generation, distribution,
trading, supply, accumuiation and employment of electricity, galvanism, magnetism or otherwise
and business of establishing, commissioning, setting up, operating and maintaining electric
power generating stations based on conventional/nan-conventional resources, tie-lines, sub-
stations and fransmission lines on Build, Own and QOperate {(BOO} and/or Build, Own and Transfer
(BOT}, and/or Buik!, Own, Lease and Transfer (BOLT) and/or Build, Own. Operate and Transfer
(BODT) basis and/or otherwise, and 1o carry on the business of acquiring, operating, managing
and maintaining existing power generation stations, tie-lines, sub-stations and transmission lines,
cither owned by the private sector or public sector or the Government or Governments or other
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vi.

public authorities and for any or all of the aforesaid purposes, to do all the necessary or ancillary
activities as may be considered necessary or beneficial or desirable and in any manner deal with
or dispose of undertaking, properly, assels, rights and all ather effects which in the apinion of the
Company is conducive to the attainment of any or all of its business objectives or to acquire and
dispose of shares, securities and interestin such Businesses.

To carry on in India or elsewhere in the world, either alene or jointly with one ar more persons,
government, local or other bodies, the business to search, prospect, expiore, win, mine including
captive mining, quarry, dispase of, purchase, trade, {ake on lease or otherwise acquire freehold
and other lands, properties, mines and mineral properties exploration rights, concessions,
leases, claims, licences of or other interest in mines, mining and offshore rights, mineral
propetties and water rights to prospect, explare, develop and work claims or mines, drill and sink
shafts or wells and raise, purnp, dig and quarry for all sorts of major and mirr minerals working
deposits thereof and sub soil minerals and to crush, win, set, quarry, smelt, caicine, refine, dress,
preserve, amalgamate, process, harden, temper, polish, wash, manufacture, manipulate and
prepare for market, sale, resale, export, trade or deal in metals, substances, catalysts or mineral
substances, all types of stones, lime, chalk, clay, refractories, ceramics, stonewares, parcelain
wares, proppants, ail, coke, coal, precious stones, coal, coke, slag, stag granules, bauxite,
lignites, rock-phasphate, brimstone, quartz, granite, marble, silica, silica sand, brine, rare earths,
gypsum deposits, iron ore, aluminium, fitanium, vanadium, mica, apalite, chrome, copper,
gypsum, zircon, tungsten, oil, petroleum, natural gas, coal, earth and other natural substances,
organic of inorganic, and the alloys, products or byproducts thereof or products and to do all such
other processes necessary in connection with the same.

To form, settle, acquire, set up, incorporate, establish, promcte, subsidize, organize and assistor
atd in forming, promoting, subsiding, organizing or aiding, companies, trusts, funds, entities or
partnerships of all kinds far any purpose including for the purpose of accepting and undertaking
any properties, husinesses, assets, fiabilities of this Company, or with objects similar in whole or
part with that of Company and invest therein.

To act as consultants and to advise and assist an all aspects of corporate, commercial and
industrial management or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, insurance, purchasing, sales, quality, control, productivity,
planning, research and development, project management, supervision, schedule, safety and
quality control, organization, import and export business, industrial relations and management
and to make evaluations feasibility studies, project reports forecasts and surveys and to give
advice on acquisition and commercial exploitation of power and suggest ways and means for
impraving efficiency in power projects, business organizations of registered or co-operate
societies, partnership or proprietary cancerns and industries of all kinds in india and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
bureau and the like for the benefit of the company including assistance in acquiring govemnmental,
regulatory and any ather required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any ather form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.

To carry on the business of design, engineering, construction and development of power projects
including hydro-electric projects, renewable energy, nuciear, gas and coal and fuel oil based
projects, power transmission and distribution, real or personal estate/properties, airports, oil and
gas, highways, pipelines, telecom, IT Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels, dams, seaports, Special Economic Zones (SEZ) and other
infrastructure projects.

To carry on in India or elsewhere the business to search manufacture, produce, process, refine,
mix, formulate, purify, disinfect, convert, commercialize, control, compaund, develop, distribute,
derive, discover, release, manipulate, prepare, acquire, store, supply, import, export, buy, sell,
turn to account and to act as agent, broker, trader, bottler, refiner, cancassionaire, stockiest,
transporter, collaborator, consignor, cansultant, job worker or otherwise to establish and manage
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the fuel systems, oils, gases, coals, coal rejects, naphtha, liquefied natural gas, raw petroleum
stock or any other fuel in solid, liquid ar gas form, whether found in natural state or abtained by
processing from other substances including transformation of coal into liquid and Underground
Coal Gasification and deal in all sorts of Liquid coal and coal gas, which may be required for the
generation, transmission, distribution, ttading and supply of electrical power or as may be
required or used n industries, agriculturg, {aboratories, clinics, hospitals, refrigeration, aviation,
transport vehicles, space rockets, aircrafts, communication, power plants, domestic or public
lighting, cooling, ar cooking purposes, water works, defense or welfare establishments,
horticulture, forest or plant protection and for other allied purpcses.”

17, The: share capital structure: of the Second Amalgamating Company as on April 25, 2011 was as under -
| Authorized Share Capital Rupees
202,500,000 equity shares of face value Re. 1/- each 202,500,000/~
—— — . _— _
' Total 202,500,000/
| Issued, Subscribed and Paid-up Share Capital _ Rupees
202,500,000 equity shares of face value Re. 1/- each 202,500,000/-
Total 202,500,000/-

The Second Amaigamating Company is a wholly awned subsidiary of the Second Amalgamated
Company and the equity shares of the Second Amalgamating Company are, at present, not listed on any
stock exchange.

BACKGROUND AND RATIONALE TO THE SCHEME

18. (1 The Company is infer afia engaged in the businesses of construction and development of
properties, project management, power project advisory, investment advisory and canstruction
services. real estate development, provision of consultancy services on engineering, industrial
and technical matters to various industries including companies engaged in construction-
development of real estate, power and inffastructure projects. The Company is also engaged i
the business of generation, transmission and distribution of power through its subsidiaries
engaged in the business of power generation, transmission and distribution of power and power
advisory (collectively, the “Power Business”). The Power Business of the Campany has
different risk/ rewards and requircs a distinct gestation period, funding requirements and is
subject lo distinct technical and regulatory requirements from the other businesses conducted by
the Company.

(i} Accordingly it is proposed to segregate the Power Business of the Campany from its other
businesses and consalidate such business in the Resuiting Company, thereby allowing investors
fo diversify their portfolio into separate entities, focused on the distinct businesses of real estate
and power/infrastructure, respectively, which would unlock shareholder value.

{ii) The First Amalgarnating Company is a subsidiary of the First Amalgamated Company. The
Second Amalgamating Company is a subsidiary of the Second Amalgamated Company. The
businesses conducted by each of the First Amalgamating Company and the Second
Amalgamating Company {as more particularly set out in Clause 1.4 and Clause 1.5 of the
Scheme}are not conducted by the other subsidiaries of the First Amalgamated Company and the
Secand Amalgamated Company respactively.

{iv) The amaigamation of the FirstAmalgamating Company with the FirstAmalgamated Company will
enable the First Amalgamated Company to directly provide, as part of its services offering, the
businesses currently conducted by the First Amalgamating Company. Similariy, the
amalgamation of the Second Amalgamating Company with the Second Amalgamated Company
wifl enable the Second Amalgamated Company to directly provide, as part of its services offering,
the businesses currently conducted by the $econd Amalgamating Company.

ik



18.

20,

21.

22.

(v) Each of the First Amalgamating Company and the Second Amalgamating Company have
assembied experienced teams that have strong capabilities in vatious aspects of project
execution and strong relationships with corporate, regulators and financial institutions as well as
in-depth knowledge of the business. The amalgamation of the First Amalgamating Company with
the First Amalgamated Company and the amalgamation of the Second Amalgamating Company
with the Second Amalgamated Company will result in consolidation of the respective businesses
of the First Amatgamated Company and Second Amalgamated Company. The synergies that
exist between the First Amalgamating Company and the FirstAmalgamated Company in terms of
similar processes and resgurces £an be put to the best advantage of the First Amaigamated
Company and its stakenolders by amalgamation of the First Amalgamating Company with the
First Amalgamated Company. Similarly, the synergies that exist between the Second
Amalgamating Company and the Second Amalgamated Company in terms of similar processes
and resources can be put to the best advantage of the Second Amalgamated Campany and its
stakehoiders by amalgamation of the Second Amalgamating Company with the Secand
Amalgamated Company.

The amalgamations contemplated in the Scheme will help avoid duplication of resources, systems, skills
and process, reduce overall cost, imprave synergies, enable the achievement of economies of scale,
reduce administrative costs entailed by the conduct of businesses through separate entities, provide
enhanced flexibitity in funding of expansion plans, promote management efficiency and optimize the
resources of the First Amalgamated Company and Second Amalgamated Company in relation to the
business af the First Amalgamating Company and the Second Amalgamating Company.

The Scheme provides for canversion of the Demerged Company Warrants and the Second Amaigamated
Company Warrants into partly paid-up shares of the Company and the Second Amalgamated Company
respectively. The partly paid-up shares issued pursuant to the Scheme are required to be made fully paid-
up in accordance with a schedule set out as a part of the Scheme. The holders of the Demerged Company
Warrants and the Second Amalgamated Company Warrants have cansented to the conversion of the
warranis into partly paid-up shares as aforesaid and have consented to comply with the schedule for
paymentsin respect of these shares as setoutasa partofthe Scheme.

The Scheme was placed before the Board of Directors of the Company on January 17, 2011, at which time
the reports on the recommendation of the share entitlement ratio for the demerger of the Demerged
Undertaking of the Company to the Resulting Company and the share exchange ratio for the
amalgamation of the First Amalgamating Company with the Campany, prepared by Dewan P.N. Chopra &
Co., Chartered Accountants dated January 15, 2011 (*Share Reports”) were tabled before the Board of
Directors of the Company. Mfs D & AFinancial Services (P) Limited, a merchant banker registered with the
Securities and Exchange Board of India, was engaged by the Carnpany to provide a fairness opinion in
relatian to the Share Reports. Pursuant to such engagement, M/s D &A Financial Services (P} Limited has
issued an opinion dated January 15, 2011 {“Fairness Opinion”) which states that, and based upon the
Share Reports and subject to various assumptions, limitations and considerations set farth in such written
opinian, the share entitlement ratio for the demerger of the Demerged Undertaking of the Company to the
Resulting Company and the share exchange ratio for the amalgamation of the First Amalgamating
Company with the Company is fair and reasonable. The Share Reports and the Fairness Opinion are
available for inspection and shareholders should read the aforesaid reparts and opinion in their entirety for
information regarding the assumptions made and factors considered in rendering the same,

The Board of Directors of the Company has, based on and relying upon the Share Reports and the
Fairness Opinion, and on the basis of its independent evaluation and judgment, come to the conclusion
that the propesed share entitlement ratio for the demerger of the Demerged Undertaking of the Company
to the Resulting Company and the propased share exchange ratio for the amalgamation of the First
Amalgamating Company with the Company (s) are fair and reasonable and has decided toincorporate the
same in the Scheme, and approved the Scheme at its meeting held on January 17, 2011. Similarly, the
Board of Directors of the Resulting Company and First Amalgamating Company have on the basis of their
respective independent evaluation and judgment, come to the conclusion that the share entitlement ratio
for the demerger of the Demerged Undertaking of the Campany to the Resulting Company and the
proposed share exchange ratio for the amalgamation of the First Amalgamating Company with the
Company are fair and reasanable and have decided to incorporate the same in the Scheme, and
approved the Scheme at their respective meetings heldon January 17, 2011,
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SALIENT FEATURES OF THE SCHEME
The salientfeatures of the Scheme in relation to the Company are set out below,

A.

The Scheme envisages:

i) the transfer by way of a demerger of the Demerged Undertaking of the Company to the
Resulting Company, and the consequent issue of equity shares and GDRs (as defined
under the: Scheme) by the Resulling Company to the sharehalders and GDR holders of
the Company, respectively,;

(i) the amalgamation of the First Amalgamating Company with the Company;

{iin) the amalgamation of the Second Amalgamating Company with the Second
Amalgamated Company;

{iv) the reorganisation of the share capital, including conversion of warrants, of the First
Amalgamated Company and the Second Amalgamated Company; and

fv) various other matters consequential to or otherwise integrally connected therewith:

pursuant te section 391 to section 394 and other relevant provisions of the Act {as defined
hereunder)in the manner provided far in the Scheme and in compliance with the provisions of the
Income Tax Act, 1961, including section 2(19AA} and section 2{1B) thereaf.

The "Appointed Date” under the Scheme is April 1, 2011, The “Effective Date” under the Scheme
has been defined to mean the last of tha dates on which all the orders, approvals, consents,
conditions, matters or filings referred to in Clause 85 of the Scheme have been obtained or
fulfilled. The Scheme provides that though it shall become effective from the Effective Date, the
provisions of the Scheme shall be applicable and come into aperation from the Appeinted Date.

“Demerged Undertaking” has been definad to mean the undertakings, business, activities and
operations pertaining to the Power Busingss of the Company, on a going concern basis and is
more particularly dafined in Clause 2.1 {N) of Part{ of the Scheme.

Part Il of the Scheme provides that upon the Scheme coming into effect and with effect from the
Appointed Date, the Demerged Undertaking shall be demerged and be transferred and vested in
the Resulting Cormpany. Part Il of the Scheme further pravides, upon effectiveness of the
Scheme:-

{i) for the transfer of the movable assets of the Company relating to the Demerged
Undertaking in the Resuiting Corhpany and for the transfer of all assets, rights, title,
interests and investments of the Gompany in relation to the Demerged Undertaking, in
the Resuliing Company;

{ii) for the transfer of all contracts, deads, agreements ets. of the Company in relation to the
Demerged Undertaking in the Resutting Company and for the transfer of all liabilities,
debts, obligations etc. of the Company in relation to the Demerged Undertaking, to the
Resulting 2empany;

{iif) for the ftransfer of all consents, permissions, licenses, certificates, clearances,
authorities powers of attorney givan by, issued to or executed in favour of the Demerged
Undertaking from the Company to the Resulting Company;

fiv) that alf legal and other proceedings by or against the Company in relation to the
Demerged Undertaking shall be continued and enforced by or against the Resulting
Company;

(v} the manner in which the Company shall be deemed to have been carrying on all business
and activities refating to the Demerged Undertaking for and on account of, and in trust for,
the Resulting Company;

(wi} that all emglayees of the Company pngaged in the Bemerged Undertaking shall become
the permarient employees of the Resulting Company an terms and conditions not less
favourable than those on which they are engaged by the Company:;

{vii} provisians tor the Remaining Undertaking to cantinue in the Company;
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(viil)

{ix)

(x)
(xi)

(xii}

(i)

{xiv)

(xv}

the reorganisation of the share capital of the Company and the Resulting Company
including conversion of warrants of the Company into its Partly Paid-up shares. The
partly paid-up shares issued persuant fo the Scheme are required to be made fully paid-
upin accordance with the schedule setoutas a part of the Scheme.

that in consideration for the demerger of the Demerged Undertaking to the Resulting
Company, the Resulting Company shall issue and aliot to each member of the Company
as on the Demerger Record Date (as defined under Clause 2.1{Q} of Part | of the
Scheme), 2.95 equity shares of the Resulting Cormpany of face value of Rs. 2/-{Rupees
Two Only) each for every one equity share of face value of Rs. 2/- {Rupees Two Only)
each held by a shareholder in the Company. In terms of the Scheme, the holders of the
partly paid-up shares of the Company, if any, recorded in the register of members as a
member of the Company as on the said date shall be issued partly paid-up shares in the
Resulting Company in the Share Entilement Ratio specified in the Schame,

provisions relating ta the IBREL GDRs, as defined in the Scheme;

provisions for the sale of any fractional shares, entitlements or credits on the issue and
allotment of equity shares by the Resuiting Company in accordance with the Scheme;

provisions in respect of the stock options granted under the ESOS Schemes in the hands
of the employees of the Demerged Undertaking;

pravisions for cancellation of the existing shareholding df the Company in the Resulting
Company upon the allotment of shares by the Resulting Company pursuant to the
demerger of the Demerged Undertaking in accordance with the Scheme;

provisions for the increase and alteration to the authorized share capital of the Resulting
Company; and

the accounting treatment for the demerger in the books ofthe Company.

“First Amalgamating Undertaking™ has been defined to mean all the undertakings and entire
business of the First Amalgamating Company as a going concern and is more particularly defined
under Clause 2.1 (BB)ofthe Scheme.

In terms of Part 1l of the Scherme, upon the Scheme coming into effect and with effect from the
Appointed Date but following effectiveness of the demerger, the estate, assets, rights, claims, title,
inferest and authorities including accretions and appurtenances comprised in the First
Amalgamating Undertaking of the First Amalgamating Company shall stand transferred to and
vested in the Company.

Part [l of the Scheme provides, upon effectiveness of the Scheme and following the demerger:-

(i)

(i)

(iii)

()

for the transfer of all assets and properties of the First Amalgamating Company to the
Company,

for the transfer of all licenses, permits, approvals, permissions, registrations, incentives,
tax deferrals, exemptions and benefits (including sales tax and service tax), subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liverties, special status and
other benefits or privileges enjoyed or conferred upon or held or availed of by the First
Amalgamating Company to the Company;

for the transfer of all contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments of whatsoever nature of the First Amalgamating Company 1o the
Campany,;

that all liabilities, debts, abligations etc. loans raised and used, obligations incurred, duties
of any kind, nature or description (including contingent liabilities) whatsoever and
howsoever arising, raised or incurred or utilised for its business activities and operations
along with any charge, encumbrance, fien or security thereon of the First Amalgamating
Company shall be transferred ta the Company:
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{v)

{vi}

(vii)

that all legal proceedings with respect to the First Amalgamating Company shall be
continued and/for enfarced by ar against the Company;

for the transfer of all employses of the First Amalgamating Company to the Company on
terms and conditions not less favourable than those on which they are currently emplayed:
and

for the transfer of shares of the FirsiAmalgamating Company and upon giving effect to the
transfer of shares in accordance with the Scheme and in consideration for the
amalgamation of the First Amalgamating Company with the Company, the Scheme
provides that the equity shareholders of the First Amalgamating Company shall be issued
and allotted one equity share of the Campany of face value Rs. 2/- {Rupees Two Only) each
for every one equity share held by them in the First Amalgamating Company on the
Effective Date.

H. Part IV of the Scheme provides: -

(i
(i)
(iii}

(iv}

{vi)
(vii)

{viii)

for the transfer of all assets and properties of the Second Amalgamating Company to the
Second Amalgamated Company:

for the transfer of all licenses, germits, approvals, permissions etc. of the Second
Amalgamating Company to the Second Amalgamated Company;

for the transfer of all contracts, deeds, bonds, agreements etc. of the Secand
Amalgamating Company to the Second Amalgamated Company;

that all liabifities, debts, abligations etc. of the Second Amalgamating Company shall be
transferre«| to the Second Amalgamated Company;

that all legal proceedings with respect to the Second Amalgamating Company shall be
continued and/or enforced by or against the Second Amalgamated Company:

for the transfer of all employees of the Second Amaigamating Company to the Second
Amalgamated Company on terms and conditions not less favourable than those on
which they are currently employed:

for the recrganisation of the share capital, including conversion of warrants, of the
Secand Arnalgamated Company into partly paid-up shares, which are required to be
made fuily paid-up in accordance with a schedule setout as part of the Scheme: and

for the transfer of shares of the Second Amalgamating Company and upon giving effect to
the transfer of shares in accordance with the Scheme and in consideration for the
amalgamation of the Second Amalgamating Cornpany with the Second Amaigamated
Company, the Scheme provides that the equity shareholders of the Second
Amalgamating Company shall be issued and allotted one equity share of the Second
Amalgamaed Company of face value Rs. 10/- (Rupees Ten Only) each for every one
equity share held by them in the Second Amalgamating Company on the Effective
Late.

l. Part Il and Part 1V of the Scheme also provide for the accounting treatment in the books of
accounts of the Company and the Second Amalgamated Company pursuant to the amalgamation
as provided for in the Scheme.

Ju The Scheme further provides that upon the Scheme coming into effect, the First Amalgamating
Company and the Second Amaigamating Company shall stand dissalved without the process of
winding up.

The aforesaid are only the salient features of the Schame. You are requested to read the entire text
of the Scheme to get fully acquainted with the pravisions thereof.
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24.

25.

26.

27.

28.

29.

30.

31

Holders of the glabal depositary receipts issued by the Company should note that they may be subjectto
short term capital gains tax and withholding tax in India in the event of a-sale of shares of the Resuiting
Company contemplated pursuant to Clause 31 of Part Il of the Scheme. The rate of short term capital gains
tax would depend upon whether the shares are sold on the stock exchange ar prior to listing. This may be
subject to any reliefitax credit available under the provisions of any double taxation avoidance agreements
entered into between India and the country of residence of the holder of the global depoesitary receipt. This
is for information purposes onty and holders of the global depositary receipts should obtain sperific tax

advice in relation to the cash outof the global depositary receipts.

The rights and interests of the members and the creditors of the Company will not be prejudicially affected
by the Scheme.

The Campany has received no objectian letters from the BSE and the NSE for filing the Scheme with the
High Court of Delhi at New Delhi. The stock exchanges have imposed the following conditions while
granting their consent to the Scheme:

{a) Resulting Company to submit an information memarandum containing all information refating to
the Resulting Company and its group companies required in terms ofthe disclosure requirements
applicable for public issues with NSE in order that the same may be made available to the public
through the website of the campany.

(o) Resuiting Company to publish an advertisement in the newspapers containing all the information
about the Resulting Company, in line with the details required as per SEBI circular no.
SEBICFDISCRR/G1/2009/03/09 dated September 3, 2009. Such advertisement shauld
specifically state that the aforesaid information memorandum is available on the website of the
company as well as the NSE.

{c) the Company to disclose all the material information about the Resulting Company to the stock
exchanges on a continuous basis 50 as to make the same public, in addition to the requirements, if
any, specified in Listing Agreement for disclosures relating to its subsidiaries.

The stock exchanges had directed that the following provisions be incorparated in the Scheme:

(a) - The shares allotted pursuant to the Scheme shall remain frozen in the depositories system till
listing/trading permissicn is given hy the designated stock exchange.

{b} There shall be no change in the shareholding pattern ar contral in Indiabulis Infrastructure and
Power Limited between the record date and the listing which may affectthe status of this approval.

These provisions already form part of the Scheme.

As directed by the BSE, the Company has undertaken to lock-in 25% of the equity shares to be issued to
the shareholders of the First Amalgamating Company pursuant to the amalgamation of the First
Amalgamating Company with the Company, for a period of three years from the date of listing of such
shares with the BSE.

No investigation proceedings have been instituted or are pending in relation to the Company under
Sections 235 and 250Aof the Act.

The directors of each of the Company, Resulting Company, First Amalgamating Company, Second
Amalgamated Company and Secand Amalgamating Company (together, the “Companies”) may be
deemed to be concerned and/for interested in the Scheme anly 1o the extent of their shareholding in the
Companies, or to the extent the said directors are common directors inthe Companies, or to the extent the
said directors are the partners, directors, members of the companies, firms, association of persons, bodies
corporate andfor beneficiary of trust that hold shares in any of the companies or {0 the extent they or the
entities owned/controlled by them may be allotted shares in the Companies as aresult ofthe Scheme.

The details of the present directors of the Company, and their shareholding in each of the Company (“A"},
Resulting Company (“B”), First Amalgamating Company (“C”), Second Amalgamated Company (“[")
and Second Amalgamating Company (“E”) either singly or jointly as onApril 29, 2011 are as set outbelaw:
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Nsé. | bame of Director &?:_} Position Fauity Shares Held _
o N R L w_ [®]o]o]e

1. Mr. Sameer Gehlaut 37 yrs 8222{‘35‘”3‘”0”‘5*“““"9 Promater |1 200,000 | nil | Nit | it | nil
o | Rajiv Rattan 38 yrs g'rco‘-r‘n E?EHF‘E;’;%FNO”'E"ECU“VQ 600,000 | Nif | Nil | Nil | Nl
3| Mr Saurabh K Mital 18 yrs g;gi]gi;a:g:f‘e‘l tir”D“'EmC”“"e 600,000 | Nil | Nil | N | Nil

“ 4. ;w Narandra Gehlau ] -:58 yrs | Jt. P;;I;_arging Diregtor Nil Nil | Nl | Nil Nﬂ
5. M:{_rpul Bansal o .__39 yrs Ranaging Director o 119.3@; Nil | Nil _I‘;il NFI‘

! h___Mr‘:;quh_ 65 y;_ Non-Executive Independent Director Ni il | il | N | Nil
_ _I.r‘ulr, P-\is;hwaryawKatoch _f‘--1 y; Nﬁn-Executive Inc;epergentbirector B Nil Nil | MNif N.i-l.- Nilu
(_, .|.'~.«1r. ;;ﬁghér Singh Ahlawat _(:iQyz Non-Executive Independent Clirector .-_Nil Nil | Nil N; N:I—
i -W;ﬁ}ig_.La-;.Singh SHara _?;yr.s__N-omExecutive Independent Dirécror I\I Nil | Nil | Nil m
|I 1341ﬂ Prem Prakash Mirdha %6 yrs | Non-Executive Independent Director Nil NIl ) Nl | NIl Nﬂ

32, The details of the present directors of the Resulting Company, and their shareholding in each of the
Company (“A"), Resulting Company {“B”). First Amalgamating Company (“C*), Second Amalyamated
Comoany (“D") and Second Amalgamating Company {(“E”}either singly or jointfy as on April 29, 2011 are
as follows:

: f Equity Shares Held '

NS' Name of Director T(.:rg:) Position 9 y _

°_' —_— L {(A) (B) | (C}| (D) | (E}
1. | Mr. Mukul Bansal 42 yrs | Non-Executive Diractor Nil N[ N N[N
4 | Mr. Abhimanyu Mshlawat 35 s | Non-Executive Diractor 1800 Nil | Nil | Nil . Nil

— ——— —_— M R l..

3. M. Rajinder Nagpal J 43 yrs INun-Executive Diractor Nil Nil | Nil [ Nil | il

33 The celails of the present directors of the First Amalpamating Company and their shareholding in each of
the Company (“A”), Resulting Company (“87), First Amalgamating Company (“C”), Second
Amalzamated Company (“D") and Second Amalgamating Company (“E™) either singly or jointly as an
April 29, 2011 are as follows:

— . | ]_h - | — —
: Equity Shares Held
_ NSC" Name of Director &?:, ' Position ' Uty —
T ) _ (A) (B} [ (C) | (D) | (E)
1. Mr Mehul C C Johnson 39 yrs | Nan-Executive Diractor 1.95,000 Nil | Nil | Nil . Nir
2. | Mr. Shiv Rattan 44 yrs | Non-Executive Diractor 3 Nil | Nil | Nil | Ni

. 3.1 Mr. Murtuza Zoeb Munim 3 yrs | Executive Director Nil Nif 1 Nif 1 Nit | Nil

| 3 ] e B i e ] i R Bl
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34. The details of the present directors of the Second Amalgamated Company and their sharehalding in each
of the Company (“A"), Resulting Company (“B"}, First Amalgamating Company {“C™), Second
Amalgamated Company (“D”) and Second Amalgamating Company (“E”) either singly or jointly as on
April 28, 2011 are as follows:

'_S . Age " Equity Shares Held

Nt; Name of Director (¥rs) Position
| ’ B (A} {B) | (C}{ (D} | {E}
1. | Mr. sameer Gehlaut 37 yrs | Ghairman & Non-Executive Promoter | 4 550000 | Nit | Nit | Nil | Nit

irectar

o Vice Chairman & Executive . . . .
2. | Mr. Rajiv Rattan 38 yrs Prometer Director 600,000 Nit | Nil | Nil § Nit
- Vice Chairman & Non-Executive - . . .
3. | Mr. Saurabh K Mittal 38 yrs Promoter Director 500,000 Nil | NI NIl | Nl
4. | Mr. Shamsher Singh Ahlawal | 62 yrs MNon-Executive Independent Director Nii Nil | Nid | Nil | Nil
5. | Brig. Labh Singh Sitara 72 yrs | Non-Executive Independent Director Nil Nil | Nil  Nil | Nil
6. | Mr.Prem Prakash Mirdha 56 yrs | Non-Executive Independent Director Nil Mil | Nl | Hil | Ni

35. The details of the present directors of the Second Amalgamating Company, and their shareholding in each
of the Company (“A”). Resulting Company (“B”), First Amalgamating Company ("“C”}, Second
Amalgamated Company (“D") and Second Amalgamating Company (“E”) either singly or jointly as an
April 29, 2011 are as follows:

!_5 Age Equity Shares Held

N o Name of Director (¥rs.) Pasition
' _ ' W @] ® |6
1. | Mr. L. N. Agrawal 50 yrs Non-Executive Diractor Nil Nil | Nil Nil Nil
2| r. Hmanshu Mathur 43 yrs Executive Director Nil Nit { Mil | 10,0001 Nil

| 3. | Mr. Nafees Ahmed 39 yrs Non-Executive Director 3,100 Nil | Nil Nt | Mil

36. The shareholding pattern of the Campany, Resulting Company, First Amalgamating Company, Second
Amalgamated Company and Second Amalgamating Company as on April 29, 2011, as well as the
shareholding pattern of the Company, Resulting Company and Second Amalgamated Company expected
after the implementation of the Scheme are as setoutin this Clause:

(i} The sharehalding pattern of the Campany as on April 29, 2011 was as follows:
Category No. of equity shares of Rs. 2 each % holding
Promoters . 140,901,376 2757
Non Promoters 291,379,363 72.43
] Total 402,280,739 1060.00
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{if} The expected sharsholding pattern of the Campany post effectiveness of the Scheme is as follows:

: Categor;l_ No. of equity shares of Rs. 2 each* "ﬂﬁlding

._—F;rﬁo';r‘s o | ) 138,301,376 o 2921 o “

[ NGH_EFDH‘_I;[EFS - - 335,179,363 o o YOE- ‘

__h__'_rc.tal o " o 4?3,480;9 o RDUO—_— )

— — S —_ - R R
* post-conversion of warrants in terms of the Scheme.

iil}  Theshareholding pattern of the Resulting Company as on Aprii 29, 2011 was as follows:

- bategory T No;. of equity shares of.R_s. 10 each _%. holding-—" }
. .I;’T(;rnc.)ter {Indiabulls Real Estatém ited)” : 50,000 . 100 . .I
o Prometers | Nl e T
” ___T;;-l-— o 7 50,[]60— 100 ) :|
. includes 6 shares of the Resulting Company held through neminees of the Company.
(iv} The expected shareholding pattern of the Resulting Company post effectiveness of the Scheme
is as follows:
-_E;Ql;ry‘—_ T - No. of eqi.;;y shares of Rs. 2 each - % hoﬁé .
. anﬂ;: . - o 407 989,059 32.09 _ i
NonPromoters | sgaamaiz 1 erer
' Total 1,2'71,393.1 80 100.00
{v) The shareholding pattern of the First Amalgamating Company as on April 29, 2011 was as follows:
T Catégory_.- T No..mof er.i[:ity shares of.Es. 2 E__— Ye ;’I;ldil“l-g__-.h_
| Promoter (Indiabuis Real Estate Limited)® | 42 500,000 100
Nan Prf;ﬁwo}cws_- . B - N Nil
_____ I 42,500,000 | e B
¢ includes 30 shares of the FirstAmalgamating Company held through nominees of the Company
{v1y  The shareholding pattern of the Second Amalgamated Company as on April 29, 2011, was as
follows:
Catagory | No.ofequity shares ofRs. 10 each | = holding |
?‘romotérs _ 1,185,000,000 I 58.58. T
CNonPomotes | swemme | mae
| Total | 2,022,932,746 100.50




(vil  The expectled shareholding pattern of the Secend Amalgamated Company post effectiveness of
the Scheme is as follows:

Category No. of equity shares of Rs. 10 each” % hoiding

Promoters 1,605,000,600 60.67

Non Promoters 1040432746

39.33

Totg! 2,645,432,746 100.00 ]

post-conversion of warrantsin terms of the Scheme.

*

(vii)  The shareholding pattern of the Second Amalgamating Company as on April 29, 2011 was as
follows:

Category No. of equity shares of Re. 1 each % hotding

'i»Non Pramoters Wil Mi

Promoter {Indiabulls Power Limited.}* 202,500,000 100

202,500,000 100

Total

37.

38.

3q.

* includes 60 shares of the Second Amalgamating Company held through nominees of the Second
Amatgamated Company.

(ix) The First Amalgamating Company and Second Amalgamating Company shall cease to exist
following effectiveness of the Scheme and accordingly, the shareholding pattern of the First
Amalgamating Company and Second Amalgamating Company following effectiveness of the
Scheme have nat been provided.

Asecured creditor entitled to attend and vote at the meeting is-entitled to appoint a proxy to attend and vote
instead of him. The instrument appointing the praxy should however be deposited at the registered office
of the Company notlater than 48 {forty eight) hours priorto the commencement of the meeting.

Corporate secured creditors intending to send their authorised representatives o attend the meeting are
requested tolodge a certified true copy of the resolution of their board of directors or other governing body

of the body corporate not later than 48 (forty eight) hours prior to commencement of the meeting,
authorising such person to attend and vote on its behalf at the meeting.

The following documents will be open for inspection by the creditors of the Company upto one day prior to
the date of the Meeting at its registered office between 10:00 AM. and 1:00 P.M. on all working days
{Monday to Friday).

{a} Certified copy of the Order of the Hon'ble High Court of Dethi at New Delhi dated May 2, 2011 in the
above Company Application directing the convening of the meeting of the secured creditors of the
Company,

(b) Copy of the Company Application (M) Na. 84 of 2011;
(c) Copies of the Memorandum and Articles of Association of the Companies;

{d} Audited Balance sheet / Annual Report of the Companies for the financial year ended 31st March,
2010, except for Resuiting Company;

(e) Copies of the no objection [etters dated April 21, 2011 and February 21, 2011 fromthe BSE and the
NSE, respectively;

(f} A copy of the Share Entittlement Repari for the demerger of the Demerged Undertaking of the
Campany to the Resulting Company, issued by Dewan P.N. Chopra & Co., Chartered Accountants
dated January 15, 2011;
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{4) Acopy of the Share Entitlement Repaort for the amalgamation of the First Amalgamating Company
with the Company, issued by Dewan P, N. Chopra & Co., Chartered Accountants dated January 15,
2011;

ih) Acopy of the Fairnass Opinian dated January 15, 2011 issued by M/s D & A Financial Services (P)
Limited; and

o

iy The Scheme of Arrangement.

10 This statement may be treated as the statement under Section 393 of the Acl. Acopy of the Scheme and
this statement may alsa be: obtained by the Secured Creditors of the Company up to one day prior {o the

date of the meeting at its registered office between 10:00 A.M. and 1:00 P.M. on ail working days {Monday
‘o Friday).

Forindiabulls Real Estate Limited

Sdr-
Authorised Signatory

Daled this 20Lh day of May, 2011,
Registered Office:
-84, Mathotra Building,

2ndFioor, Connaught Place,
New Delhi- 110001
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SCHEME OF ARRANGEMENT

AMONG

INDIABULLS REAL ESTATE LIMITED

' INDIABULLS INFRASTRUCTURE AND POWER LIMITED

.i AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
B | . AND
| INDIABULLS BUILDERS LIMITED
| INDIABULLS POWER LIMITED,
" POENA POWER SUPPLY LIMITED
AND

| THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

1.1.

1.2.

1.3.

1.4

PART | - GENERAL
Introduction

indiabulls Real Estate Limited {the “Demerged Company™ as more particularly defined hereunder) is a
public company incorparated under the Act {as defined hereunder). As on the date hereof, the Demerged
Company is engaged in the businesses inter alia of construction and development of properties, project
management, power project advisory, -investment advisory and construction services, real estate
development, provision of consultancy services on engineering, industrial and technical matters to various
industries including companies engaged in construction-development of real estate, power and
infrastructure projects, whaolesale cash and carry and whaolesale trading of various industrial / consumer
praducts and commodities in select Indian cities, and the generation, transmission and distribution of
power through its subsidiaries. The equity shares of the Demerged Company are listed on the Stock
Exchanges (as defined hereunder} and GDRs {as defined hereunder) are listed on the Luxembourg Stock
Exchange.

In terms of a separate scheme of arrangement between the Demerged Company, Indiabulls Wholesale
Sarvices Limited and their respective shareholders and creditors under the provisians of sections 391-394
and other relevant provisions of the Act {the “Wholesale Demerger Scheme”), the undertaking of the
Demerged Company which is engaged in wholesale cash and carry and wholesale trading of various
industrial / consumer products and commodities in select Indian cities (the “Wholesale Trading
Business") is proposed to be and stand transferred to and vested in Indiabuils Wholesale Services
Limited as a going concern by way of a demerger. The Whalesale Demerger Scheme has been approved
by the requisite majority of the shareholders and creditors of the Demerged Company and is pending the
sanction of the Dethi High Court. Accordingly, upon the effectiveness of the Wholesale Demerger
Scheme, the Wholesale Trading Business will stand transferred to and vested in Indiabuills Wholesale
Services Limited and the Demerged Company will no longer conduct such business.

Indiabulls Infrastructure and Power Limited (the “Resulting Company"” as more particularly defined
hereunder)is a public company incorporated under theActas a wholly awned subsidiary of the Demerged
Company. The Resulting Company is engaged in the business inter alia of power generation,
transmission and distribution of power and power advisory.

Indiabulls Builders Limited (the “First Amalgamating Company” as more particularly defined
hereunder) is a public company incorporated under the provisions of the Act and is a wholly owned
subsidiary of the Demerged Company. The First Amalgamating Company is engaged in the business inter
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1.5

TG,

alia of real estate project management, management of facilities, maintenance services and project
advisory/consultancy and other services, with operations spanning all aspects of project development,
from plamning to execution of real estalc projects, as well as providing consultancy services on
eng neering, industrial and technical matters to various industries including companies engaged in
construction-development of real estate and infrastructure projects,

Poena Power Supply Limited {the “Second Amalgamating Company™ as more particularly defined
nercunder) is a public company incorporated undler the provisions of the Act and is a wholly owned
subsidiary of Indiabulls Power Limited.. The Second Amalgamating Company is engaged in the business
of infer alia power project managerment, design and management of facilities and services on-site and off-
site, maintenance and operation of supporl serviges, project advisory/consultancy and other services,
with aperations spanning «ll aspects of project development, from planning to cornmissioning of power
projects.

Indiabulls Power Limited. (the “Second Amalgamated Company” as more particularly defined
nereunder) is a public campany incorporated under the provisions of the Act and is a subsidiary of the
Demerged Company. The equity shares of the Second Amalgamated Company are listed on the Stock
Exchanges. The Second Amalgamated Company is inter alia engaged in the business of pawer
generation, transmission and distribution of power and power advisary directly and/or through its
subsidiaries,

{i} As setoutin paragraph 1.1 above, the Demerged Company is inter alia engaged in the business
of power generation, transmission and distribution of power and power advisory, directly and/or
through its subsidiaries {coflectively, the “Power Business"). The Power Business of the
Demerged Company has different risk/ rewards and requires a distinct gestation period, funding
requirements and is subject to distingt technical and regulatory requirements from the other
businesses conducted by the Demerged Company.

(i Accordingly it is proposed to segregate the Power Business of the Demerged Company from its
other businesses and consolidate such business in the Resulting Company, thereby allowing
Investors ta diversify their portfolio inlo separate entities, focused on the distirct businesses of
real estate and power /infrastructure, respectively, which wauld uniock shareholder vaiue.

(iii} The First Amalgamating Company is a subsidiary of the First Amalgamated Company (as more
particularly defined hereunder). The Secend Amalgamating Company is a subsidiary of the
Second Amalgamated Company. The busihesses conducted by each of the First Amalgamating
Campany and the Second Amalgamating Company (as more particularly set out in Clause 1.4
and Clause 1.5 above) are not conducted by the other subsidiaries of the First Amalgamated
Company and the Second Amalgamated Company respectively.

(v} The amalgamation of the First Amaigamating Company with the First Amalgamated Company will
enable the First Amalgamated Company to directly provide, as part of its services offering, the
businesses currently conducted by the First Amalgamating Company. Similarly, the
amalgamation of the Second Amalgamating Company with the Second Amalgamated Company
will enable the Secend Amalgamated Comgany to directly provide, as part of its services offering,
the businesses currantly conducted by the Second Amalgamating Company.

{v) Each of the First Amalgamating Company and the Second Amaigamating Company have
assembled experienced teams that have strong capabilities in various aspects of project
execution and strong relationships with corporate, requlators and financial institutions as well as
in-depth knowledge of the business. The amalgamation of the First Amalgamating Company with
the First Amalgamated Company and the amalgamation of the Second Amalgamating Company
with the Second Amalgamated Company will result in consolidation af the respective businesses
of the First Amalgamated Company and Second Amalgamated Company. The synergios that
exist between the First Amalgamating Company and the First Amalgamated Company in terms of
similar processes and resources can be put to the best advantage of the First Amalgamated
Company and its stakeholders by amalgamation of the First Amalgamating Company with the
First Amaigamated Company. Similarly, the synergies that exist between ihe Second
Amalgamating Company and the Second Amalgamated Company in terms of similar processes
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1.8.

1.9.

(vi}

and resaurces can be put to the best advantage of the Second Amalgamated Company and its
stakeholders by amalgamation of the Second Amalgamating Company with the Second
Amalgamated Company.

The amalgamaticns contemplated in this Scheme will help avoi¢ duplication of rescurces,
systems, skills and process, reduce overall cost, improve synergies, enable the achievement of
economies of scale, reduce administrative costs entailed by the conduct of businesses through
separate entities, provide enhanced flexibility in funding of expansion plans, promote
managerent efficiency and optimize the resources of the First Amalgamated Company and
Second Amalgamated Company in relation to the business of the First Amalgamating Company
and the Second Amalgamating Company.

In furtherance of the aforesaid, this Scheme (as defined hereunder) provides for:

(i)

(ii)
(ii})

(iv)

V)

the transfer by way of a demerger of the Demerged Underiaking (as defined hereunder} of the
Demerged Company ta the Resulting Company, and the consequent issue of equity shares by the
Resulting Company ta the sharehalders of the Demerged Company and issue of GDRs by the
Resulting Company through the Resulting Company Depositary {as defined hereunder) to the
GDR halders of the Demerged Company, respectively;

the amalgamation of the First Amalgamating Company with the FirstAmalgamated Company;

the amaigamation of the Second Amalgamating Company with the Second Amalgamated
Company,

the reorganisation of the share capital of the First Amalgamated Company and the Second
Amalgamated Gampany; and

various other matters consequential or otherwise integrally connected therewith;

pursuant to section 391 to section 394 and other relevant provisions of the Act {as defined hereunder) in
the manner provided farin this Scheme and in compliance with the provisions of the Income Tax Act, 1961,
including section 2{12AA} and section 2{1B) thereaf.

The Demerger (as defined hereunder) of the Demerged Undertaking from the Demerged Company o the
Resulting Company shall comply with the provisions of section 2(19AA) of the Income Tax Act, 1961, such

that:

(a)

{b)

(c)

{d)

{e)

0

all the properties of the Demerged Underiaking {as defined hereunder), being transferred by the
Demerged Company, immediately before the Demerger (as defined hereunder) shall become the
properties of the Resulting Company by virtue of such Demerger;

all the liabilities relatable to the Demerged Undertaking, being transferred by the Demerged
Company, immediately before the Demerger shall become the liabilities of the Resulting
Company by virtue of such Demerger;

the properties and the liahilities relatable 1o the Demerged Undertaking being transferred by the
Demerged Company shallbe fransferred to the Resulting Company at the values appearing in the
hooks of account of the Demerged Company immediately before the Demerger,;

the Resulting Company shall issue, in consideration of the Demerger, shares to the shareholders
of the Demerged Caompany on a propartionate hasis;

all shareholders of the Demerged Company shail become the shareholders of the Resulting
Company by virtue of the Demerger; and

the transfer of the Demerged Undertaking shall be on a going concern basis.

This SBcheme is divided into the following parts:

(B
(ii)

Partl, which deais with the introduction and definitions;

Partll, which deals with the Demerger;
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(iif)

(iv)

v)

Part |ll, which deals with the amalgamation of the First Amalgamating Company with the
First Amalgamated Company;

Part IV, which deals with the amalgamation of the Second Amalgamating Company with the
Second Amalgamated Company; and

PartV, which deals with general terms and canditions applicable to the Scheme.

The Scheme also provides for various other matters consequential or otherwise internally connected
herewith.

Definitions and Interpretation

In this Scheme, unless repugnant to the meaning ar cantext thereaf, the following expressions shall have
the following meaning:

{A}

(G)

(H)

“Act” shall mean the Companies Act, 1956 and includes any statutory re-enactment or
modification thereof fromtime to time;

“Amravati Project” shall mean the thermal power project in Nandgaonpet, District Amravati in
the State of Maharashtra being undertaken by Indiabulls Power Limited.;

“Appointed Date” shali mean April 1, 2011,
“BSE" shall mean The Bombay Stock Exchange Limited,;

“Court” or "High Court” shail mean the Hon'ble High Court of Delhi and shall include the
National Company Law Tribunal as may be applicable or such ather forum or authority as may bhe
vested with the powers of a High Court under section 391 to section 394 of the Act;

“Companies” stali mean the Deme;gled Company, the Resulting Company, the First
Amalgamating Company, the Second Amalgamating Company, the Second Amalgamated
Company or any bwo ar more of them as the context may admit;

“Demerged Company™ or “IBREL” shall mean Indiabulis Real Estate Limited having its
registered office al F-80, Malhotra Building, 2nd Floor, Connaught Place, New Delhi- 110001;

“Demerged Company Employees™ shall mean all the permanent employees of the Demerged
Company employ:d in the Demerged Undertaking as on the Effective Date;

“Demerged Company ESOS Schemes” shall mean the Indiabulls Real Estate Limited
Employees Stock Optian Scheme 2008, Indiabulls Real Estate Limited Employees Stock Option
Scheme 2008 (1) and the Employée Stock Option Scheme - 2010;

"Demerged Company Funds” shall have the meaning set forth in Clause 9.2;
""Demerged Company Warrants’ shall have the meaning setforth in Clause 3.1,
“Demerged Liabilities” shall have the meaning setforth in Clause 6.1;

“Demerged Company Outstanding Amount” shall mean the Total QOutstanding Amount less
the Resulting Campany Outstanding Amount;

““Demerged Undertaking” shali mean the undertakings, business, activities and operations
pertaining to the Power Business of the Damerged Company, on a going concern basis, and shall
mean andinclude withoutlimitation:

(a} all assets and properties of and required for the Power Business wherever situated,
wheather movable or immovable, tangible or intangible, real or personal, in possession or
reversion, including all funds, buildings, plants, machinery, equipment, buildings and
structures, offices, all lands {whether leasehold or freehold), benefits of any rental
agreements for use of premises, marketing offices, capital warks in pragress, current
assets {including inventories, sundry debtors, bills of exchange, loans and advances),
computers, vehicles, D.G. sels, fumiture, fixtures, office equipment, applances,
accessories, power lines, share of any jaint assets, any finished goods and any facilities,

29



Q)
P

(R)
(S}

cash and bank accounts {including bank balances), benefit of any deposits, financial
assets, investments in IPL (as defined hereunder) and any other investment in any entity
engaged in the Power Business, benefit of any bank guarantees, performance
guarantees and letters of credit in relation to the Power Business, and all cash or cash
equivalents appertaining or relatable to the Power Business;

(o) all permits, quotas, rights, entitlements, industrial and other licenses, bids, tenders,
letters of intent, expressions of interest, municipal permissions, approvals, consents,
subsidies, tenancigs in relation to the office andfar residential properties for the
employees, benefit of any deposits, priviteges, all other rights including sales tax
deferrals and exemptions and other benefits, lease rights, receivables, and kabilities
related thereto, licenses, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephanes, telexes, facsimile connections and
installations, utilities, electricity and other services, provisions and benefits of alk
agreements, contracts and arrangements and all other interesis in connection with or
relating to the Power Business including distribution contracts and premises relating to
the Power Business;

(<) all earnest moneys and/or security deposits paid by the Demerged Company in
connection with or relating to the Power Businass;

(d) ali permanent employees engaged by the Demerged Company at various locations who
perform functions related to the Power Business;

{e) all records, files, papers, engineering and process information, any computer programs,
licenses for software, and any other sofiware licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materiats, lists of present and former
customers and suppliers, customer credit information, customer pricing informatian, and
other records whether in physical or electronic form in connection with or relating to the
Power Business;

(f) advantages of whatscever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the control of or vested in or granted infavour of or
enjoyed by the Demerged Company in relation fo the Power Business, including such
frade names, service names and brands containing the “Indiabulls” mark, whether
registered or unregistered, but excluding any ather trade marks, service names or brands
and excluding any patents, copyrights, designs, and otherintellectual property rights; and

(q) all debts, borrowings, obligations and liabifities, both present and future, (including
deferred tax liabilities, contingent liabilities and the Demerged Liabilities, as hereinafter
defined, and obligations under any licenses or permils or schemes), whether secured ar
unsecured, whether provided for or not in the books of account or disclosed inthe balance
sheet of the Demerged Company, appertaining or relating tothe PowerBusiness.

“Demerged Company Partly Paid-up Shares” shall have the meaning setforthin Clause 21;

“Demerger” shall mean the transfer by way of demerger of the Demerged Undertaking of the
Demerged Company to the Resulting Company pursuant to this Scheme and the consequent
issue of equity shares and GDRs by the Resulting Company ta the shareholders and GDR
holders, respectively, of the Demerged Company and the cancellation of the existing
shareholding of the Demerged Company in the Resulting Company, as setout in this Scheme;

“Demerger Record Date” means the date to be fixed by the board of directors of the Demerged
Company for the purpose of determining the equity shareholders of the Demerged Company to
whom shares of the Resulting Campany shall be aflotted pursuant to the Demerger under this
Scheme;

“Deposit Agreement” shall have the meaning ascribed toitin Clause 28 hereaof;

“Depositary” shall mean Deutsche Bank Trust Company Americas, being the depaositary for the
IBRELGDRs;
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(T)

“Effective Date” shalf mean the last of the dates on which the condilions and matters referred to
in Clause 85 herenf occur or have been fulfiled or waived;

Raferences in this Scheme to the date of “coming into effect of this Scheme” or

“effectiveness of this Scheme” shali mean the Efective Date;

(U}

{V}

(W)
(X)
(v)
)

(BB}

“Encumbrance” shall mean any options pledge, morigage, hypothecation, lien, security,
interest, claim, charge, pre-emptive right, @asement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever:

“First Amalgamated Company” shall mean the Demerged Company, as it would exist fallowing
and consequent {o the effectiveness of the Demergerin terms of Part l of this Scheme;

“FirstAmalgamated Company Trust” sheil have the meaning set forth in Clause 47;
“First Amalgamated Company Trust Deed” shall have the meaning setforthin Clause 47,
“First Amalgamated Company Trustee” shall have the meaning set forth in Clause 47;

“First Amalgamating Company” shall mean Indiabulls Builders Limited having its registered
ofiice at F-60, Malhotra Building. Second Floor, Connaught Place, New Delhi 110001%:

“First Amalgamation Share Exchange Ratia"” shall have the meaning ascribed to it in Clause
48;

“First Amalgamating Undertaking” shall mean all the undertakings and entire business of the
FirstAmalgamating Company as a going cancern, including;

{a) all assets and properties of the First Amalgamating Company wherever situated, whether
movable or immovable, tangible or intangible, real or personal, in possession or
reversion, including all funds, buildings. offices, all lands (whether [easehold or freehoid),
plants, machinery, equipment, bulldings and structures, offices, benefits af any rental
agreements for use of premises, marketing offices, capital warks in progress, current
assets (including inventories, sundry deblors, bills of exchange, icans and advances),
computers, vehicles, D.G. sets, furniture, fixtures, office equipment, appliances,
accessories, power lings, share of any joint assets, any finished goods and any facilities,
cash and hank accounts {including bank balances), benefit of any deposits, financial
assets, investments, including investments in any farm and in any entity, benefit of any
bank guarantees, performance guarantees and letters of credit. and all cash or cash
equivalaents;

{h} all permits. quotas, rights, entitiements, industrial and othar licenses, bids, tenders,
letters of intent, expressions of interest, municipal permissions, approvals, consents,
subsidies, “enancies in relation ta the office and/for residential properties for employees,
benefit of any depasits, privileges, ail other rights including sales tax defarrafs and
exemptions and other benefits, [ease rights, receivables, and fiabilities ralated thereto,
licenses, powers and facilities of every kind, nature and description whatsoever, rights to
use and avail of telephones, telexes, facsimile connections and instaltations, utilities,
electricity and other services, provisions and benefits of all agreements, centracts and
arrangements and afl other interests;

{c) all eamestinoneys and/or security deposits paid by the FirstAmalgamating Company:
{d) all permanent employees engaged by the FirstAmalgamating Company;

{e) allrecords, files, papers, engineering and process information, any computer programs,
licenses for software, and any ather software licenses, drawings, manuals, data,
catalogues quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer cradit information, customer pricing information, and
ather records whetherin physical or electronic form;

{f advantages of whatsoever nature and wheresoever situate belanging to or in the
ownership, pawer ar possession and in the contral of or vested in or granted in favour of
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{€C)
(OD)

(EE)

(FF)

(GG)

(HH)

(I
(JJ)

(KK}

(Li)

(MM)

(NN}
(G0}
(PP)
(QQ}
(RR)

{S5)

(Th

(UY)

or enjoyed by the First Amalgamating Company; and

(9) all the present and future debts {whether secured or unsecured), liabilities {including
contingent liabilities), duties and obligations of the First Amalgamating Company of every
kind, nature and description whatsoever and howsoever accruing or arising out of, and afl
foans and borrowings raised or incurred and utilized for its businesses, activities and
operations, obligations under any licenses or permits and shall include the |BL Liabilities.

“Fractional Share Trustee™ shall have the meaning set forth in Clause 20;

“GDRs” means global depositary receipts issued pursuant to the Issue of foreign Currency
Canveriible Bonds and Ordinary Shares (Through Depositary Receipt Mechanism} Scheme,
1893 and other applicable laws and where relevant shall include the underlying equity shares
related thereto,

“IBL Employees™ shall mean all the permanent employees of the First Amalgamating Company
employed as on the Effective Date;

“{BREL GDRs” shall mean the GDRs issued by the Demerged Company pursuant to the deposit
agreements executed by it with the Depositary (as amended from time to time) and as are
outstanding as of the Demerger Record Date;

“NSE” shall mean the National Stock Exchange of India Limited;

“Partly Paid-up Shares” shall mean the Demerged Company Partly Paid-up Shares andfor the
Resulting Campany Parily Paid-up Shares, as the context may admit;

“Power Business” shall have the meaning set forth in Clause 1.7;

“ppPSL Employees” shall mean aii the permanent employees of the Second Amalgamating
Cempany employed as on the Effective Date;

“Projects” shall mean the: (a} Amravati Project; and (b} thermal power project in Sinnar village,
Nasik Districtin the State of Maharashtra being undertaken by indiabulls Power Limited. and its
subsidiary, Indiabulls Realtech Limited;

“Remaining Business” shall mean all the undertakings, businesses, activities, operations,
assets and liabilities (including investments in listed and unlisted shares and securities and
identified assets and bank balances) of the Demerged Company, cther than those comprised in
the Demerged Undertaking,

“Resulting Company” shall mean Indiabulls Infrastructure and Power Limited having its
registered office at E-29, First Floar, ConnaughtPlace, New Delhi 110001;

“Resulting Company Depositary” shall have the meaning setforth in Clause 28,
“Resulting Gompany Deposit Agreement” shall have the meaning set forthin Clause 28;
“Resulting Company GDRs" shall have the meaning setforthin Clause 28,

“Resulting Company Partly Paid-up Shares” shall have the meaning sctforthin Clause 20,

“Resulting Company Outstanding Amount” shall mean such amount as bears the same ratio
1o the Total Quistanding Amount as the net worth of the Demerged Undertaking bears to the total
networth of the Demerged Company immediately before the Appointed Date hereunder,

ugcheme” shall mean this scheme of arrangement including any modification or amendment
hereto, made in accordance with the terms hereof,

“Second Amalgamated Company ESOS Schemes” shall mean the SPCL-IPSL Employees
Stock Option Plan 2008 and the Indiabulls Power Limited Employees Stack Option Scheme -
2009;

“Second Amalgamated Company” ar “IPL" shall mean Indiabulls Power Limited. having its
registered office at E-29, First Floor, Connaught Place, New Dethi 110001;
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(VV)

(Ww)
(XX)
(YY)
(£2)
(AAA)

“Second Amalgamated Company Partly Paid-up Shares" shall have the meaning set forth in
Clause 75;

“Second Amalgamated Company Trust™ shall have the meaning setforth in Clause 68:

“Second Amalgamated Company Trust Deed” shall have the meaning setforth in Clause 68:

“Second Amalgamated Company Trustee" shall have the meaning set forth in Clause 68;

“Second Amalgamated Company Warrants” shall have the meaning setforthin Clause 3.5;

“Second Amalgamating Undertaking™ shail mean all the undertakings and entire business of
the Second Amalgamating Company as a going concern, including:

(a)

all assets and properties of the Second Amalgamating Company wherever situated.
whether movable orimmovabie, tangible or intangible, real or personal, in possession or
reversion, including all funds, buildings, offices. all iands {whether feasehold or freehaid),
plants, machinery, equipment, buildings and structures, offices, benefits of any rentat
agreements for use of premises, marketing offices, capital works in progress, current
assets (including inventories, sundry debtors, bills of exchange, loans and advances),
computers, vehicles, D.G. sets, furniture, fixtures, office equipment, appliances,
accessaories, power lines, share ofany joint assets, any finished goods and any facilities,
cash and sank accaunts {including bank bafances), benefit of any deposits, financial
assets, investments, including investments in any form and in any entity, benefit of any
bank guarantees, performance goarantees and letters of credit, and all cash or cash
equivalents;

all permits, quotas, rights, entittements, industrial and other licenses, bids, tenders,
ietters of intent, expressions of interest, municipal permissions, approvals, consents,
subsidies, tenancies in relation to the office and/or residential properties for employees,
benefit of any deposits, privileges, all other rights including sales tax deferrals and
exemptions and other benefits, lease rights, receivablas, and liabilities related thereto,
licenses, pawers and facilities of every kind, nature and description whatsoever, rights to
use and avail of telephones, telexes, facsimile connections and installations, utilities,
electricity and other services, provisions and benefits of all agreements, contracts and
arrangements and all otherinterests:

all earnes: moneys and/or security deposits paid by the Second Amalgamating
Company;

all permanent employees engaged by the Secand Amalgarmating Company:

allrecords, files, papers, engineering and process information, any computer programs,
licenses for software, and any other software licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materials, fists of present and former
customers and suppliers. customer credit information, customer pricing information, and
other records whether in physical or electronic form:

advantages of whatsoever nature and wheresoever situate belenging to or in the
ownership, power or possession and in the controd of or vested in or granted in favour of
or enjoyed by the Second Amalgamating Company, including such trade names, service
names and brands containing the “Indiabulls” mark, whether registered or unregistered,
but excluding any other trade marks, service names or brands and excluding any
patents, copyrights, designs, and otherintellectual property rights; and

all the present and future debts (whether secured ar unsecured), liabilities {including
contingent liabilities), duties and obligations of the Second Amalgamating Company of
every kind, nature and description whatsoever and howsoever accruing or arising out of,
and all loans and borrowings raised or incurred and utilized for its businesses, activitios
and aperations, obligations under pny licenses or permits and shall include the PPSL
Liahilities.
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2.2

23

24,
2.5.
2.8,

2.7.

(BBB) “Second Amaigamating Company” or “PPSL"” shall mean Poena Power Supply Limited
having its registered office at E-29, First Flocr, Cannaught Ptace, New Dethi - 110 001;

{CCC) “Second Amalgamation Share Exchange Ratio” shall have the meaning ascribed to it in
Clause 69;

(DDD) “Second Amalgamated Company OCutstanding Amount” shall have the meaning ascribedto it
inClause 75;

(EEE) “Share Entitlernent Ratio” shall have the meaning ascribed to itin Clause 20 hereof;

(FFF) “Stock Exchanges” means the Bombay Stock Exchange Limited and the National Stock
Exchange of India Limited;

(GGG) “Total Consideration” shall have the meaning ascribed toit in Clause 21 hereof,

{HHH) “Total Outstanding Amount” shall mean the amount payable for conversion of the Demerged
Company Warrants which are cutstanding and have not been exercised by the haolders thereof
into equity shares of the Demerged Company on the date immediately preceding issuance of the
Demerged Company Partly Paid-up Shares;

{1 “Wholesale Demerger Scheme” shall have the meaning ascribed toitin Clause 1.2;and
(JJJ}  “Whaolesale Trading Business” shall have the meaning ascribed teitin Clause 1.2.

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context
ormeaning, have the same meaning ascribed to them under the Act, the Securities Contracts {Regulation}
Act, 1955, the Depositaries Act, 1996 and other applicable law, rules, regulations, bye-laws, as the casc
may be, and any statutory modification or re-enactment thereof for the time beingin force.

References to *Schedules”, “Clauses”, “Sections” and “Parts’, unless otherwise stated, are references to
schedules, clauses, sections and parts of this Scheme.

The headings herein shall not affect the construction of this Scheme.
The singular shall include the plural and vice versa; and references to one gender include all genders.

Any phrase introduced by the terms “including”, “include”, "in parficular” or any similar expression shall be
construed without limitation.

References to a person shall include any individual, firm, bady carporate (whether incarporated),
government, state ar agency of a state or any joint venture, association, partnership, works council or
employee representatives body (whether or not having separate legal personality).

- Share Capital

Demerged Company

The share capital structure of the Demerged Company as on January 14, 2011 was asfollows:

Authorized Share Capital Rupees
500,000,000 equity shares of Rs. 2/- each 1,000,000,000/-
30,000,000 preference shares of Rs. 138/- each 4,140,000,000/-
Total 5,140,000,000/-
B Issued, Subscribed and Paid;up Share Capital Rupees
?gshide%%foeoqz:;); 222;1&‘5 of face value Rs. 2/- 804,484, 478/-
Total 804,484,478/-
* includes 11,447,586 equity shares represented by IBREL GDRs.

30



(i) The Demerged Company has issued 28,700 .000 warrants (“Demerged Company Warrants”)
which, upon exercise, would entitle the holders thereof to 28,700,000 equity shares of the
Demerged Company. The exercise of such warrants would result in an increase in the issued,
subscribed and paid-up equity share capital of the Demerged Company.

i) The exercise of stuck options, under the Damerged Company ESOS Schemes, wauld resultin an
increase inthe issued, subscribed and paid-up equity share capital of the Cemerged Company,

iiv) The equity shares of the Demerged Company are listed on the Stock Exchanges. The IBREL
GDRs representing the underlying equity shares of the Demerged Company are listed on
Luxembaurg Stock Exchange.

3.2 Resulting Company

(i} The share capital structure of the Resulting Company as an fanuary 14, 2011 was as follows:
‘ Aut_Horized'S_hare Capital . Rupees
i‘_-_SOU,.bEjE]_e-quily shares of face value Rs. 10/- each .5,000,000# -
! ) - Total | 5,000,000/-
Issued, Subécribed and Paid-up Share Capital Rupees
50,000 equity shares of face value Rs. 10/- each | 500,000/

Total I 500,000/-

() The equity shares ¢fthe Resulting Company are, at present, not listed on any stock exchanges.

33 FirstAmalgamating Company

{:) The share capital structure of the First Amalgamating Company as on January 14, 2011 was as
follows:
L Authorized Sh;re Capital. _ Rupees ST
42,500,000 equity shares of face value Rs. 2/- each 85,000,000~
B S Total 85,000,000/-
Issued, Subscribed and_Paid-up Share Capital ".Rupees .
" 42.50¢,000 equity shares of face value Rs. 2/- each 85.000.000/- o
o __ ' Total o 85,000,000/ ]
{i) The equity shares of the First Amalgamating Company are, at present, not listed on any stock
exchange

34 second Amalgamating Company

i The share capital structure of the Second Amalgamating Company as on January 14, 2011 was
as follows:
Authorized Share Capital . Rupeeé

‘ 201500,0_00 equity shares of face value Re. 1/ each 1 ' 2025000000
’ Total 202,500,000/-

Issued, Subscribed énd}%-ub Share Capitai Rupees o

202,500,000 equity shares of face value Re. 1/- each | 202,500,000/

o Total 202,500,000/- o
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4.2.

4.3.

—

{ii) The equity shares of the Second Amalgamating Company are, at present, nat listed on any stock
exchanges

Second Amalgamated Company

(i} The share capital structure of the Second Amalgamated Company as on January 14,2011 was s
follows:

|

~ Authorized Share Capital Rupees '
5.000,000,000 equity shares of face value Rs. 10/- each 50,000,000,000/-
Total 50,000,000,000/-

|I
tssued, Subscribed and Paid-up Share Capital Rupees 4
2 022,710,746 equity shares of face value Rs. 10/- each 20,227,107 ,460/-

l

Total | 20.227,107,460/-

{ii) The Second Amalgamated Company has issued 420,000,000 warrants which, upen exercise,
wauld entitle the holders thereof 10 420 000,000 equity shares of the Second Amalgamated
Company (“Second Amalgamated Company Warrants”). The exercise of such warranis may

result in"an increase in the issued, subscribed and paid-up equity share capital of the Second
Amalgamated Company.

{iii) The Second Amalgamated Company has outstanding stock options under the Second
Amalgamated Company ESOS Schemes. The exercise of such aptions may result in an increase
in the issued, subscribed and paid-up equily share capital of the Sacond Amalgamated Company.

(iv} The equity shares of the Second Amalgamated Company are listed on the Stock Exchanges.

PART 1! DEMERGER
Section 1 - Transfer and Vesting of the Demerged Undertaking
Transfer of Assets

Upon the coming into effect of this Scheme and with offect from the Appointed Date, the Demerged
Undertaking (including all the estate, asselts, rights, claims, titie, interest and authorities including
accretions and appurtenances of the Demerged Undertaking) shall, subject to the provisions of this
Clause 4 in retation to the mode of transfer and vesting and pursuant to section 394 (2) of the Act and
without any further act ar deed, be demerged from the Demerged Company and be transferred to and
vested in and be deemed to have been demerged from the Demerged Company and transferred to and
vested in the Resulting Company as a going concern so as 1o become as and from the Appointed Date, the
estate, assets, rights, claims, tile, interest and authorities of the Resulting Company, subject to the
provisions of this Scheme in relation to Encumbrances in favour of hanks andfor financial institutions.

In respect of such of the assets of the Demerged Undertaking as are movable in nature or are otherwise
capable of transfer by delivery of possessian or by endorsement and delivery, the same shall be so
ransferred by the Demerged Company upan the coming into effect of the Scheme, and shall become the
property of the Resulting Company as an integral part of the Demerged Undertaking with effect from the
Appointed Date pursuant to the provisions of section 394 of the Act without requiring any deed of
instrument of conveyance for transter of the same, subject to the provisions of this Scheme in rejation to
Encumbrances in favour af banks andfor financial institutions.

in respect of such of the assels belonging to the Demerged Undertaking other than those referred to in
Clause 4.2 above, the same shall, as mare particularty provided in Clause 4.1 above, without any further
act, instrument or deed, be demerged from the Demerged Company and transferred to and vested in
and/or be deemed ta be demerged from the Demerged Company and transferred to and vested in the
Resulting Company upon the coming into effect of the Scheme and with effect from the Appointed Date
pursuant to the provisions of section 391 to section 384 of the Act.
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4.4

5.1

a9.3.

E“'“
_.pa.

6.1,

6.2.

case may bhe, of the Resulting Company and may be enforced ag fully and effectually as if, instead of the
Demerged Company, the Resulting Companyhadbeena party or beneficiary oraobligea thereto.

Without prejudice to the: ather provisions of this Scheme and notwithslanding the fact that vesting of the
Demerged Undertaking oceurs by virtue of this Scheme itself, the Resuiting Company may, at any time
after the coming into effect of this Scheme in accordance with the provisions hereof, if so fequired under
any law or otherwise, take such actions and exacute such deeds {including deeds of adherence),
confirmations or ather writings or tripartite arrangements with any party to any contract or arrangement to
which the Demerged Ccempanyis a party or any writings as may be necessary in order to give formal effect
{0 the provisions of this Scheme. The Resulting Company shall, under the provisions of Part If of thig
Scheme, be deemed to be authorised to execute any such writings on behalf of the Demerged Company
and to carry out or perform all such formalities or compliances referred to above on the part of the
Demerged Company to be carried out or performed.

For the avoidance of doubt and without prejudice ta the generality of the foregeing, it is clarified that upon
the coming into effect of this Scheme, all tensents, permissions, licenses, certificates, clearances.
dutharities, powers of aitorney given by,
relalion to the Demerged Undertaking shall stand transferred to the Resulting Company as if the same
ware originally given by issued to or executed in favour of the Resulting Company, and the Resulting
Company shall be bound by the terms thereof, the obligations and dufies thereunder, and the rights and
benefits under the same shall be available tothe Resulting Company. The Resulting Company shall make
applications to any governmentat authority as may be necessary in this behalf.

Without prejudice to the aforesaid, it is clarified that if any assets (estate, claims, rights, titlke, interest in or
authorities relating ta such assets} ar any contragt, deeds, bonds, agreements, schemes, arrangements
or ather instruments of watsoever nature in relation to the Demerged Undertaking which the Demerged
Coinpany owns or to which the Demerged Company is a party cannot be transferred to the Resulting
Company for any reason whatsoever, the Demerged Campany shall hold such asset or contract, deeqs,
bonds, agreements, schemes, arrangerents or ather instruments of whatsoever nature in trust for the
benefit of the Resulting Company, insofar as it is permissible 50 to do, till such time as the transfer is
effected,

Transfer of Liabilities

Where any of the loans raised and used, debts, liabilities, duties and obligations of the Demerged
Company as on the Appointed Date deemed to be transferred to the Resulting Company have hean
discharged by the Demeryed Company on or after the Appointed Date and prior to the Effective Date
suchdischarge shall be deemed to have been for and an account ofthe Resulting Company.
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6.3.

6.4.

6.5.

6.6.

B.7.

6.8.

6.9.

6.10.

Upon the coming inte effect of the Scheme, subject to Clause 7. all loans raised and used and all debs,
liabilities, duties and obligations incurred by the Demerged Company for the operations of the Pemerged
Undertaking with effect from the Appointed Date and prior to the Effective Date, subject to the terms of this
scheme, shall be deemed to have been raised, used er incurred for and on behalf of the Resulting
Campany and to the extent they are outstanding on the Effective Date, shall also without any further actor
deed be and stand transferred to and be deemed to be transferrad to the Resulting Company and shall
become the loans, debts, liabilities, duties and obligations of the Resulting Company.

in so far as the existing Encumbrances in respect of the Demerged Liabilities are concerned, such
Encumbrances shall, subject to Clause 7, without any further act, instrument or deed be modified and
shall be extended to and shall operate only over the assets comprsed in the Demerged Undertaking
which have been Encumbered in respect of the Demerged Liabilities as transferred to the Resulting
Corpany pursuant to this Scheme. Provided that if any of the assets comprised in the Demerged
Undertaking which are being transferred to the Resulting Company pursuant o this Scheme have not
peen Encumbered in respect of the Demerged Liabilities, such assets shall remain unencumbered and
the existing Encumbrances referred 1o above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender or trustee or third party

shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining
Business are cencerned, subject to Clause 7, the Encumbrances oves such assets relating to the

Demerged Liabilities shall, as and from the Effective Date without any further act, instrument or deed be

released and discharged from the obligations and Encumbrances relating fo the same. The absence of

any formal amendment which may be required by a lender ar trustee or third party shali not affect the
operation of the above. Further, in so far as the assels comprised in the Demerged Undertaking are
concerned, the Encumbrances over such assets relating to any loans, horrowings or debentures or other
debts or debt securities which are not transferred pursuant to this Scheme {and which shall continue with
the Demerged Company), shall without any further actor deed be released from such Encumbrances and
shall no longer be available as security in relation to such liabilities.

Without prejudice to the provisions of the faregoing Clauses and upon the effectiveness of the Scheme,
the Demerged Company and the Resuiting Company shall execute any instrument/s andfor document/s
andior do all the acts and deeds as may be required, including the filing of necessary particulars andfor
modification(s} of charge, with the respective Registrar of Companies to give formal effact to the above
provisions, if required.

Upon the coming into effect of this Scheme, subject to Clause 7, the Resulting Campany alone shall be
liable to perform all obligations in respect of the Demerged Liabilities, which have been transferred to itin
terms of this Scheme, and the Demerged Company shall not have any obligations in respect of such
Demerged Liabilities.

It is expressly provided that, save as mentioned in this Clause 6, no other term or condition of the liabilities
transferred to the Resulting Company as partof the Scheme is modified by virtue of this Scheme exceptto
the extent that such amendmentis required by necessary implication.

Subject to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clause 6 shall operate, notwithstanding anything to the contrary contained

in any instrument, deed or writing or the terms of sanction or issue or any security docurnent, all of which
instruments, deeds ar writings shall stand modified and/or superseded by the foragoing provisions.

For the purposes of this Clause 8, the Nabilities of the Demerged Company relating to the Demerged
Undertaking shall inciude:

{i) the liabilities which arise out of the activities or operations of the Demerged Undartaking;

(i} the specific loans or borrowings (including debentures raised, incurred and utilized solely for the
activities or operations of the Demerged Undertaking); and

(i} in cases other than those referred to in Clause 6.10 (i) or Clause .10 {ii) above, so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged Company, 8s stand in
the same proporiion which the value of the assets iransfetred pursuant to the Demerger bearsto
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7.

8.2,

9.1,

9.2

lhe total value of the assets of the Demerged Company immediately priorto the Effective Date.

Inrelation to existing abligations of the Demerged Company under the loan agreements for the Projects to
contribute project equity, finance cast Overruns in relation to the implementation phase of the Projects and
meel debt service obligations, if any, the Demerged Company shall, unless otherwise agreed with the
lenders in relation ta such Projects, be responsible for fulfilling such obligations in the avent that the

l-egal, taxation and other proceedings

Upon the caming into effect of this Scheme, all legai, taxation or other proceedings, whether civil or
criminal {including hefare any statutory or guasi-judicial authority or tribunal), by or against the Demerged
Company and refating to the Demerged Undertaking, under any slatute, whether pending an the
Appointed Date or which may be instituted any time thereafter, shall be continyed and enforced by or
egainst the Resulting Company after the Effective Date. The Demerged Company shall in no event be
rasponsible or liable in relation to any such legal or ather proceedings against the Resulting Company,
The Resulting Company shall be added as party to such proceedings and shall prosecute or defand such
proceedings in co-operatian with the Demerged Company.

If proceedings are taken against the Demerged Company in respect of the matters referred to in Clause
8.1 above, it shall defend the same in accordance with the advice of the Resulting Company and at the
¢nst of the Resulting Company, and the latter ghall reimburse and indemnify the Demerged Company
anainst all liabilities and nbligations incurred by the Demerged Companyin respect thereaf

In 50 far as the existing banefits including provident fund, gratuity fund and superannuation fund, trusts,
ralirement fund or benefits ang any other funds or benefits created by the Demerged Company inter alia
for its employees (including employees of the Demerged Undertaking) are concerned {caliectively
referred to as the “Demerged Company Fundg"), such proportion of the investments made in the
Demerged Company Funds and liabilities which are referable to the Demerged Company Employees
shall be held for their benefit pursuant ta this Scheme in the manner provided hereinafter. The Demerged
Company Funds shall, sudject to the necessary dpprovals and permissions and at the discretion of the
Resulting Company, either be continued as separate funds of the Resulting Company for the benefit of the
employees of the Demergad Undertaking or be transferred to and merged with ather similar funds of the
Resulting Company. In the event thatthe Resulting Company does not have its own fund in respect of any



9.3.

9.4

9.5.

9.6.

a.7.

liabilities pertaining to the Demerged Company Employees shall be transferred 1a the funds created by
the Resulting Company.

In relation to any other fund created or existing for the benefit of the employees being transferred to the
Resulting Company, the Resulting Company shall stand substituted far the Demerged Company, for all
purposes whatsoever, including relating to the obligation to make contributions ta the said funds in
accordance with the provisions of such scheme, funds, bye laws. etc. in respect of such Demerged
Company Employees.

In so far as the existing benefits of funds created by the Demerged Company for the employees of the
Remaining Business are concerned, the same shall continue and the Demerged Company shail continue
to contribute to such benefits or funds in accordance with the provisions thereof, and such benefits or
funds, if any, shallbe held inter alia for the benefitofthe employees ofthe Remaining Business.

In respect of the stock aptions granted under the Demerged Company ESCS Schemaes, if any, in the
hands of the employees of the Demerged Undertaking as on the Effective Date, it is hereby clarified that
the options, if any, which have peen granted but have not vested in such employees of the Demerged
Undentaking as of the Effeclive Date would lapse. In such a case, the Resulting Company shall put in
place suitable stock option schemes on terms and conditions not less favourable ta such employees than
those of the Demerged Company ESOS Schemes which shall be offered to such employees, if any, of the
Demerged Undertaking whose options under the Demerged Company ESOS Schemes have fapsed
pursuant fo this Clause 9.5. The options under the Demerged Company ESOS Schemes which, as of the
Effective Date, have been vested in employees of the Demerged Undertaking but have not been
exercised, shalilapse within 90 {ninety) days afterthe Effective Date.

For the avaidance of doubt it is hereby clarified that upon the coming into effect of this Scheme, the
options granted, under and pursuant to the Demerged Company ESOS Schemes to the empioyees ofthe
Remaining Business as of the Effective Date would cantinue and the exercise price of such options would
be suitably re-priced In order to compensate the employees far reduction in the intrinsic value of the
Demerged Company pursuant fa the demerger of the Demerged Undertaking.

The consent of the shareholders of the Demerged Company o this Scheme shall be deemed to be their
consent in relation to all matters pertaining to the Demerged Company ESOS Schemes as described in
this Scheme, including without limitation, for the purposes of effecting necessary madifications to the
Demerged Company ESOS Schemes, creating andior modifying the employee stock option scheme and
all related matters. No further approval of the shareholders of the Demerged Company of any other
personwould be required in this connection.

SECTION 2- CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

10.

1.

The Demerged Company, with effect from the Appainted Date and up to and including the Effective Date:

(i) shali be deemed to have been carrying on and to be carrying on all business and activities relating
{o the Demerged Undertaking and stand possessed of allthe estates. assets, rights, title, interest,
authorities, contracts, invesiments and strategic decisions of the Demerged Undertaking for and

an accountof, andin trustfor, the Resulting Company;

(i} alt profits and income accruing to the Demerged Company from the Demerged Undertaking, and
losses and expenditure or incurred by it {including taxes, if any, acoruing or paid in relation to any
profits or income), relating to the Demerged Undertaking for the period from the Appointed Date

nased on the accounts of the Demerged Company shall, for all purposes, be treated as the
profits, income, losees or expenditure, as the case may be, of the Resulting Cormpany, and

(iii} any of the rights, powers, authorities, privileges, attached, related or pertaining to the Demerged
Undertaking exercised by the Demerged Company shall be deemed to have been exercised by
the Demerged Company for and on behalf of, and in trust for and as an agent of the Resulting

Company. Similatly, any of the obligations, duties and commitments attached, related or
pertaining to the Demerged Undertaking that have been undertaken or discharged by the
Demerged Company shall be deemed to have been undertaken for and on behalf of and as an
agent for the Resulting Company.

The Demerged Company undertakes that it shall preserve and carty an the business of the Demerged
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13.

Undertaking with reasonable diligence and business prudence and shall not, upto and including the
Effective Date, undertake financial commitments or sefl, transfer, alienate, charge, morigage, or
encumber the Demergad Undertaking or any partthereof unless:

{i) the prior written consent of the board of directors af the Resulting Company has been obtained in
relation to any ofthe abaove:

‘an the same is ir its ordinary course of business as carried on by it as on the date of filing this
Scheme with the High Court: or

(i} the sameis expressly permitted by this Schema.

From the date of filing of this Scheme with the High Court and upto and including the Effective Date, the
Demerged Company and Resulting Company shall not, exceptin respec! of outstanding options that may
bie cxercised in terms of the Demerged Company ESOS Schemes, exercise of the Demerged Company
Warrants or as provided herein, make any change in their respective capital structure in any manner

way of a public issue, bionus shares and/or convertible debentures or atherwise), decrease, reduction,
rzclassification, sub-division, consofidation, re-organization, or in any other manner which may, in any
way, affectthe Share Entitlement Ratio {as definkd hereunder), except with the prior approval of the hoard
of directors of the Resulting Company or the Demerged Company respectively.

The transfer and vesting of the assels, liabilities and obligations of the Demerged Undertaking and the
continuance of the proceedings by or against the Resulting Company under this Scheme shall not affect
any transaction or proceedings already completed by the Demerged Company on or before the
Appointed Date to the and and intent that, subject to the provisions of this Section 2, the Resutting
Company accepts all acts, deeds and things dane and executed by and/or on behalf of the Demerged
Company asacts, deeds and things done and executed byand onbehalfof the Resulting Company.

SECTION 3 -REMAINING BUSINESS

14,

18.

17.

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to
belong to and be vested in and be managed by the Demerged Company subject to the provisions of this
Schemein relation to Encumbrances in favour of banks, lenders and/or financial inst#utions,

All legal, taxation or other proceedings whether civil or criminal (including kefore any statutory or quasi-
judicial authority artribunal) by or against the Demergad Company under any statute, whether pending on
the Appointed Date or which may be instituted at any time thersafter, and in each case relating io the
Remaining Business (including those relating to any praperty, right, power, liability, abligation or duties of
the Demerged Campany in respect of the Remaining Business) shall be continued and enfarced by or
against the Demerged Company after the Effective Date, which shal keep the Resulting Company fully
indemnified in that behalf. Subject ta the foragoing, the Demerged Company shall in no event be
responsible orliable in relation to any other legal or other proceeding against the Resulting Company.

Ifproceedings are taken against the Resuiting Company in respect of the matters referred 1o in Clause 15
abuve, it shall defend the same in accordance with the advice of the Demerged Company and at the cost
of the Demerged Compary, and the latter shall reimburse and indemnify the Resulting Company against
all liabilities and obligations incurred by the Resuiting Company in respect thereof.

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

{ the Demerged Coampany shali carry on and shall be deemed to have been carrying an al
business and activities relating to the Remaining Business forand on its own behalf:

fii} all profits accruing to the Demerged Company or losses arising or incurred by it {including the
cffect of taxes, if any, thereon) relating té the Remaining Business shall. for all purposes, be
treated as the profits or losses, as the case may be ofthe Demerged Company;

(iii) ail assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after the Appsinted Data shall belong to and continue to remain vested in the
Demerged Company; and

(iv) all assets acquired and all liabilities incurred by the Demerged Company after the Appeinted Date

37



but prior to the Effective Date for operation of and in relation to the Demerged Undertaking shall
also without any further act, instrument or deed stand transferred to and vested in or to be
deemed to have been transferred to or vested in the Resulting Company upon the coming inta
effect of the Scheme, subject to the provisions of this Scheme in relation to Encumbrances in
favour of lenders, banks and/or financial institutions.

SECTION 4- REORGANISATICN OF CAPITAL

18.
19.

20.

21.

The provisions of this Section 4 shall operate notwithstanding anything to the contrary in this Scheme.

in consideration of the transfer and vesting of the Demerged Undertaking in the Resulting Company in
accordance with the provisions of this Scheme and as an integral part of this Scheme, the share capital of
the Demerged Company and the Resulting Company shall be restructured and reorganised in the
manner set outin Clause 20 to Clause 33 helow.

M

(if)

(iil)

{i}

In consideration of the Demerger, including the transfer and vesting of the Demerged
Undertaking in the Resulting Company pursuant o Section 1 of Fart il of this Scheme, the
Resuiting Company shall, without any further act or deed, issue and allot to each member of the
Demerged Company whose hame is recorded in the register of members as a member of the
Demerged Company an the Demerger Record Date, equity shares in the Resulting Company in
the ratio af 2.95 {Two point Nine Five) equity shares in the Resulting Company of face value Rs.
2/- (Rupees Two Only) each credited as fully paid-up for every 1 {One} equity share of face value
Rs. 2/- (Rupees Two Only) each fully paid up held by such member in the Demergad Company
(the “Share Entitlement Ratio") as on the Demerger Record Date. 1t is clarified that the holders
of the partly paid-up shares of the Demerged Company, if any, recorded in the register of
members as a member of the Demerged Company on the Demerger Record Date shall also be
issued partly paid-up shares in the Resulting Company in the Share Entitlement Ratio pursuant
to this clause in accordance with this Scheme (such partly paid-up shares, the “Resulting
Company Partly Paid-up Shares™).

If any shareholder of the Demerged Company becomes entitled to any fractional shares,
entitliements or credit on the issue and allotment of equity shares by the Resulting Company in
accordance with Clause 20 (i) of this Scheme, the baard of directors of the Resulting Company
shall consolidate all such fractional entitlements and shall, without any further application, act,
instrument or deed, issue and aliot such consolidated equity shares directly to an individual trust
or a board of trustees or a corporate trustee nominated by the Resulting Company (the
“gractional Share Trustee”), who shall hold such equity shares with all additions or accretions
thereto in trust for the benefit of the respective shareholders, to whom they belong and their
respective heirs, executors, administrators ot successors for the specific purpose of selling such
equity shares in the market at such price or prices and on such time or times, as the Fractional
Share Trustee may in its sole discretion decide and on such sale pay to the Resulting Company,
the net sale proceeds thereof and any additions and accretions, whereupon the Resuiting
Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned
shareholders of the Demerged Company in proportion to their respective fractional entitlements.

As an integral part of the Scheme, upon the allotment of shares by the Resulting Company
pursuant ta the Scheme, the existing shareholding of the Demerged Company in the Resulting
Company shall be cancelled. The reduction of share capital shall be undertaken in accordance
with provisions of sections 100 to 103 of the Act and the Qrder of the High Court sanctioning the
Scheme shall be deemed to be alsa the Order under section 102 of the Act for the purpose of
confirming the reduction. The reduction would natinvolve eithera diminutian of liability in respect
of unpaid share capital or payment of paid-up share capital, and the provisions of sectian 101 of
the Act shall not be applicable. Notwithstanding the reduction in the equity share capital of the
Resulting Company, the Resulting Company shall not be required to add “And Reduced” as a
suffixtoits name.

Upon the Effective Date, as an integral part of this Scheme, the Demerged Company Wamrants
which are outstanding and have not been exercised by the holders thereof shall, without any
further act or deed, stand converted inte partly paid-up equity shares in the Demerged Company,
treated as paid up to the extent of the payment which has been made by the holders thereof on
the Demerged Company Warranis. The partly pald-up equity shares issued by the Demerged
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22.

23

24,

inallrespects

{ii) Within 2 {two) days of the Effective Date. the Demerged Company shall issue and allot, to each
halder of the Demerged Company Warrant which is outstanding and which has not been
exercised by the hoiders thereof as on that date, partly paid-up equity shares in the Demerged
Gompany in the ratio of 1 {one) partly paid-up equity sharg in the Demerged Company for every 1
(one) Demergad Company Warrant which is outstanding and which has not been exercised by
the holders thereof as on that date (tha partly paid-up equity shares issued pursuant to this sub-
clause, the “Demerged Company Partly Paid-up Shares™). Upon issuance of the Demerged
Company Partly Paid-up Shares, the Demerged Cempany Warrants shall stand converted and
shall not be exercisable.

i) Simultaneausly with the issuance of shares by the Resulting Company under Clayse 42 (i)

{iv) The Demerged Company and the Resulting Company shal! make capital calls on the holders of
the Partly Paid-up Shares in accordance with applicabie law and as specified in Schedules i and
Il. The Partly Paid-up Shares shall become presently payable on the dates of such calls being
made pursuant to Schedules | and {1, The first call on the Partly Paid-up Shares shall be made on
the same date as their allotment as setoutin Schedulesiand |,

{v) The Partly Paid- up Shares may be made fuily paid up pursuant to, and as an integral part of, this
Scheme by the sayment of cails thereon by the holders thereofon or prior to the dates specified

Outstanding Amount and the amount payable on the Resulting Company Partly Paid-up Shares
shallbe the Resulting Company Qutstanding Amount.

The shares issued to the members of the Demerged Company pursuant to Clause 20 above shall be
issued in demalerialized form by the Resulting; Company, unless otherwise notified in writing by the
skareholdars of the Demerged Company to the Resulting Company on or before such date as may be
determined by the board of directors of the Resulting Company or a committee thereof. In the event that

Equity shares to be issued by the Resulting Company pursuant to Clause 20 in respect of such of the
equity shares of the Demerged Company which are held in abeyance under the provisions of section
206A of the Act or otherwise shall, pending aliatment or setilerent of dispute by order of Court or
otherwise, ailso be keptin abeyance by the Resutting Compary.

In the event of there being any pending share transfers, whether lodged or outstanding, of any

shareholder of the Demerged Company, the baard-of directors or any committee thereof of the Demerged
Corpany shall be empowered in appropriate cases, prior to or even subsequent to the Demerger Record
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25.

26.

27.

28.

29,

30.

Date, to effectuate such a transfer in the Demerged Company as if such changes in registered holder
were operative as on the Demerger Record Date, in grder fo remove any difficulties arising to the
transferor of the share in the Resulting Company and in relation to the shares issued by the Resulting
Company after the effectiveness of this Scheme. The board of directors of the Demerged Company shall
be empowered to remove such difficulties as may arise in the course of implementation of this Scheme
and registration of new members in the Resulting Company on account of difficulties faced in the

transaction period.

The equity shares to be issued and allotted by the Resulting Company in terms of Clause 20 above shall
inter-se rank pari passuin all respects.

(i) Equity shares of the Resulting Company issued in terms of Clause 20 above shall, subject fo
receipt of necessary approvals, be listed andfor admitted to trading on the Stock Exchanges, The
shares allotted pursuant to Part [l of this Scheme shall rernain frozen in the depositaries system

until listing/trading permission is given by the designated stock exchange.

(i) Unti! the listing of the equity shares of the Resulting Company with the Stock Exchanges, except
as provided in this Scheme, including Part }il hereof, there shall be ne change in the shareholding
pattern or control or pre-arrangement capital structure of the Resulting Company.

Unless otherwise determined by the board of directors or any committee thereof of the Demerged
Company and the board of directors or any committee thereof of the Resulting Company, issuance of
<hares in terms af Clause 20 of this Scheme shall be done within 90 (ninety) days from the Effective Date,
provided that the Demerged Company Partly Paid-up Shares shall be issued within 2 (two) days from the
Effective Date.

(1) Upon the coming into effect of this Scheme and the issuance of shares in the Share Enlitiernent
Ratio by the Resulting Company pursuant to the provisions of Clause 20 above, the Resulting
Company shall issue an appropriate number of underlying shares, in accardance with the Share
Entitlement Ratio, to the Depositary. The Resulting Company andfor the Depositary shall enter
into appropriate arrangements with a depositary (the “Resulting Company Depositary™)
appointed by the Resulting Company pursuant to a deposit agreerment entered into between the
Resulting Company and the Resulting Company Depositary (the “Resulting Company Deposit
Agreement”), for the issuance, subject to the cash-out procedure described in Clause 31 being
utilized, of GDRs representing such shares {ihe “Resulting Company GDRs") on a pro-rata
basis to holders of the IBREL GDRs, in accordance with the deposit agreement entered into
between the Demerged Company and the Depositary {the “Deposit Agreement”).

{ii} The Resulting Company, the Resulting Goampany Depositary, the Demerged Company and/or
the Degpositary shall enter into such further documents and take such further actions as may be
deemed necessary or appropriate by the Resulting Company and/or the Demerged Company
and the Resulting Company Depositary, including, but not limited 1o, amending the Deposit
Agreement, disseminating to existing IBREL GOR holders certain notices, certifications and
information containing details of the Scheme, the issuance of the Resulting Company GDRs
and/or certain information relating to the Resulting Company and obtaining from the existing
IBREL GDR holders, and providing to the Resulting Company and the Resulting Company
Depositary, certaininformation relating to the existing IBREL GDR holders.

Ifrequiced by any regulations or laws, the Resulting Company GDRs issued pursuant to Clause 28 above
shall be listed, in which event the same may be listed on the Luxembourg Stock Exchange and the
Resulting Company shall take such additional steps and do all such acts, deeds and things as may be
necessary for purposes of listing the Resuiting Company GDRs.

The Resulting Company GDRs and the shares underlying the Resulting Company GDRsissued pursuant
to this Scheme may not be registered under the Sacurities Act of 1333, as amended, of the United Staies
of Amersica (“Securities Act”} as the distribution of the Resulting Company GDRs and the shares
underlying the Resutting Cempany GDRs may not canstitute an “offer to sell”, “sale” or other disposition
for value within the meaning of Section 2{3) of the Securities Act. The Resulting Company may elect, in its
sole discretion, to also rely upon any applicable exemptlian from the registration requirements of the
Securities Act or register the Resulting Company GDRs and the equity shares underlying the Resulting
Company GDRs under the Securities Act.
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31

332,

it it is determined that it would be reasonably impracticable (including due to the fractions of Resuiting
Company GDRs or underlying shares which would arise, any requirement that the Comparny, the
Depositary andfor ths Resulting Company Depositary withhald any amount on taxes ar other
governmental charges or any requirement to register the Resufting Company GDRSs or the underlying
shares under the Securities Act) and/or unlawfyt for the Depositary or the Resulting Company Depasitary,
as applicable, to distribute Resulting Company GDRs or underlying shares to all or any holiders of the
IBREL GDRs, in accordance with Condition & of the terms and conditions ofthe IBREL GDRs as set outin
*he Deposit Agreemert, the Depositary shall 'sell the underlying shares received fram the Resulting
Company by public or private sale or otherwise at its discretion and the net sates proceeds (after the
deduction of all taxes, fees and expenses incurred) shall be distributed to holders of IBREL GDRs entitled
thereto in accordance with Condition 4, Condition 9 and Candition 11 of the terms and conditions of the
IBREL GDRs as set out in the Deposit Agreement. The Resulting Company, the Resulting Campany
Depositary, the Demerged Company and/or the Depaositary shali enter into such further documents and
take such further actians as may be necessary or appropriate and to enable the actions conternplated

procedures and shall have no liability for: (i) any delays in the sale of the shares; or (i) any fluctuations in
the price of the shares between the issuance and sale of the shares.

ILis clarified that the provisions of Clauses 28to 31 above shail also be appticable to any further GDRs that
the Demerged Campany may issue prior to the Demerger Record Date.

Authorised share capital of the Resulting Company

Fursuant fo the Scheme and upon its effectivenass, without any further act or deed, the authorised share
capital of ilhe Resulting Company shall stand sub-divided into 1.500,000,000 {One Billion Five Hundred
Million} equity shares of face value Rs. 2/- (Rupees Two Only}each. The existing capital clause contained
ir the Memorandum of Association of the Resulting Company shali, upen the coming into effect of this
Scherne without any further act or deed be replaced in the following manner:

V. The Authorised Capital of the Company is Rs. 3,000,000,000/- {Rupees Three Hundred Crore only)
divided into 1500,000,000 (One Hundred Fifty Crore) Equity Shares of Rs.2/- (Rupees Two) sach.”

of assaciation of the Resulting Company and no further resolutions under section 16, section 31, section
94 or any applicable provisions of the Act would be required to be separately passed.

SECTION 5 -GENERAL TERMS AND CONDITIONS

34.

i) Accounting treatment in the books of the Demerged Company

{a) The Dermerged Company shall transfer the Demerged Undertaking along with all its
assets and liabilities transferregd pursuant to this Scheme to the Resulting Company at
theirrespective valuas as appearing in the hooks of the Demerged Company at the close
of busine:ss of the day immediately preceding the Appainted Date.

{b} The fnvestment in the Resulting Company shall stand cancelled.

(c) The Share Capital Account shall be credited with the amount to the extent computed ag
paid up in respect of the Demerged Company Partly Paid-up Shares issued pursuant to
Clause 21 and corresponding amount shall be debited to the Share Warrant Account.

{d) After giving effect to Clause 34 {i} (c} abave, the amount remaining in the Share Warrant
Account shall be credited to the Securities Fremium Account,

(c) The net mpact, of the assets and lighilities transferred, by the Demerged Company
pursuant to sub-clause (a), (b) and (c) above, respectively, along with all cost, charges,
levies and expenses (including stamp duty) in relation to or in cannection with or
incidental to this Scheme or the implementation thereof shall be adjusted to the
securities premium account of the Demerged Company.
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(i) Reduction in share premium account

The reduction, if any, of the securities premium account pursuant to sub-clause 34 (i} {e} above, if any,
shall be effected as an integral part of the Scheme itself in accordance with the provisions of section 78,
sections 100 to 103 and any other applicable provisions of the Act. The same does not involve either
diminution of liability in respect of unpaid capital or payment to any shareholder of any amount paid in
respect of shares issued and the provisions of section 101 shall nat be applicable. The order of the High
Court sanctioning the Scheme shall be deemed ta be an order under sectian 102 of the Act for the
purposes of confirming the reduction.

35. Accounting treatment in the books of the Resulting Company

{i} Upon the effectiveness of the Scheme and allotment of shares by the Resulting Company
pursuant to the Scheme and pursuant 1o Clause 20 (i), the paid up share capital of Resulting
Company shall be cancelled and reduced under section 100 of tha Act to the extent of the shares
held by the Demerged Company in the Resulting Gompany simultaneous with the issue of equity
shares to the shareholders of the Demerged Company.

(i} On effectiveness of the Scheme and with effect from the Appointed Date:

(a) the Resulting Company shal record the assets and liabilities of the Demerged
Undertaking of the Demerged Company vested in it pursuant to this Scheme, at their
respective book values as appeating in the books of the Demerged Company, at the
close of business of the day immediately preceding the Appeinted Date.

{b) the Resulting Company shall credit the aggregate face value of the new equity shares
issued by it to the shareholders af the Demerged Company pursuant to Clause 20 of this
Scheme to the share capital accountin its books of accounts.

(c) the amount to the extent computed as paid-up in respect of the Resulling Company
Partly Paid-up Shares issued by the Resulting Company pursuant to Clause 20 shall be
credited to the Share Capital Account.

(d) the difference, between the amounts credited to the share capital account and the book
value of net assets as per sub-clause (a} above shall, after making an adjustment an
account of cancellation of share capital pursuant to sub-clause (i) above, be debited by
Resulting Company to its gooadwill or credited to its capital reserves account, as the case
may be.

PART IIl - AMALGAMATION OF THE FIRST AMALGAMATING COMPANY WITH THE FIRST
AMALGAMATED COMPANY

Upon the occurrence of the Demerger pursuant to Part Il of this Scheme, the Demerged Company shall be
reforred to as the “First Amalgamated Company”, comprising the Remaining Business, for the purposes of this
Partiil.

SECTION 1 - TRANSFER AND VESTING OF THE FIRST AMALGAMATING UNDERTAKING
36. Transfer of Assets

36.1. Upon the coming into effect of this Scheme and with effect from the Appointed Date, all the estate, assets,
rights, claims, title, interest and authorities including accretions and appurtenances comprised in the First
Amalgamating Undertaking of whatsoever nature and wheresoever situate shall, under the provisions of
section 391 to section 394 of the Act and all other provisions of applicable law, if any, without any further
act or deed, be and stand transferred to and vested in and be deemed to have been transferred to and
vested in the First Amalgamated Company as a gaing concern 50 as to become as and from the
Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the First Amalgamated
Company.

36.2. Inrespect of such of the assets and properties of the First Amalgamating Undertaking as are movable in
nature or are otherwise capable of transfer by delivery of possession or by endorsement and delivery, the
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36.3.

36.5,

37

371

37.2.

same may be so transferred by the First Amalgamating Company upon the coming into effect of the
Scheme, and shall bacome the assets and property of the First Amalgamated Company with effect from
the Appointed Date pursuant ta the provisions of section 391 to section 394 of the Act and all other
provisions of applicable: law, if any, without requiring any deed or instrument of conveyance for transfer of
the same.

Inrespectof such of the assets and properties belenging to the FirstAmalgamating Undertaking including
sundry debtors, receiviables, bills, credits, loans and advances, if any, whether recoverabie in cash or in
kind or for value to be received, bank balances, investments, eamest maney and deposits with any
governmental authority, quasi government, local or other authaority or body or with any company or ather
person, other than those referred to in Clause 36,2 above, the same shall, as more particularty provided in
Clause 36.1 above, without any further act, instrument or deed, cost or charge and without any notice or
ather intimation to any third party, be transferred to and vested in and/or be deemed to be transferred to
and vested in the First Amalgamated Company upon the coming into effect of the Scheme and with effect
from the Appointed Date pursuant to the provisions of section 381 to section 394 of the Act and alt other
provisions of applicable law, if any.

Allassets, rights, title, interest, investments and properties of the First Amalgamating Company in relation
to the First Amalgamating Undertaking and any assets, rights, title, interest, investments and properties
acquired by the First Amaigamating Company after the Appointed Date but prior to the Effective Date in
refation to the First Amalgamating Undertaking shall also, without any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to and vested in the First
Amalgamated Company upon the coming into effect of this Scheme and with effect from the Appointed
Date pursuant fo the provisions of section 391 to section 394 of the Act and ail ather provisions of
anplicable faw, ifany.

All the licenses, permits, entitlements, quotas, approvals, permissions, registrations, incentives. tax
deferrals, exemptions and benefits (including sales tax and service tax), subsidies, concessions, grants,
rights, claims, feases, tenancy rights, liberties, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the FirstAmalgamating Company and afl rights and benefits that
have accrued or which tnay accrue to either of the First Amalgamating Company, whether on, before or
after the Appointed Date, including income tax benefits and exemptions shall, under the provisions of
section 391 to section 394 of the Act and all other pravisions af applicable law, if any, without any further
act, instrument or deed, cost or charge be and stand transferrad to and vest in and/or be deemed to be
transferred te and vested in and be available to the First Amalgamated Company so as to become
licenses, permits, entiflements, quotas, approvals, permissions, registrations, incentives, tax deferrals,
gxemptions and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties,
special status and other benefits or privileges of the First Amalgamated Company and shall remain valid,
effective and enforceable on the same terms and conditions.

Transfer of contracts, deeds, etc.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature, to
which the First Amalgamating Company is a party or to the benefit of which the First Amalgamating
Company may be eligible, and which are subsisting or have effectimmediately before the Effective Date,
shall cantinue in full force and effect against or in favour, as the case may be, of the First Amalgamated
Company and may be enfarced as fully and effectually as if, instead of the First Amalgamating Company,
the First Amalgamated Company had been a party or beneficiary or obligee thereto.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
First Amalgamating Undertaking occurs by virtue of this Scheme itself, the First Amaigamated Company
may, atany time after the caming into effect of this Scheme in accordance with the provisions hereof, if so
reguired under any law or otherwise, take such actions and execute such deeds {(including deeds of
adherance), confirmations or other writings or tripartite arrangements with any party to any contract or
arrangement to which the First Amalgamating Company is a party or any writings as may be necessary in
order lo give formal effect to the above provisiohs. The First Amalgamated Company shall, under the
provisions of Part (Il of this Scheme, be deemed ta be authorised 1o execute any such writings on behalf of
the First Amalgamating Company and to carry out or perform ail such formalities or compliances referred
to above on lhe part of the First Amalgamating Companyto be carried out or perfarmed.
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37.3.

38.
38.1.

38.2.

38.3.

36.4.

38.5,

38.6.

For the avoidance of doubt and without prejudice to the generality of the faregoing, itis clarified that upon
the coming inta effect of this Scheme, all consents, permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, issued to or executed in favour of the First Amalgamating
Company in relation to the First Amalgamating Undertaking shall stand transferred to the First
Amalgamated Company as if the same were originally given by, issued to or executed in favour ofthe First
Amalgamated Company, and the First Amalgamated Company shall be bound by the terms thereaf, the
obligations and dutigs thereunder, and the rights and benefits under the same shall be available to the
First Amalgamated Company. The First Amalgamated Company shall make applications to any
governmental authority as may be necessary in this behalf.

Transfer of Liabilities

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all debts, liabilities,
loans raised and used, obligations incurred, duties of any kind, nature or description (including contingent
liapilities} whatsoever and howsoever arising, raised or incurred or utitised for its business activities and
operations along with any charge, encumbrance, lien or security thereon of the First Amalgamating
Company (“IBL Liabilities”) shall, pursuant ia the sanction of this Scheme by the High Court and under
the provisions of section 391 to section 304 of the Act and all other provisions of applicable law, if any,
without any further act or deed, be and stand transferred to and be deemed ta be transferred to the First
Amalgamated Company to the extent that they are autstanding as on the Effective Date and shall become
the debts. liabilities, loans, obligations and duties of on the same terms and conditions as were applicable
to the First Amalgamating Company, and the First Amaigamated Company shall meet, discharge and
satisfy the same. Further, it shall not be necessary to obtain the consent of any third patty or ather person
whois a party to any contract or arrangement by virtue of which such IBL Liabilities have arisen in order to
give effect tothe provisions of this Clause.

All debts, liabilities, duties and obligations of the First Amalgamating Company shalk, as on the Appointed
Date, whether or not pravided in the books of ihe First Amalgamating Company, and all debis and loans
raised and used, and duties, liabilities and obligations incurred or which arise or accrue to the First
Amalgamating Company on or after the Appointed Date until the Effective Date shall be deemed to be and
shall became the debts, loans raised and used, duties, liabilities and obligations incured by the First
Amalgamated Company by virtue of this Scheme.

Where any of the loans raised and used, debts, liabilities, duties and ebligations of the FirstAmalgamating
Company as on the Appointed Date deemed to be transferred to the First Amalgamated Company have
been discharged by the First Amalgamating Company priorto the Effective Date, such discharge shall be
deemed to have been for and on account of the First Amalgamated Company.

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by the First
Amalgamating Company on or after the Appointed Date and prior to the Effective Date shallbe deemedto
have been raised, used, incurred or undertaken for and on behalfof the First Amalgamated Company and
to the extent they are outstanding on the Effactive Date, shall, upon the coming into effect of this Scheme
and under the provisians of section 391 to section 394 of the Act, without any further act, instrument or
deed be and stand transferred to and vested in and be deemed to have been fransferred to and vested in
the First Amalgamated Company and shall become the foans and liabilities, duties and obligations of the
FirstAmalgamated Company which shall meet, discharge and satisfy the same.

Loans, advances and other obligations (including any guarantees, letters of credit, lefters of comfort or
any other instrument or arrangement which may give riseto a cantingent liability in whatever form), ifany,
due or which may at any time in future become due between the First Amalgamating Company and the
First Amalgamated Company shall, jpso facto, stand discharged and come to an end and there shall be
no liability in that behalf upon any party and the appropriate effect shall be given in the baoks of accounts
and records of the First Amalgamated Company.

Without prejudice to the foregoing provisions of this Clause, upon the coming into effect of this Scheme,
all debentures, bonds, notes or other debt securities and other instruments of like nature (whether
convertible info equity shares or not), if any, of the First Amalgamating Company shall, under the
provisions of section 391 to section 394 of the Act and all other provisions of applicable law, if any, without
any further act, instrument or deed, become the debt securities of the FirstAmalgamated Company on the
same terms and conditions and all rights, powers, duties and obligations in relation thereta shall be and
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38.7.

38.9.

38.10.

38.11.

3812,

40.
40.1,

stand transferred to and vested in and be deemed to have been transferred to and vested in and shall be
exercised by or against the First Amalgamated Company to the same extent as if it were the issuer ofthe
debt securities so transferred and vested. If the debt securities are listed on any stock exchange, the
same shall, subject ta applicable law and regulations, be listed andior admitted to trading on the relevant
stock exchanges in India where the debt securities were listed and/or admitted to trading, on the same
terms and conditions, unless otherwise madified in accordance with applicable law,

All Encumbrances, if any, existing prior to the Effective Date over the assets of the First Amalgamating
Company which secures or relate to the IBL Liabilities shall, after the Effective Date, without any further
act, instrument or deed continue to relate and dttach to such assets or any part thereof to which they are
refated or attached prior to the Effective Date arid as are transferred to the First Amalgamated Company.
Provided that if any of the assets of the First Amalgamating Campany have not been Encumbered in
rzspect of the IBL Liabllities, such assets shall remain unencumbered and the existing Encumbrance
referred to above shall not be extended to and shall not operate over such assets. Further, such
Encumbrances shall not relate or attach o any:of the other assets of the First Amalgamated Company.
The absence of any formal amendment which may be required by a lender or trustee or third party shall
not affect the aperation of the above.

The existing Encumbrances over the other assats and properties of the First Amalgamated Company or
any part thereof which rzlate to the liabilities and obligations of the First Amalgamated Company prior to
the Effective Date shall continue to relate 1o such assets and properties and shall not extend or attach ta
any of the assets and properties transferred to and vestad in the First Amaigamated Company by virtue of
the Scheme.

Without prejudice to 1he provisions of the foregaing Clauses and upon the effectiveness of the Scheme,
tre First Amatgamating Company and the First Amalgamated Company shall execute any instrument/s
and/ar document/s andfor do all the acts and deeds as may be required, including the filing of necessary
particulars andfor moditication{s) of charge, with the respective Registrar of Campanies to give formal
effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the First Amalgamated Company alone shall be liable to
perform all obligations in respect of the IBL Liabilities, which have been transferred to it in terms of this
Scheme.

It is expressly provided that, save as mentionad in this Clause 38, no other term or condition of the
lizhilities transferred ta the First Amalgamated Company as part of the Scheme is modified by virtue of
this Scheme except to the extent that such amendmentis required by necessary implication.

Subfect to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clause 38 shall operate, notwithstanding anything to the contrary
ccntained in any instrument, deed or writing or the terms of sanction or issue or any security document, all
of which instruments, deeds or writings shali stand modified and/or superseded by the foregoing
provisions.

Legal, taxation and other proceedings

Upron the coming into effect of this Scheme, all suits, actions and other proceedings including legal and
taxation proceedings, whether civil or criminal (intluding before any statutory or quasi-judicial authority or
tribunal), whether pending and/ or arising on or before the Effective Date shall be continued and! or
erforced by ar against the First Amalgamating Company, as effectually and in the sarme manner and to
the same extent as if the same had been instituted and/or pending and/or arising by or against the First
Amalgamated Company.

Employees

Upon the coming into effect of this Scheme, all IBL Employees as on the Effective Date shall become the
permanent employees of the First Amaigamated Company, and, subject to the provisions hereof, on
18rns and conditions not less favourable than those on which they are engaged by the First
Amalgamating Company and without any interruption of, or break in service as a result of the transfer of
the First Amalgamating Undertaking. The First Amalgamated Company agrees that for the purpose of
payment of any compensation, gratuity and other terminal benefits, the past services of such IBL



40.2.

440.3.

40.4.

Employees and such benefits to which the 1BL Employees are entitled in the First Amalgamating
Company shall also be taken into account, and the First Amalgamating Company agrees and undertakes
to pay the same as and when payable.

it is clarified that save as expressly provided for in this Scheme, the |BL Employees who become the
employees of the First Amalgamated Company by virtue of this Scheme, shall be entitied to the
employment policies and shall be entitied to avall of any schemes and benefits existing as on the Effective
Date that may be applicable and available to any of the other emplayees of the First Amalgamated
Company (including the benefits of or under any employee stock option schemes applicable to or
covering all or any cof the other employees of the First Amalgamated Company), unless otherwise
determined by the First Amalgamated Company. The First Amalgamated Company undertakes to
continue o abide by any agreement/settlement, if any, entered into or deemed to have been entered intc
by the FirstAmalgamating Company with any employee afthe FirstAmalgamating Company.

Insofar as the provident fund, gratuity fund, trusts, retirement fund or benefits and any other funds or
henefits created by the First Amalgamating Company for the 1BL Employees of to which the First
Amalgamating Company is contributing for the benefit of the IBL Employees and other such funds, trusts,
the benefits of which the IBL Employees enjoy {the “}BL Funds"), all the contributions made to such IBL
Funds for the benefit of the 1BL Employees and the investments made by the IBL Funds in relation to the
IBL Employees shall be transferred to the FirstAmalgamated Company and shall be held for the benefit of
the concerned IBL Employees. In the event the First Amalgamated Campany has its own funds in respect
of any of the IBL Funds, such contributions and investments shall, subjectto the necessary approvals and
permissions and atthe discretion of the First Amalgamated Company, be transferred to the relevant funds
of the First Amalgamated Company. In the event that the First Amalgamated Company does not have its
own funds in respect of any of the above or if deemed appropriate by the First Amalgamated Company,
the First Amalgamating Company may, subject to necessary approvals and permissions, maintain the
existing funds separately and contribute thereto until such time that the First Amalgamated Company
creates its own funds, atwhich time the IBL Funds and the investments and contributions pertaining to the
IBL Employees shall be transferred to the funds created by the First Amalgamated Company.

In relation to those IBL Employees for whom the First Amalgamating Company is making contributions to
the government provident fund, the First Amalgamated Company shall stand substituted for the First
Amalgamating Company, for all purposes whatsoever, including relafing to the obligaticn to make
contributions to the said fund in accordance with the provisians of such fund, bye laws, etc. in respect of
such IBLEmployees.

SECTION 2-CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

41.

The First Amalgamating Coempany, with effect from the Appointed Date and up to and including the
Effective Date:

(i) shall be deemed to have been carrying on and to be carrying on all business and activities
relating to the First Amalgamating Undertaking and stand possessed of all the estales, assets,
rights, title, interest, authorities, contracts, investments and strategic decisions of the First
Amalgamating Undertaking for and on account of, and in trust for, the First Amalgamated
Caompany;

{ii) all profits and income accruing to the First Amalgamating Cornpany from the First Amalgamating
Undertaking, and losses and expenditure of incurred by it {including taxes, if any, accruing or paid
in relation to any profits or income), relating to the First Amalgamating Undertaking shall, for all
purpases, be treated as the profits, inceme, losses or expenditure, as the case may be, of the

First Amalgamated Company; and

{iii) any of the rights, powers, authonties, privileges, attached, related or pertaining fo the First
Amaligamating Undertaking exercised by the First Amalgamating Company shall be deemed to
have been exercised by the FirstAmalgamating Gompany for and on behalf of, and in trust for and
as an agent of the First Amalgamated Company. Similarly, any of the obligations, duties and
commitments attached, refated or pertaining to the First Amalgamating Undertaking that have
neen undertaken or discharged by the First Amalgamating Company shall be deemed to have
been undertaken for and an behalf of and as an agentforthe First Amalgamated Company.
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42.

43.

44,

The First Amalgamating Company underakes that it shali preserve and carry on the business of the First
Amalgamating Undertaking with reasonable diligence and business prudence and shall nat, upto and
including the Effectiva Date, undertake fingncial commitments or self, transfer, alienate, charge,
martgage, or encumberthe FirstAmalgamating Undertaking or any part thereof unless:

() the priar writte consent of the board of directors of the First Amalgamated Company has been
obtained in relation to any of the above;

(i) the same is in its ordinary course of business as carried on by it as on the date of filing this
Scheme with the High Court: or

{in) the same is expressly permitted by this Echeme.

From the date of filing of this Scheme with the High Court and upto and including the Effective Date, the
First Amalgamating Company and First Amaigamated Company shall nat, except in respect of

otherwise), decrease, raduction, reclassification, sub-division, consolidatian, re-organization. or in any
other manner which may, in any way, affect the: First Amalgamation Share Exchange Ratio {(as defined
hereunder), except with the prior approval of the'board of direciors of the First Amalgamated Company or
the First Amalgamating Company respectively.

The transfer and vesting of the assets, liabilitieg and abligations of the First Amaigamating Undertaking
and the continuance of the proceedings by of against the First Amalgamated Company under this
Bcheme shall not affect any transaction or proseedings already compieted by the First Amaigamating
Company on or before the Appointed Date to the end and intent that, subject to the pravisions of Section 2
of Part Il of this Scheme, the First Amalgamated Company accepts all acts, deeds and things done and
executed by andfor on behalf of the First Amalghmating Cornpany as acts, deeds and things done and
execlted by and on behalf af the FirstAmalgamated Company.

SECTION 3 - REGRGANISATION OF CAPITAL

45.
46.

Af.

48,

The provisions of this Section 3 shall operate notwithstanding anything to the contrary in this Scheme.

In consideration of the transfer and vesting of the First Amalgamating Undertaking in the First
Amalgamated Company in accordance with the provisions of this Scheme and as an integral part of this
Scheme, the share capital of the First Amalgamating Company shail be restructured and reorganised in
the manner setoutin Clause 47 to Clause 55 below.

Notwithstanding anything to the contrary contained in this Scheme, 42,500,000 (Forty Two Millian Five
Hundred Thousand) equity shares held by the First Amalgamated Company in the First Amalgamating
Company shall stand vested by virtue of this Schema with effect from the date of the order of the High

lrustees) or a corporate trustee, as the case may be (the “First Amalgamated Company Trustee” to
have and to hold such shares in trust together with all additions or accretions thereto and all shares of the
First Amalgamated Comgany in trust exclusively for the benefit of the First Amalgamated Company and
its successor or successors subject to the powers, provisions, discretions, rights and agreements
contained in the instrument (the “First Amalgamated Company Trust Deed”) establishing the
aforesaid trust {the “First Amalgamated Company Trust”). It is proposed that the First Amalgamated

Company Trustee may, subject however to the prevailing market conditions, sell, transfer or dispose of

First Amalgamated Company. The obligations of the First Amalgamated Company Trustees shall stand
discharged and the First Amalgamated Company Trust shall stand terminated in accordance with the
provisians of the FirstAmalgamated Campany Trust Deed.

Upon giving effect to Clause 47 and in consideratian of the transfer and vesting of the First Amalgamating
Undertaking in the First Amalgamated Campahy pursuant to Part It of this Scheme, the First
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50,

51.

52.

83,

54.

Amalgamated Company shall without any further application, act or deed, issue and allot to the equity
shareholders of the First Amalgamating Company whose names are recorded in the register of members
of the First Amalgamating Company on the Effective Date, in the ratio {the “First Amalgamation Share
Exchange Ratio”) of 1 {One) equity share in the First Amalgamated Company of face value Rs. 2/-
(Rupees Two Only) credited as fully paid up for every 1 (One) equity shares of face value Rs. 2/-{Rupees
Two Only) each fully paid up held by such member in the First Amalgamating Company on the Effective
Date.

The shares issued to the members of the First Amalgamating Company pursuant to Clause 48 above
shall be issued in demateriatized form by the First Amalgamated Company, unless otherwise notified in
writing by the shareholders of the First Amalgamaling Company 10 the FirstAmalgamated Company on or
before such date as may be determined by the board of directars of the First Amalgamated Company or a
commiltee thereof. In the event that such notice has not been received by the First Amalgamated
Company in respect of any of the members of the First Amalgamating Company, the shares shali be
issued ta such members in dematerialized form provided that the members of the First Amalgamating
Company shall be required to have an account with a deposilary participant and shall provide details
thereaf and such olher confirmations as may be required. It is pnly thereupon that the First Amalgamated
Company shall issue and directly credit the dematerialized securities to the account of such member with
the shares of the First Amalgamated Company. In the event that the First Amalgamated Company has
received notice from any member that shares are to be issued in certificate form or if any member has not
provided the requisite details relating to the account with a depository participant or other confirmations
as may be required, then the First Amalgamated Company shall issue shares in certificate form to such
member.

If any shareholder of the First Amalgamating Company becomes entitled to any fractional shares,
entitlements or credit on the issue and allotment of equity shares by the First Amalgamated Company in
accordance with Clause 48 of this Scheme, the board of directors of the First Amalgamated Company
shall consalidate all such fractional entitlements and shall, without any further application, act, instrument
or deed, issue and allot such consolidated equity shares directly to the First Amalgamated Company
Trustee, who shali hald such eguity shares with all additions or accretions thereto in trust for the benefit of
the respective shareholders, ta whom they belong and their respective heirs, executors, administrators or

successors for the specific purpose of selling such equity shares in'the market at such price or prices and

an such time or times, as the First Amalgamated Company Trustee may in its sole discretion decide and
on such sale pay to the FirstAmalgamated Company, the net sale proceeds thereof and any additians and
accretions, whereupon the First Amalgamated Company shall, subject to withholding tax, if any, distribute
such sale proceeds to the concerned sharehalders of the First Amalgamating Company in proportion to
their respective fractional entittements.

Equity shares to be issued by the First Amalgamated Company pursuant to Clause 48 in respect of such
of the equity shares of the First Amalgamating Company which are held in abeyance under the provisions
of sactian 206A of the Act or atherwise shall, pending aliotment or settlement of dispute by order of Court
orotherwise, also be kept in abeyance by the First Amalgamated Company.

in the event of there being any pending share transfers, whether ladged or outstanding, of any
shareholder of the First Amalgamating Company, the board of directars of the First Amalgamated
Company or any commiltee therecf shall be empowered in appropriate cases, prior to or even
subsequent to the Effective Dats, to effectuate such a transfer in the First Amalgamated Company as if
such changes in registered holder were operative as on the Effective Date, in order to remove any
difficulties arising to the transferor of the share in the First Amalgamating Company and in relation to the
shares issued by the First Amalgamating Company after the effectiveness of this Scheme. The board of
directars of the First Amalgamated Company shall be empowered to remove such difficulties as may arise
in the course of implementation of this Scheme and registration of new members in the First
Amalgamated Company on account of difficulties faced in the transaction period.

The equity shares to be issued and allotted by the First Amalgamated Company in terms of Clause 48
above shallinter-se rank paif passuin all respects.

{i) Equity shares of the First Amalgamated Company issued in terms of Clause 48 above shall,
subject to the receipt of necessary approvals, be listed and/or admitted to trading on the Stock
Exchanges. The shares allatted pursuant to Part [l of this Scheme shall remain frozen in the
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depositartes system until listing/trading permissionis given by the designated stock exchange,

{iiy Untit the listing of the equity shares of the First Amalgamated Company with the Stack
Exchanges, except as provided in this Scheme, including this Part I1l, there shall be no change in
the shareholding pattern or controfor pre-arrangement capital structure of the First Amalgamated
Company.

55, Linless otherwise determined hy the board of directors or any committee thereof afthe First Amalgamated
Company and the board of directors or any gommittee thereof of the First Amalgamating Company,
issuance of shares in terms of Clause 48 of this Scheme shall be done within S0 {ninety) days from the
Effective Date,

SECTION 4- GENERAL TERMS AND CONDITIONS
56. Accounting treatment in the books of the First Amalgamated Company

Upon the Effective Date, the First Amalgamated Company shall account for the amalgamation in its books
of accounts as under:

(i) All the assets and liabilities of the First Amalgamating Cempany transferred to the First
Amalgamated Company shall become the assets and liabilittes of the First Amalgamated
Company and shall be recorded at their book values as appearing in the books of the First
Amalgamating Company.

{ii} All the reserves of the First Amaigamating Company shall be recarded in the baoks of the First
Amalgamated Company in the same form in which they appeared in the books of the First
Amalgamating Company.

(i} The First Amalgamated Company shall credit to its share capital account, the aggregate face
value of the equity shares issued by it pursuant to this Scheme.

(i} The difference hetween the amount recorded as share capital issued by the First Amalgamated
Company (plus any additional consideration in the form of cash or other assets) and the amount
of share capital of the First Amalgamating Company shall be adjusted in reserves in the books of
the FirstAmalgarnated Company.

{v) In case of any differences in accounting policies between the First Amalgamated Company and
the First Amalgamating Company. the impact of the same until the Appainted Date shall he
computed in accordance with Accounting Standard AS 5 Net Profit or Loss for the Period, Prior
Periad Items and Changes in Accounting Policies, and adjusted in the reserves of the First
Amalgamated Company

PART IV - AMALGAMATION OF THE SECOND AMALGAMATING COMPANY WITH THE SECOND
AMALGAMATED COMPANY

SECTION 1 -TRANSFERAND VESTING OF THE SECOND AMALGAMATING UNDERTAKING
57. Transfer of Assets

57.1. Uponthe coming into effect of this Scheme and with effect from the Appointed Date, all the estats, assets,
fights, claims, title, interest and authorities including accretions and appurtenances camprised in the
Second Amalgamating Jndertaking of whatsoever nature and wheresoever situate shall, under the
pravisians af section 391 to section 394 of the Act and all other provisions of applicable law, if any, without
ary further act or deed, be and stand transferred to and vested in and be deemed to have been
transferred to and vesterl in the Second Amalgamated Coempany as a going concern so as to become as
andfrom the Appointed iate, the estate, assets, rights, claims, title, interest and autharities ofthe Second
Arnalgamatad Company

27.2.  Inrespect of such of the assets and properties afthe Second Amalgamating Undertaking as are movable
in nature or are otherwise capable of transfer by delivery of possession or by endorsement and delivery,
the same may be so trarsferred by the Second Amaigamating Company upon the coming into effect of
the Scheme, and shall become the assets and property of the Second Amalgamated Company with effect
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57.3.

57.4.

57.5.

58.

58.1.

58.2.

58.3.

from the Appointed Date pursuant to the provisions of section 391 to section 394 of the Act and all other
provisions of applicable law, if any, without requiring any deed or instrument af conveyance for transfer of
the same.

In respect of such of the assets and properties belonging ta the Second Amalgamating Undertaking
inciuding sundry debtors, receivables, bills, credits, loans and advances, if any, whether recoverable in
cash or in kind or for value to be received, bank balances, investments, earnest money and deposits with
any governmental autharity, quasi government, local or other autharity or body or with any company or
other person, ather than those referred to in Clause 57.2 above, the same shall, as more particularly
provided in Clause 57.1 above, without any further act, instrument or deed, cost orcharge and withaut any
notice or other intimation to any third party, be transferred to and vested in and/or he deemed to be
transferred to and vested in the Second Amalgamated Company upan the coming into effect of the
Scheme and with effect from the Appointed Date pursuant te the provisions of section 391 to section 324
ofthe Act and all other provisions of applicable law, if any.

All assets, rights, title, interest, investments and properties of the Second Amalgamating Company in
relation to the Second Amalgamating Undertaking and any assets, right, title, interest, investments and
properties acquired by the Second Amalgamating Company after the Appainted Date but prior to the
Effective Date in relation to the Second Amalgamating Undertaking shall also, without any further act,
instrument or deed stand transferred to and vested in and be deemed ta have been transferred to and
vested in the Second Amalgamated Company upon the coming into effect of this Scheme and with effect
from the Appointed Date pursuant ta the provisions of section 391 to section 394 of the Act and all other
provisions of applicable law, if any.

All the licenses, permits, entitiements, gquotas, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits (including sates tax and service tax), subsidies, concessions, grants,
rights, claims, leases, tenancy fights, liberties, special status and other benefits or privileges enjoyed or
conferrad upon or held or availed of hy the Second Amalgamating Company and all rights and benefits
that have accrued or which may accrue to either of the Second Amalgamating Company, whether on,
before or after the Appointed Date, including income tax benefits and exemptions shall, under the
provisions of section 331 to section 394 of the Actand all other provisions of applicable law, if any, without
any further act, instrument or deed, cost or charge be and stand transferred to and vest in and/or be
deemed to be transferred to and vested in and be available to the Second Amalgamated Company so as
to become licenses, permits, entitlements, quotas, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
liberties, special status and other benefits or privileges of the Second Amalgamated Company and shall
remain valid, effective and enforceable on the same terms and conditions.

Transfer of contracts, deeds, etc.

Upon the coming inta effect of this Scheme and subject to the provisions of this Scheme, alt contracts,
deeds, bonds, agreements, schemes, arrangements and other instruments of whatsoever nature, to
which the Second Amalgamating Company is a party or to the benefit of which the Second Amalgamating
Company may be eligible, and which are subsisting crhave effect immediately before the Effective Date,
shall continue in full force and effect against or in favour, as the case may be, ofthe Second Amalgamated
Company and may be enforced as fully and effectually as if, instead of the Second Amalgamating
Company, the Second Amalgamated Company had been a party ar beneficiary or obligee thereto.

Without prejudice to the other provisions af this Scheme and notwithstanding the fact that vesting of the
Second Amalgamating Undertaking oceurs by virtue of this Scheme itself, the Second Amalgamated
Gompany may, at any time after the coming inta effect of this Scheme in accordance with the provisions
hereof, if so required under any law or otherwise, take such actions and execute such deeds (including
deeds of adherence), confirmations or other writings or tripartite arrangements with any party to any
contract or arrangement to which the Second Amalgamating Company is a party or any writings as may
be necessary in order to give formal effect to the above provisions. The Second Amalgamated Company
shall, under the provisions of Part IV of this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Second Amalgamating Company and to carry out or perform all such formalities
or camptiances referred to above on the part of the Second Amalgamating Company to be carried outor
perfarmed.

Forthe avoidance of daubi and without prejudice to the generality of the foregoing, itis clarified that upon
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the ceming into effect of this Scheme, all cansents. permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, issuad to or executed in favour of the Second Amalgamating
Company in relation to the Second Amalgamating Undertaking shall stand transferred to the Second
Amalgamated Comparny as if the same were ariginally given by, issued to or executed in favour of the
Second Amalgamated Company, and the Second Amalgamated Company shall be bound by the terms
thereof, the obligations and duties thereundet, and the rights and benefits under the same shall be
available to the Second Amalgamated Company. The Second Amalgamated Company shall make
applications to any governmental authority as miay be necessary in this behalf.

Transfer of Liabilities

Upan the coming into effect of this Scheme and with effect from the Appointed Date, all debts, liabilities,
loans raised and used, obiigations incurred, duties of any kind, nature or description {including contingent
liabifities} whatsoever and howsoever arising, raised or incurced or utifised for its business activities and
cperations along with any charge, encumbrance, lien or security thereon of the Second Amalgamating
Company (“PPSL Liabilities™) shall, pursuant to the sanction of thig Scheme by the High Courts and
under the provisions of section 391 to section 394 of the Act and all other provisions of applicable law, if
any. without any further act or deed, be and stand transferred to and be deemed to be transferred to the
Second Amalgamated Company to the extent that they are outstanding as on the Effective Date and shall
become the debts, liabilities, loans, obligations and duties of on the same terms and conditions as were
applicable to the Second Amalgamating Company, and the Second Amalgamated Company shall meet,
discharge and satisfy the same. Further. it shallnot be necessary to obtain the consent of any third party
orother person who is a party fo any contract or arrangement by virtue of which such PPSL Liabilities have
arisen in order to give effect to the pravisions of this Clause.

All debls, Labilities, du'ies and obligations of the Second Amalgamating Company shall, as on the
Appointed Date, whether or not provided in tha bocks of the Second Amalgamating Company, and all
debts and loans raised and used, and duties, liabilities and obligations incurred or which arise or accrue to
the Second Amalgamating Company on or after the Appointed Date until the Effective Date shall be
dzemed to be and shal become the debts, loans raised and used, duties, liabilities and obligations
incurred by the Second fimalgamated Companyby virtue of this Scheme.

Where any of the loans raised and used, debts, liabilities, duties and cbligations of the Second
Amalgamating Company as on the Appointed Date deemed to be transferred to the Second
Amnalgamated Company have been discharged by the Second Amalgamating Company prior to the
Effective Date, such discharge shall be deemed to have been for and on account of the Secand
Amalgamated Company.

Allloans raised and utilised and all liabilities, duties and abligations incurred or undertaken by the Secand
Amalgamating Company on or after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the Second Amalgamated Company
and to the extent they are outstanding on the Effective Date, shall, upen the coming into effect of this
Scheme and under the provisions of section 391 to section 394 of the Act, without any further act,
instrument or deed be and stand transferred to and vested in.and be deemed to have been transferred to
and vested in the Second Amalgamated Company and shall become the loans and liabilities, duties and
obligations of the Second Amalgamated Campanty which shall meet, discharge and satisfy the same.

Loans, advances and other obligations {including any guarantees, letters of credit, letters of comfort or
ary other instrument or arrangement which may give rise to a contingent liabifity in whatever form). if arvy,
due or which may at any time in future become due between the Second Amalgamating Company and the
Second Amalgamated Company shall, ipso facte, stand discharged and come to an end and there shal
be no liability in that behalf upon any party and the appropriate effect shall be given in the baoks of
accounts and records of the Secand Amalgamated Company.

W thout prejudice to the foregoing provisions of this Clause, upon the coming into effect of this Scheme,
all debentures, bonds, notes or other debt securities and other instruments of like nature {whether
convertible inta equity shares or not). if any, of the Second Amaigamating Company shall, under the
pravisions of section 391 to section 394 of the Actand al other provisions of appiicable law, if any, without
any further act, instrumert or deed, become the debt securities of the Second Amalgamated Company on
the: same terms and conditions and all rights, powers, duties and obligations in relalion thereto shall be
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and stand transferred to and vested in and be deemed to have been transferred to and vested in and shall
be exercised by or against the Second Amalgamated Company to the same extent as if it were the issuer
of the debt securities so transferred and vested. If the debt securities are listed on any stock exchange,
the same shall, subject to applicable law and regulations, be listed and/or admitted to trading on the
relevant stock exchanges in India where the debt securities were listed and/or admitied to trading, on the
same terms and conditions, unless otherwise modified in accordance with applicable law.

All Encumbrances, if any, existing prior to the Effective Date over the assets of the Second Amalgarating
Company which secures or relate to the PPSL Liabilities shall, after the Effective Date, without any further
act, instrument or deed, continue to relate and attach to such assets or any part thereof fo which they are
related or attached prior to the Effective Dale and as are transferred to the Second Amalgamated
Company. Provided that if any of the assets of the Second Amalgamating Company have not been
Encumbered in respect of the PPSL Liabilities, such assets shall remain unencumbered and the existing
Encumbrance referred to above shall not be extended to and shall not operate over such assets. Further,
such Encumbrances shall not relate or attach to any of the other assets of the Second Amalgamated
Company. The absence of any formal amendment which may be required by a lender or trustee or third
party shalt not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Second Amalgamated Company
or any part thereof which relate to the liabilities and obligations of the Second Amalgamated Company
prior o the Effective Date shall continue 1o relate to such assets and properties and shal not extend or
attach to any of the assets and properties transferred to and vested 'in the Second Amalgamated
Company by virtue of the Scheme.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness af the Scheme,
the Second Amalgamating Company and the Second Amalgamated Company shall execute any
instrument/s and/or document/s and/ar do all the acts and deeds as may be required, including the filing of
necessary particutars and/or modification(s) of charge, with the respective Registrar of Companies to
give formal effect ta the above provisions, if required.

Upon the coming into effect of this Scheme, the Second Amalgamated Company alone shall be liable {o
perform all obligations in respect of the PPSL Liabilities, which have been transferred to itin terms of this
Scheme.

it is expressly provided thal, save as mentioned in this Clause 59, no other term or condition of the
liabilities transferred to the Second Amalgamated Company as part of the Scheme is modified by virtue of
this Scheme except to the extent that such amendment is required by necessary implication.

Subject to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clause 59 shali operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction arissue or any security docurmnent, all
of which instruments, deeds or writings shall stand modified and/ar superseded by the foregoing
provisions.

Legal, taxation and other proceedings

Upon the coming into effect of this Scheme, all suits, actions and ather proceedings including legal and
taxation proceedings, whether civil or criminal (including before any statutory or guasi-judicial authority or
tribunal), whether pending and/ or arising on or before the Effective Date shall be continued and/ ar
enforced by or against the Second Amalgamating Company, as effectually and in the same manner and to
the same extent as if the same had been instituted and/or pending and/or arising by or against the Second
Amaigamated Company.

Employees

Upon the coming into effect of this Scheme, all PPSL Employees as on the Effective Date shall become
the permanent employees of the Second Amalgamated Company, and, subject to the provisions hereof,
on terms and conditions not less favourable than those on which they are engaged by the Second
Amalgamating Company and without any interruption of, or break in service as a result of the transfer of
the Second Amalgamating Undertaking. The Second Amalgamated Company agrees that for the
purpase of payment of any compensation, gratuity and other terminal benefits. the past services of such
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PPSL Employees and such benefits to which the PPSL Emplayees are entitled in the Second
Amalgamating Company shail also be taken into account, and the Second Amalgamating Company
agrees and undertakes to pay the same as and when payable.

ltis clarified that save as expressly provided for in this Scheme, the PPSL Employees who became the
employees of the Second Amalgamated Company by virtue of this Scheme, shall be entitled to the
employment policies and shall be entitled to availof any schemes and benefits existing as an the Effective
Date that may be applicable and available to any of the other employees of the Second Amalgamated
Company (including the: benefits of or under any employee stock option schemes applicable to or
covering ail or any of the other emplayees of the Second Amalgamated Company}, unless otherwise
determined by the Second Amalgamated Company. The Second Amalgamated Company undertakes to
continue to abide by any agreement/settlement, if any, entered into or deemed to have been entered inta
by the Second Amalgamating Company with any employee of the Secand Amalgamating Company.

Insofar as the provident fund, gratuity fund, trusts, retirement fund or benefits and any other funds or
benelils created by the Second Amalgamating Cempany for the PPSL Employees or to which the Second
Armalgamating Caompany is contributing for the benefit of the PPSL Empioyees and other such funds,
trusts, the benefits of which the PPSL Empioyees enjoy (the “PPSL Funds™), all the contributions made
to such PPSL Funds for the benefit of the PPSL Employees and the investments made by the PPSL
Funds in relation to the PPSL Employees shall be transferred to the Second Amalgamated Campany and
shall be held for the benefit of the cancerned PHSL. Employees. In the event the Second Amalgamated
Company has its own funds in respect of any of the PPSL Funds, such contributions and investments
shall. subject to the necessary approvals and permissions and at the discretion of the Second
Amalgamated Company. he transferred to the redevant funds of the Second Amalgamated Company. In
th event that the Second Amalgamated Company does not have its own funds in respect of any of the
atove or if deemed apgpropriate by the Second Amalgamated Company, the Second Amalgamating
Company may, subject to necessary approvals and permissions, maintain the existing funds separately
and contribute thereto urtil such time that the Second Amalgamated Company creates its own funds, at
which time the PPSL Funds and the investments and contributions pertaining to the PPSL Employees
shall be transferred to the Junds created by the Second Amalgamated Campany.

In refation to those PPSL Employecs for whom the Second Amalgamating Company is making
contributions to the government provident fund, the Second Amalgamated Company shall stand
substituted for the Secend Amalgamating Company, for all purposes whatsoever, including refating to the
obligation ta make contributions to the said fund in accordance with the provisions of such fund, bye laws,
ete. inrespect of such PPSLEmployees. '

SECTION 2 - CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

{i) The Second Amalgamating Company, with effect from the Appointed Date and up to and
including the Effective Date:

(i} shall be deemed to have been carrying on and ta be carrying on all business and activities
relating to the Siecond Amalgamating Undertaking and stand possessed of all the estates,
assets, rights, title, interest, authorities, contracts, investments and strategic decisions of the
Second Amalgamating Undertaking for and on account of, and in trust for, the Second
Amalgamated Company;

{iii’ all profits and income accruing to the Second Amalgamating Company from the Second
Amaigamating Undertaking, and losses and expenditure or incurred by it {(including taxes, if any,
accruing or paid in relation to any profits or income), relating to the Second Amalgamating
Undertaking sharl, for all purposes, be treated as the profits, income, losses or expenditure, as
the case may be, ofthe Second Amaigamated Company; and

(v} any of the rights, powers, authorities, privileges, attached, related or pertaining to the Second
Amalgamating Undertaking exercised by the Second Amalgamating Company shall be deemed
to have been exercised by the Second Amalgamating Company for and on behalf of, and in trust
for and as an agent of the Second Amalgamated Company. Similarly, any of the obligations,
duties and commitments attached, related or pertaining to the Second Amalgamating
Undertaking that have been undertaken br discharged by the Second Amalgamating Company
shall be deemed to have been underiaken for and on behalf of and as an agent for the Second

53



63,

64.

65,

Amalgamated Company.

The Second Amalgamating Company undertakes that it shall preserve and carry on the business of the
Second Amalgamating Undertaking with reasonable diligence and business prudence and shall not, upto
and including the Effective Date, undertake financial commitments or sell, transfer, alienate, charge,
mortgage, or encumber the Second Amalgamating Lindertaking or any part thereof unless:

{i) the prior written consent of the board of directors of the Second Amalgamated Company has
been obtainedin relation te any of the above;

{i) the same is in its ordinary course of business as carried on by it as on the date of filing this
Scheme with the High Court; or

(iii) the same is expressly permitted by this Scheme.

Fram the date of filing of this Schemne with the High Court and upto and including the Effective Date, the
Second Amalgamating Company and Second Amalgamated Company shall not, except in respect of
outstanding options that may be exercised in terms of the Second Amalgamated Company ESOS
Schemes, exercise of the Second Amalgamated Company Warrants or as provided herein, make any
change in their respective capital structure in any manner either by any increase (including by way of
issue of equity and/or preference shares on a rights basis or by way of a public issue, bonus shares and/or
convertible dehentures or otherwise), decrease, reduction, reclassification, sub-division, consolidation,
re-organization, or in any other manner which may, in any way, affect the Second Amalgamation Share
Exchange Ratio (as defined hereunder), except with the prior approval of the board of directors of the
Sacond Amalgamated Company or the Second Amalgamating Company respectively.

The transfer and vesting of the assets, liabilities and obligations of the Second Amaigamating
Undertaking and the continuance of the proceedings by or against the Secend Amalgamated Company
under this Scheme shall not affect any transaction or proceedings already completed by the Second
Amalgamating Company on or before the Appointed Date to the end and intent that, subject to the
provisions of this Section 2, the Second Amalgamated Company accepts all acts, deeds and things done
and executed by and/or on behalf of the Second Amalgamating Company as acts, deeds and things done
and executed by and on behalf of the Second Amalgamated Company.

SECTION 3-REORGANISATION OF CAPITAL

68.
67.

G8.

The provisians of this Section 3 shall operate notwithstanding anything to the contrary in this Scheme.

In consideration of the transfer and vesting of the Second Amalgamating Undertaking in the Second
Amalgamated Company in accordance with the provisions of this Scheme and as an integral part of this
Scheme, the share capital of the Second Amalgamating Company shall be restructured and reorganised
in the manner set outin Clause 68 to Clause 76 below.

Notwithstanding anything to the contrary contained in this Scheme, 202,500,000 (Two Hundred and Two
Million Five Hundred Thousand) equity shares held by the Second Amalgamated Company in the Second
Amalgamating Company shall stand vested by virtue of this Scheme with effect from the date of the order
of the High Court sanctioning the Schemne, and without any further act, instrument or deed, to an individual
trustee or a board of trustees (including the survivors or survivor of any of the trustees comprising such
board of trustees) or a corporate trustee, as the case may be {the “Second Amalgamated Company
Trustee") 1o have and ta hold such shares in frust together with all additions or accretions thereto and all
shares of the Second Amalgamated Company in trust exclusively for the benefit of the Second
Amalgamated Company and its successor or successors subject to the powers, provisions, discretions,
rights and agreements cantained in the instument (the “Second Amalgamated Company Trust
Deed”) establishing the aforesaid trust {the “Second Amalgamated Company Trust”™). itis proposed
that the Second Amalgamated Company Trustee may, subject however to the prevailing market
conditions, sell, transfer or dispose of the shares held by it at such time or times and in such manner as
may be proper in accordance with provisions of the Second Amalgamated Company Trust Deed and shall
remit the proceeds thereof to the Second Amalgamated Company. The obligations of the Second
Amalgamated Company Trustees shall stand discharged and the Second Amalgamated Company Trust
shall stand terminated in accordance with the provisions of the Second Amalgamated Campany Trust
Deed.
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Upon giving effect to Clause 8 and in consideration of the transfer and vesting of the Second
Amalgamating Undertaking in the Second Amalgamated Company pursuant to Part IV of this Scheme,
the Second Amalgamated Company shall without any further application, act or deed, issue and allot to
the equity shareholders of the Second Amalgamating Company whose names are recorded in the
register of members of the Second Amalgamdting Company, on the Effective Date, in the ratio (the
“Second Amalgamation Share Exchange Ratio” ) of 1 (One) equity share in the Second Amalgamated
Company of face value Rs. 10/- (Rupees Ten Only} credited as fully paid up for every 1 (One) equity share
of face value Re. 1/-(Rupee One Only) each fully paid up held by such member in the Second
Amalgamating Company on the Effective Date.

The shares issued to the members of the Second Amalgamating Company pursuant to Clause 69 above
shali be issued in dematerialized form by the Second Amalgamated Company, unless atherwise notified
in writing by the shareholders of the Second Amalgamating Company to the Second Amalgamated
Company on or before such date as may be determined by the board of directors of the Second
Amalfgamated Company or a committee thereof. in the event that such notice has not been received by
the Second Amalgamatad Company in respect of any of the members of the Second Amalgamating
Company, the shares shall be issued to such members in dematerialized form provided that the members
of the Second Amalgamating Company shall be tequired to have an account with a depository participant
and shall provide details thereof and such ather confirmations as may be required. Itis onty thereupon that
the Second Amalgamated Company shall issug and directly credit the dematerialized securities to the
account of such member with the shares of the Second Amalgamated Company. In the event that the
Second Amalgamated Company has received fotice from any member thal shares are to be issued in
certificate form or if any member has nat pravided the requisite details relating to the account with a
depository participant ar other confirmations as may be required, then the Second Amaigamated
Company shallissue shares in certificate form to such member,

If any shareholder of the Second Amalgamating Company becomes entitled to any fractionat shares,
entitlements or credit on the issue and aflotmentaf equity shares by the Second Amalgamated Company
in accordance with Clause 69 of this Schemd, the board of directors-of the Second Amalgamated
Campany shall consolidate all such fractional entitlements and shall;without any further application, act,
instrument or deed, issue and allot such consolidated equity shares diraatly to the Second Amalgamated
Campany Trustee, who shall hold such equity shares with all additions or accretions thereto in trust for the
benefit of the respective shareholders, to wham they belang and their respective heirs, executors,
administrators or successors for the specific purpose of selling such equity shares in the market at such
price or prices and on such time or times, as the Second Amalgamated Company Trustee may in its sole
discretion decide and ont such sale pay to the Second Amalgamated Company, the net safe proceeds
thereof and any additions and accretions, wherelipon the Second Amalgamated Company shall, subject
to withholding tax, if any, distribute such sale proceeds to the concerned sharehclders of the Second
Amalgamating Company in proportion ta their respective fractional entitlements.

Equity shares to be issu2d by the Second Amalgamated Company pursuant to Clause 69 in respect of
such of the equity shares of the Second Amalgamating Company which are held in abeyance under the
provisions of section 206A of the Act or otherwile shall, pending allotment or settiement of dispute by
order of Courtor otherwitie, also be kept in abeyahce by the Second Amalgamated Company.

In the event of there heing any pending shdre transfers, whether lodged or outstanding, of any
sharehalder of the Second Amalgamating Complany, the board of directars of the Second Amalgamated
Company or any committee thereof shall be empowered in appropriate cases, prior to or even
subsequent to the Effective Date, to effectuate such a transfer in the Second Amalgamated Company as if
such changes in registered holder were operalive as on the Effective Date, in order to remove any
difficutties arising to the transferor of the share in the Second Amalgamating Company and in relation to
the shares issued by the Second Amalgamating Company after the effectiveness of this Scheme. The
board of directors of the Second Amalgamated Company shall he empowered to remove such difficulties
as may arise in the course of implementation of this Scheme and registration of new members in the
8econd Amalgamated Company on account of difficulties faced in the transaction peried.

The equity shares to be issued and allolled by the Second Amalgamated Company in terms of Clause 69
above shall inter-se rank pari passuin all respects.
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76. (i)

(i)

Upon the Effective Date, as an integral part of this Scheme, the Second Amalgamated Campany
Warrants which are cutstanding and have not been exercised by the holders thereof shal,
without any further act or deed, stand converted into partly paid-up equity shares in the Second
Amaigamated Campany, treated as paid up to the extent of the payment which has been made by
the holders thereof on the Second Amalgamated Company Warrants. The partly paid-up equity
shares issued by the Second Amalgamated Campany shall entitle the holders thereof to exercise
all rights availahle under the Act and applicable laws to a holder of partly paid-up shares,
including rights as to dividend and voting rights proportional to the amount paid-up on such
shares from time to time. Upon being made fully-paid up, such shares shall rank pari passu with
the equity shares ofthe Second Amalgamated Company in all respects.

Within 2 (two) days of the Effective Dale, the Second Amalgamated Company shall issue and
allot, to each holder of the Second Amalgamated Company Warrant which is outstanding and
which has not been exercised by the holders thereof as on the Effective Date, partly paid-up
equity shares in the Second Amalgamated Company in the ratio of 1 {one) partly paid-up equity
share in the Second Amalgamated Company for every 1 (one) Second Amalgamated Company
Warrant which is outstanding and which has not been exercised by the holders thereof as on that
date (the partly paid-up equity shares issued pursuant to this sub-clause, the “Second
Amalgamated Cempany Partly Paid-up Shares”). Upon issuance of the Second
Amalgamated Company Partly Paid-up Shares, the Second Amalgamated Company Warrants
shail stand converted and shall not be exercisable.

The Second Amalgamated Company shall make capital calls on the holders of the Second
Amalgamated Company Partly Paid-up Shares in accordance with applicable law and as
specified in Schedule lll. The Second Amalgamated Company Parly Paid-up Shares shall
become presently payable on the dates of such calls being made pursuant to Schedule HI.

The Second Amalgamated Company Partly Paid-up Shares may be made fully paid up pursuant
to, and as an integral part of, this Scherne by the payment of calls thereon by the holders of the
Second Amalgamated Company Partly Paid-up Shares on or prior ta the dates specified for such
calls specified in Schedule Hl. For the avoidance of doubt, it is clarified that the amount payable
on the Second Amalgamated Company Partly Paid-up Shares shall be such amount as is
required to be paid (excluding amounts already paid} for conversion of the Second Amalgamated
Company Warrants into equity shares of the Second Amalgamated Company as on the date of
issuance of the Second Amalgamated Company Partly Paid-up Shares {“Second
Amalgamated Company Outstanding Amount”).

Equity shares ol the Second Amalgamated Company issued in terms of Clause 69 above shall,
subject to receipt of necessary approvals, be listed and/ar admitted to trading on the Stock
Exchanges. The shares allotted pursuant to Part [V of this Scheme shalil remain frozen in the
depositaries systemn until listing/trading permission is given by the designated stock exchange,

Until the listing of the equity shares of the Second Amalgamated Company with the Stock
Exchanges, except as provided in this Scheme, including this Part IV, there shall be ne change in
the shareholding pattern or control or pre-arrarigement capital structure of the Second
Amalgamated Company,

77. Unless otherwise determined by the board of directors or any commitiee thereof of the Second
Amalgamated Company and the board of directors or any committee thereof of the Second
Amalgamating Company, issuance of shares in terms of Clause 69 and Clause 75 of this Scheme shall be
done within 90 {ninety) days from the Effective Date.

SECTION 4 - GENERAL TERMS AND CONDITICNS

78. Accounting treatment in the books ofthe Second Amalgamated Company

Upon the Effective Date, the Second Amalgamated Company shall account for the amalgamation in its
books of accounts as under; :

{i)

All the assets and liakilities of the Second Amalgamating Company transferred to the Second
Amalgamated Company shall become the assets and liabilities of the Second Amalgamated
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79.

80.

81.

82,

(i)

(iii)

()

(v)

Company and shall be recorded al their book values as appearing in the books of the Second
Amalgamating Company.

All the reserves of the Second Amalgamating Company shall be recorded in the books of the
Second Amalgamated Company in the same form in which they appeared in the books of the
Second Amalgamating Company.

The Second Amalgamated Company shall credit 1o its share capital account, the aggregate face
value of the equity shares issued by it pursuant to this Scheme.

The differance between the amount recorded as share capital issued by the Second
Amaigamated C.ompany (plus any additional consideration in the forrm of cash or other assets)
and the amount of share capital of the Second Amalgamating Company shall be adjusted in
reservesin the books of the Second Amalgamated Company.

In case of any differences in accounting palicies batween the Second Amalgamated Company
and the Second Amalgamating Company, the impact of the same until the Appointed Date shall
be computed in accordance with Accounting Standard AS 5 Net Profit or Loss for the Period, Priar
Periad ltems and Changes in Accounting Policies, and adjusted in the reserves of the Second
Amalgamated Company

PART V - GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part Il, Part Hl and Fart IV of this Scheme.

Te Companies shall make necassary applications befare the High Court for the sanction of this Scheme
under sections 391 and 394 of the Act.

11e Companies (by their respective hoard af directors), either by themselves ar through a committee
appointed by them in this behalf, may jointly and ps mutually agreed in writing:

n

(n)

(il

(iv)

in their fult and absolute discretion, assent to any afteration(s) or modification{s) to this Scheme
which a High Court may deem fit to approve or impose, and/or effect any other madification or
amendment jointly and mutually agreedin writing, including, without limitation, any madificaticns
to the accountirg treatment set out in the Scheme due to the International Financial Reporting
Standards being made applicable to theé Companies or to the matters set forth in this Scheme,
andtodo all acts, deeds and things as may be necessary, desirable or expedient for the purposes
ofthis Scheme;

to give such diracticns {acting jointly} as may be mutually agreed in writing as they may consider
necessary to seltle any question or diffidulty arising under this Scheme or in regard to and of the
meaning or interpretation of this Scheme ar implementation thereof or in any matter whatsoever
connected therewith (including any question ar difficulty arising in connection with any deceased
or insclvent shareholders, depositors or debenture holders of the respective companies), or to
review the position relating o the satisfaction of varicus conditions of this Scheme and if
necessary, to waive any of those (o the axtent permissible underlaw);

in their full and absolute discretion and by mutual agreement in writing, modify, vary or withdraw
this Scheme prior to the Effective Date inany manner at any time;

to delermine jointly by mutual agreement in writing whether any asset, liability, employee, legal or
other proceedings pertains to the Deémerged Undertaking, First Amalgamating Company,
Second Amalgamating Company or nol, on the basis of any evidence that they may deem
relevantfor this aurpose.

Upon the coming inta effect of the Scheme, the First Amalgamating Company and the Second
Amalgamating Company shall stand dissolved without winding-up.

Severability

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the mutual agreement of the Companies in writing, affect the validity or implementation of the
other parts and/or provisions of this Scheme.

57



83.

84,

85.

86.

87.

Resolutions

Upen the coming into effect of the Scheme, the resolutions, if any, of the First Amalgamating Company
and the Second Amalgamating Company, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resclutions of the First Amalgamated Company
and the Second Amalgamated Company, respectively, and if any such resolutions have any monetary
limits approved under the provisions of the Act, or any other applicable statutary provisions, then the said
limits shall be added to the limits, if any, under like resolutions passed by the First Amalgamated Company
andthe Second Amalgamated Company, respectively, and shall constitute the aggregate of the said limits
inthe First Amalgamated Gompany and the Second Amalgamated Company, respectively.

Dividends

(i) The Companies shall be entitled to declare and pay dividends, whather interim or final, to their
respective shareholders in respect of the accounting period prior to the Effective Date. Provided
that the shareholders of the First Amalgamating Company and the Second Amalgamating
Company shall not be entitied to dividend, if any, dectared and paid by the First Amalgamated
Company and the Second Amalgamated Company, to their respective shareholders for the
accounting periced prior to the Appointed Date.

(ii) It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
pravisions only and shall not be deemed to confer any right an any shareholder ofa Company to
demand or cfaim any dividends from such Company which, subject ta the provisions of the Act,
shall be entirely at the discration of the respective boards of directors of such Cornpany, and
subjectto the approval, if required, of the shareholders of such Company.

The coming into effect of this Scheme is conditional upon and subject to:

(i} this Scheme being approved by the respective requisite majorities of the various classes of
members and creditars (where applicable} of the Companies as required under the Act and the
requisite orders of the High Courts being obtained:

(i) the certified copies of the orders of the High Courts approving this Scheme being filed with the
Registrar of Campanies, Delhiand Haryana;

{iii ) such approvals and sanctions and approvals inciuding sanction of any gavernmental authority,
creditor, lessor or contracting party as may be required by law or contract in respect of the
Scheme being obtained.

Inthe event of this Scheme does not come inta effect by September 30, 2012 or by such later date as may
be agreed by the respective Boards of Directors of the Companies, this Scheme shall stand revoked,
cancelled and be of no effect and become null and void and in that event no rights and liahilities
whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or creditors or
emnployees or any other person. In such case each party shall bear its own costs, charges and expenses
or shallbear costs, charges and expenses as may be mutually agreed.,

Each party shall bear its own costs, charges, levies and expenses in relation to or in connection with or
incidental to this Scheme until the date of sanction of this Scheme by the High Court.
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Schedule |
Calfs on Demerged Company Partly Paid-up Shares

‘ 5. No. Percentag:bf call Time pericd for payméﬁt
| 1% cf the Demer o o
ged Company
| 1. Outstanding Amount On the date of allotment
L Qg%g-the Démerged Campany' - o
2. Outstanding Amount On or before February 25, 2012.

Schedule |l
Cails on Resutting Company Partly Patd-up Shares

Percentage of call

1% c;f the Resulting Company
Quistanding Amount

Time period for'p-aJment

On the date of allotmeant

- — ;
99% of the Resulting Campany On or before February 23, 2012.

2. Qutstanding Amount
Schedule HI
Calls on Second Amalgamated Company Partly Paid-up Shares
B S_No | Parcentage of call Time period for payment !
1% of the Second Amalgamated
1. Cormpany Outstanding Amount On the date of allotment
. 8%% of the Second Amalgaméi;d_ N
2. Cornpany Cutstanding Amaunt On or before May 29, 2012.
L R — —— 0 pu— —1
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Indiabulls

R E & L E 58 T aTE

Indiabulls Real Estate Limited
Registered Office: F - 60, Malhotra Building, 2nd Floor, Connaught Place, New Delhj - 110001

IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION {M) NQ. 84 OF 2011

IN THE MATTER OF:

The Companies Act, 1956;

AND

INTHE MATTER OF:

Application Under Sections 331-384 of The Companies Act, 1956;

AND

INTHEMATTER COF:

Scheme of Arrangemant among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited, Indiabuils
Builders Limited, Indiabulis Power Limited., Poena Power Supply Limited and their respective shareholders and creditors
AND

IN THE MATTER OF; T

[indiabuils Real Estate Limited, an exisiing company

incorporated under the provisions of the Companies Act,
‘ 1956 and having its registered office at F-60, Malhotra
I Building, 2nd Flaor, Connaught Place, New Dedhi-110001.

APPLICANT COMPANY NO.#

FORM OF PROXY

ItWe. the undersigned, as secured creditor(s) of the Company/authorized representative of
. hereby appoint af N
and failing him/her . of .
as my/our proxy, to act for mefus at the meeting of the secured creditors of the Com pany to be held at the Centaur Hotel, Indira
Gandhi Internaticnal Airport, Delhi-Gurgaon Road, New Delhi-110037 an Friday the 1st July, 2011 at 10:00 A M., far the purpose of
considering and, if thought fit, approving with or without modification{s) the proposed Scheme of Arrangement among Indiabulls
Real Estate Limited, Indiabulls Infrastructure and Power Limited, Indiabulls Builders Limited, indiabulls Power Limited., and
Poena Power Supply Limiled and their respective shareholders and creditors (‘the Scheme") and at such meeting and any
adjournment thereof, to vote, for me/us andin my / our name(s}Far/Againstthe said Scheme as my/ our proxy may approve.

Dated this day of 2011.

Signature:

Name:

Address:;

Notes:

(1} FPlease affix Re.1/- revenue stamp befare putling signature.

(2} The proxy must be deposited at the Registered Office of Indiabulls Real Estate Ljmited at F-80, Maihotra Building, 2nd
Floor, Connaught Place, New Dalhi-110001 atleast 48 hours before the time of holdi ng the meeting.

(3} Strike outwhichis not necessary,

4} All alterations made in the Form of Proxy should be initialed.

{5} Bodies Corporate & Financial Institutions / Banks are requested o deposit certified copies of Board / Custodial

resolutions/Power of Attomey, as the case may be, authorizing the Individuals named therein, 1o attend & vole at the
meeting on its behalf. These documents be deposited atthe Registered Office of Indiabulfs Real Estate Limited at
F-80, Malhotra Building, 2nd Floer, Connaught Place, New Delhi-110001 at least 48 hours befare the time of holding the
meeting.

(B) An individual, named in the relevant reselutian, shall have the right to appoint a Proxy, to attend & vote instead of
himseiffhorself, and such a Proxy shall be governed by the canditions as specified abave.
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R E A L E T ATE

Indiabulls Real Estate Limited
Registerad Office: F-60, Malhotra Building, 2nd Floor, Connaught Place, New Delhi- 110001

ATTENDANCE SLIP
(To be handed over at the enttance of the meeting venue)
MEETING OF THE SECURED CREDITORS

Trnc Secured Greditors/Authorised representatives of the secured creditors or their proxies are reguested to
present this duly signed slip for admission.

Name (of the Name of the Authorised Address

secured creditor) representative/proxy

| hereby record my presence at the court convened maeting of the Secured Creditars of INDJABULLS REAL
ESTATE LIMITED having its Regstered office at F-60, Malhotra Building, 2nd Floor, Connaught Place, New Delhi-
110001, convened pursuarnt to the order dated 2nd May, 2011 of the High Court of Delhi at the Centaur Hotel, G
Airport, Delhi-Gurgaon Road, New Dethi-110037. on Friday, the 1stday of Juty, 2011 at 10:00A M.

Please (v} in the Box

| SECURED PROXY
T CREUITORAUTHORISED i
REPRCSENTATIVE

Secured Creditor/Authorised
representatives's Signature

Proxy's Signature

Notes:

1. Secured Creditors/ Authorised representatives of the secured creditors/ Proxies are requested to bring
their slip with them. Duplicate slips will not be issuead at the entrance of venue of ihe meeting.

2 Secu-ed Creditors! Authorised representatives of the secured creditors attending the meeting in person or by
proxy are requested to complete the attendance slipand hand itover at the entrance of the meeting place.
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BOOK POST

If undelivered, please return {o:

indiabulls Real Estate Limited
Registered Office: F-60, Malhotra Building,
2nd Floor, Connaught Place,

New Dethi - 110001



Indiabulls

R E AL ESTATE

INDIABULLS REAL ESTATE LIMITED

Registered Office : F-60, Malhotra Buiilding, 2nd Floor,
Connaught Place, New Delhi — 110 001

COURT CONVENED MEETING OF THE UNSECURED CREDITORS

Day : Friday

Date : 1stday of July, 2011

Time : 12:00 Noon

Venue : Centaur Hotel, Indira Gandhi International Airport,

Delhi-Gurgaon Road, New Delhi— 110037

- No.

CONTENTS
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Notice of the Court convened Meeting of the Unsecured Creditors
of indiabulls Real Estate Limited

Exptanatory Statement under Section 393 of the Campanies Act,
1956

Scheme of Arrangement under Sections 391 to 394 of the
Companies Act, 1956

Form of Proxy

Attendance Slip

Page No.

2-21

22-59
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IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M} NO. 84 OF 2011

INTHE MATTER OF:

The Companies Act, 1956;

AND

IN THE MATTER OF:

Application Under Sections 391-394 oftha CompaniesAct, 1956;

AND '

IN THE MATTER OF:

Scheme of Arrangement among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited,
Indiabuils Builders Limited, indiabulls Power Limited., Poena Power Supply Limited and their respective
shareholders and creditors

AND

IN THE MATTER OF:

(tndiabulls Real Estate Limited, an existing ‘
- company incorporated under the provisions of the
Companies Act, 1856 and having its registered office APPLICANT COMPANY NO.1
at F-60, Malhotra Building, 2nd Floor, Connaught '
Place New Delhi-110001, ‘

NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS OF
INDIABULLS REAL ESTATE LIMITED, THE COMPANY
T

The Unsecured Creditors of Indiabulls Real Estate Limited, the Company,.

Take netice that by an order made on the 2nd day of May, 2011, the Hon'ble High Court of Delhi at New Delhi, has
directed that the meeting of the Unsecured Creditors of the Company, be held at the Centaur Hotel, Indira Gandhi
Irernational Airport, Delhi-Gurgaon Road, New Delhi-110037 on Friday the 1stday of July, 2011 at 12:00 Noon, for
the purpesc of considering, and if thought fit, approving with or without medification{s), the proposed Scheme of
Arrangement among Indiabulls Real Fstate Limited, Indiabulls Infrastructure and Power Limited, Indiabuils
Builders Limited, Indiabulls Power Limited. and Poena Power Supply Limited and their respective shareholders
and creditors ("the Scheme”).

In pursuance of the said order and directions contained therein, further notice is hereby given, a meeting of
unseclred creditors of the Company will be held at the Centaur Hote!, Indira Gandhi International Airport, Dethi-
Gurgaan Road, New Delhi-110037 on Friday the 1st day of July, 2011 at 12:00 noon, which you are requested to
attend.

Persons entiticd ta attend and vote al the said meeting may attend and vote in persan or by proxy, provided that a
proxy in the prescribed form is deposited at the Registered Office of the Company at F-60, Maihotra Building, 2nd
Floar, Connaught Place, New Delhi-110001, not later than 48 haurs before the time fixad for the meeting.

The Hon'ble High Court of Delhi at New Delhi has appointed Shri Prashanto Chandra 8en, Advocate, and failing
him, Shri Vikas Sharma, Advocate, to be the Chairperson of the said meeting.

A copy of the Scheme, the statement under Section 393 of the Companies Act, 1956 and a form of Proxy are
enclosed.

Dated this 21st day of May, 2011

Sdf-
Prashanto Chandra Sen
Advocate
(Chairpersen appointed for the meeting)



iN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M) NO. 84 OF 2011

INTHE MATTER OF:

The Companies Act, 1956;

AND

INTHE MATTER OF:

Application Under Sections 391-394 of the Companies Act, 1956;

AND

INTHE MATTER OF:

Scheme of Arrangement amang Indiabulls Real Estate Limited, indiabulls Infrastructure and Power Limited,
Indiabulls Builders Limited, Indiabulls Power Limited., Poena Power Supply Limited and their respective
shareholders and creditors

AND

IN THE MATTER OF:
Indiabull; Real Estate Limited, an existing APPLICANT COMPANY NO.1/
company incorporated under the previsions of the THE COMPANY/DEMERGED
Campanies Act, 1856 and having its registered office COMPANY/FIRST

at F-60, Mathotra Building, 2nd Floor, Connaught

Place, New Dethi-110001. AMALGAMATED COMPANY

EXPLANATORY STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, 1956

The accompanying Motice has been sent convening a meeting aof the Unsecured Creditors of the Company for the
purpose of considering and, if thought fit, approving with or without modification{s), the proposed Scheme of
Arrangement ameng the Company, Indiabulls Infrastructure and Power Limited, a company incorporated under
the provisions of the Companies Act, 1956 (the “Act”} and having its registered office at 1A, Hamilton House, 1st
Floor, Connaught Place, New Delhi-110001 {(“Resulting Company”), indiabults Builders Limited, a company
incorporated under the provisions of the Act and having its registered office at F-60, Malhotra Building, 2nd Fioor,
Connaught Place, New Dethi-110001 (“First Amalgamating Company™}, Indiabulls Fower Limited., a company
incorporated under the provisians of the Act and having its registered office at 1A, Hamilton House, 1st Floor,
Connaught Place, New Delhi-110001 (“Second Amalgamated Company”}, Poena Power Supply Limited, a
company incorporated under the provisions of the Act and having its registered office at 1A, Hamilton House, 1st
Floor, Connaught Place, New Delhi-110001 (“Second Amalgamating Company™) and their respective
shareholders and creditors(the “Scheme”).

1. Pursuant to the Order dated May 2, 2011 passed by the Hon'ble High Court of Delhi, New Delhi, in the
Company Application referred to above, meeling of the Unsecured Creditors of the Company is being
convened and held on Friday, the July 1, 2011 at the Centaur Hotel, 1G] Airport, Delhi-Gurgaon Road, New
Delhi-110037 at 12.00 Noan, for the purpase of considering and, if thought fit, approving with or without
maodifications, the Scheme, as appraved by the Board of Directors of each of the Company, the Resulling
Company, the First Amalgamating Company, the Secand Amalgamated Company and the Second
Amalgamating Company, at their respective meetings held on January 17, 2011, A copy of the Scheme is
attached to the notice of the meeting.

2. The meetings of the equity shareholders and secured creditors of the Company and the equity
shareholders, secured and unsecured creditors of Second Amalgamated Company are separately being
convened. The Hon'ble High Court of Delhi at New Delhi, has vide its aforesaid order dated May 2, 2011,
dispensed with the requirement of convening the meetings of the equity shareholders, secured and
unsecured creditors of the Resulting Company, First Amalgamating Company and Second Amalgamating
Company, to consider the Scheme.

3. Indiabulls Real Estate Limited, the Company was incorporated on April 4, 2006 in New Delhi under the
provisions of the Act and has its registered office at F-60, Mathotra Building, 2nd Floor, Connaught Place,
New Delhi - 110001,



The objects for which the Company has been established are set out in its Memarandum of Association.
Thc main abjects afthe Company are as follows:

vl

vil.

vili.

To purchase, sell, develop, construct, take in exchange or on lease, hire or otherwise acquire and
deal in all real or personal estate/praperties and to enterinto joint venture, foreign collaboration in
reai estate as per permissible government guidelines.

Ta construct, acquire, held/sell properties, buildings, farms, lands tenements and such other
moveable and immovable praperties and 1o rent, let an hire and manage them and to acl as real
estate agent and immovahle praperty dealers. '

To carry on the business of Builders, General and Government Contractor and Engineers
(mechanical, electrical, canal, civil, irrigation) and in allits branches.

To acquire by purchase, iease, exchange or otherwise land, buildings, structures of any
description in India or abroad and any estate or interest therein and any rights over or cannected
with land, building and structures and turn the same to accounts as may seem expedient and in
particular by preparing building sites and by constructing, developing, reconstructing, altering,
improving, decorating, furnishing and maintaining, townships, markets, offices, flats, apartments,
houses, shops, factories, ware-house, or other buildings residential and cammercial of all kinds
andior conveniences thereon, to equip the same or part thereof with all or any amenities or
conveniences, drainage facility, electric, telephonic, installations and to deal with the same in any
manner whatsoever, and by advancing monay to and entering into contracts and arrangements of
all kinds with builders, tenants and others, to manage land, building and other properties situated
as aforesaid, whetherbelanging to company or not to collect rents and income and supply tenants
and ocoupiers.

To layout, develop, sonstruct, bulld, erect, demalish, re-erect, alter, repair, remodel, improve,
grades, cures, pave, macadamize, cement, maintain or do any other work in connection with any
building or building scheme, structures, houses, apartments, places of worship, paths, streets.
sideways, courts, alleys, pavements, roads, highway, docks, sewers, bridges, canal, wells,
springs, dams, power plants bours, wharves, ports, reservoirs, embarkments, tramway, railways,
irrigations, reclamations, impravements, $anitary, water, gas or any other structura! or
architectural work of any kind whatsoever and for such purpose, to prepars estimates, deigns,
plans, specification or models.

To provide persennegl recruitment services and provide personnel and personal services as
supervisors of works and consultants in industries of every kind or description including real
estate, development and infrastructure projects.

To form, settle, acquire, set up, incorporate, astablish, promote, subsidise, arganise and assist or
aid in forming, promoting, subsiding, organising or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including for the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects similarin whale or
partwith that of Company and invest therein,

To carry on the profession of consultants on management, employment, engineering, industrial
and technical matters, including in relation to architecture, design management and interior
design to industry and husiness of every kindl and description including acting as censultants to
companies engaged in real estate development and infrastructure projects.

To act as consultants and to advise and assist an all aspects of corporate, commercial and
industrial managemant or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technology, insurance, purchasing, sales, quality, control, productivity,
planning, research and development, site and project managemsnt, construction supervision,
schedule, safety and quality contrel, organization, impert and export business, industrial relations
and management and to make evaluations feasibility studies, project reports forecasts and
surveys and to give ¢xport advice and advicé on acquisition and commercial exploitation of real
estate and suggest ways and means for improving efficiency in real estate development,
infrastructure projects, mines trados, plantations, business organizations registered or cooperate



5.

societies, partnership or proprigtary concerns and industries of alt kinds in India and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, converrences,
bureau and the like for the benefit of the company including assistance in acquinng gavernmental,
regulatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bulletins perodicals and any other form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in

cannection with any of the feregoing.”

The share capital structure of the Company as on April 29, 2011 was as under:

Authorized Share ca;;llal L

Rupeég

Comprising of 500,000,000 equity shares of face value Rs. 2/- (Rupees
Two Only) each aggregating to Rs. 1,000,000,000/- {Rupees One Billion
Cnly) and 30,000,000 preference shares of face value Rs. 138/- (Rupees
One Hundred and Thirty Eight Only) each aggregating to Rs. 4,140,000,000
(Rupees Four Billion Cne Hundred and Forty Million Oniy)}.

5,140,000,000/-

Total

5,140,000,000/-

Issued, Subscribed and Paid-up share capital*

Rupees

402,280,739** equity shares of Rs. 2/- (Rupees Two Only) each

804,561,478/-**

Total 804,561,478/

includes 11,048,711 equity shares represented by IBREL GDRs {as definedin the Scheme)

the Company has issued 28,700,000 {Twenty Eight Million Seven Hundred Thousand} warrants
(“Demerged Company Warrants”), convertible into an equivalent number of equity shares of
the Company of face value Rs. 2 (Rupees Two Only) each. The conversion of such warrants
would result in an increase in the issued, subscribed and paid-up equity share capital of the
Company.

the exercise of employee stack optians issued pursuant to the Indiabulls Real Estate Limited
Employees Stock Option Scheme 2006 and Indiabulls Real Estale Limited Employees Stock
Option Scheme - 2008 {Il) (“"ESOS Schemes”) would result in an increase in the issued,
subscribed and paid-up equity share capital of the Company.

includes 38,500 equity shares of face value Rs. 2/- (Rupees Two Only) each issued and allotied
on April 8, 2011 conseguent to the exercise of employee stock oplions issued pursuant to the
ESOS Schemes.

The equity shares of the Company are listed on the Bombay Stock Exchange Limited (“BSE") and the
MNational Stack Exchange of India Limited (“NSE"). The global depository receipts representing
underlying equity shares of the Company are listed on the Luxembaurg Stack Exchange.

Indiabulls Infrasiructure and Power Limited, the Resulting Company, was incorperated under the Act on
November 9, 2010 with its registered office at £-29, 1st Floor, Connaught Place, New Delhi-110001.
Subsequently with effect from March 15, 2011, the reqgistered office of the Resulting Company was shifted
to 1A, Hamilton House, 1st Floor, Connaught Place, New Delhi-110001.

The objects for which the Resuiting Company has been established are set out in its Memorandum of
Association. The main objects of the Resulling Company are as follows:-

To promote, undertake, carry on either on its own or through any other entity or to enter into
agreements, contracts, partnership, alliance or any other arrangement for technical, financial and
aperational assistance or sharing of prafits / losses with any Person / Body / Bodies Corporate

4



ifi.

incorporated in India or abroad either under a Strategic Alliance or Joint Venture or any other
arrangement, in India or any part of the world, the business of generating, developing.
transmitting, distributing, trading and supplying all forms of electrical powerfenergy from any
source whatsoever and to caonstruct, lay down, establish, fix and carry out necessary power
stations, cables, wires, lines, accumutators, lamps and works and to carry on the business of
electrical and mechanical engineers, traders; suppliers of electricity for the purposes oflight, heat,
motive power or otherwise, and manufacturers of and dealers in apparatus and things required for
or capable of being used in connection with the generation, distribution, trading, supply,
accumulation and employment of electricity, galvanism, magnetism or otherwise and business of
establishing, commissioning, setting up, operating and maintaining electric power generating
stations based on conventional/non-conventional resaurces, tie-lines, sub-stations and
transmission lines on Build, Own and Operate (BOO) andfor Build, Own and Transfer (BOT),
and/or Build, Qwn, Lease and Transfer {BOLT} and/for Build, Own, Operate and Transfer {BQOT)
basis andfor atherwise, and to carry on the husiness of acquiring, operating, managing and
maintaining existing power generation stations, tieines, sub-stations and transmission lines,
either owned by the private sector or public sector or the Government or Governments ar other
public authorities and for any or all of the aforesaid purposes, to do alf the necessary or ancillary
activities as may be ronsidered necessary of beneficial or desirable and in any manner deal with
or dispose of undertaking, property, assets, rights and all other effects which in the opinion of the
Company is cenducive to the attainment of any or all of its business objectives or ta acquire and
dispose of shares, securities and interestin such Businesses.,

To carry on the business of design, engineering. construction and development of power projects
including hydro-electric projects, renewabla energy, nuclear, gas and coal and fuel oil basad
projects, power transmission and distribution, real or personal estate/properties, airports, oil and
gas, highways, pipelines, telecom, IT Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels, dams, seaports, Special Economic Zones {(SEZ) and other
infrastructure projecls.

To act as consultan's and ta advise and assist an all aspects of corporate, commercial and
industrial managemeant or activity including production, manufacturing, personnel, financial,
marketing, taxaticn, audit, technelogy, insurance, purchasing, sales, quality, control, productivity,
planning, research and development, projelt management, supervision, schedule, safety and
quality control, organization, import and export business, industrial relations and management
and to make evaluations feastbility studies, project reponts forecasts and surveys and to give
advice on acquisition and commercial exploitation of power and suggest ways and means for
improving efficiency in power projects, business organizations of registered or co-operate
sociaties, partnership or proprietary concerng and industries of all kinds in India and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
bureau and the like for the benefit of the comgany including assistance in acquiring governmental,
regulatory and any other required approvals, to recruit andfor advice on the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any other form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.

To carry on the professicn of consultants on management, employment, engineering, industrial
and technical matters, including in relation to architecture, design management and interior
design to industry ard business of every kind and description including acting as consultants to
companies engaged in real estate development and infrastructure projects.

Ta form, settle, acquire, set up, incorporate, establish, promote, subsidize, organize and assist or
aid in forming, promoting, subsiding, organiging or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including for the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects similar in whale or
part with that of Company and invest therein.”



8. The share capital structure of the Resuiting Company as on April 28, 2011 was as under.-

[ Authorized Share Capital _ Rupees
| 500,000 équity shares of face value Rs. 10/- {Rupees Ten Only) each 5,000,000/~
| Total 5,000,000/-

Issued, Subscribed and Paid-up Share Capital Rupees
50,000 equity shares of face value Rs. 10/- (Rupees Ten Only) each 500,000/-
Total 500,000/-

The Resulting Company is a wholly owned subsidiary of the Company and the equity shares of the
Resulting Company are, at present, not listed on any stock exchange.

a. Indiabulls Builders Limited, the First Amatgamating Company, was incorporated under the Act on May 17,
2006. The First Amalgamating Company has its registered office at F-60, Malhotra Building, 2nd Floor,
Connaught Place, New Delhi-110001,

10. The objects for which the First Amalgamating Company has been established are set out in its
Memorandum of Association. The main ohjects of the First Amalgamating Company are as follows -

i To carry on the business of development of Infrastructure and to undertake infrastructure projects
and to purchase, sell, develop, construct, hire or otherwise acquire and deal in all real or personal
estate/properties.

ii, To construct, acquire, hold/sell properties, buildings, tenements and such other moveable and
immovable properties and fa rent, iet on hire and manage them and to act as real estate agent and
immovable property dealers.

iii. To carry on the business of Builders, General and Government Contractor and Engineers
{mechanical, electrical, canal, civil, irrigation) and in all its branches,

iv.  To acquire by purchase, lease, exchange or otherwise land including agricultural lands, buildings,
structures of any description in India or abroad and any estate orinterest therein and any rights over
or connected with land, building and structures and turn the same to accounts as may seem
expedient and in particular by preparing huilding sites and by constructing, developing,
reconstructing, altering, improving, decorating, furnishing and maintaining, townships, markets,
offices, flats, apartments, housas, shops, factories, ware-house, or other buildings residential and
commercial of all kinds and/or conveniences thereon, to equip the same or part thereaf.

V. To layout, develop, construct, build, erect, demolish, re-erect, alter, repair, re-model, improve,
grades, curves, pave, macadamize, cement, maintain or dg any other work in connection with any
building or building scheme, structures, houses, apartments, places of worship, paths, streets,
sideways, courts, alleys, pavements, roads, highway, docks, sewers, bridges, canal, wells, springs,
dams, power plants, boors, wharves, paits, reservoirs, embankments, tramway, railways,
irrigations, reclamations, improvements, sanitary, water, gas or any other structural or architectural
wark of any kind whatscever and for such purpose, to prepare estimates, designs, plans,
specification or models.

vi. To enter into joint venture, foreign collaboration in real estate as per permissible government
guidelines.”



1.

The share capital structure of the First Amalgamating Company as on April 29, 2041 was as under -

_Authorized Share Capital T - Rupees

Total 85,006,000!-

| Issued, Subscribed and Paid-up Share Capital Rﬁpees
zl2,5ﬁ0,000 equity shares of face value Rs. 2i- {Rupees Two Cnly) each £5,000,000/-
N . .Tutal . 55,000 0007

42,500,000 equity shares of face value Rs. 2/- (Rupees Two Only) each 85,000,000/-

12.

The First Amalgamating Cormpany is a wholly owned subsidiary of the Company and the equity shares of
the First Amalgamating Company are, at present, not listed on any stock exchanges.

Indiabulls Power Limited., the Second Amalgamated Company, was incorporated undar the Act on
October 8, 2007 with its registered office at E-29, 1st Floar, Connaught Place, New Dethi-110001.
Subsequently with effect from March 15, 2011, the registered office of the Second Amalgamated
Company was shifted to 1A, Flamilton House, 1st Floar, Connaught Place, New Delhi-110001.

The oojects for which the Second Amalgamated Company has been established are set ocut in its
Memorandum of Association. The main abjects of the Secand Amalgamated Company are as follows:-

To promote, undertake, carry on either on s own or through any other entity or to enter into
agreements, contracts, partnership, alliance or any other arrangement far technical, financial and
operational assistance or sharing of profits / losses with any Person / Body / Bodies Corporate
incorporated in india or abroad either under a Strategic Alliance or Jaint Venture or any other
arrangement, in India or any part of the’ word, the business of generating, developing,
transmitting, distributing, trading and supplying all forms of electrical powerfenergy from any
source whatsoever and o construct, lay dewn, establish, fix and casry out necessary power
stations, cables, wires, lines, accumulators, lamps and works and to carry on the business of
electrical and mechanical engineers, traders, suppliers of electricity far the purposes of light, heat,
motive power or otherwise, and manufacturers of and dealers in apparatus and things required for
or capabie of being used in connaction with the generation, distribution, trading, supply.
accumulation and employment of electricity, galvanism, magnetism or otherwise and business of
establishing. commissioning, setting up, operating and maintaining electric power generating
stations based on conventional/non-conventional resources, tiedines, sub-stations and
transmission lines on Build, Own and Operate (BOO) andfor Build, Own and Transfer (BOT),
andfar Build, Own, Lease and Transfer (BOLT) and/or Build, Qwn, Operate and Transfer (BOOT)
hasis andfor otherwise, and to carry on the business of acquiting, operating, managing and
maintaining existing power generation stations, tie-lines, sub-stations and transmission linas,
gither owned by the private sector or public sector or the Government or Govermnments or other
public authorities and for any or alf of the aforesaid purposes, to do all the necessary or ancillary
activities as may be considered necessary of beneficial or desirable and in any manner deal with
ar dispase of undertaking, property, assets, rights and all other effects which in the opinion of the
Company s conducive to the attainment of any or all of its business objectives or to acquire and
dispose of shares, securities and interest in siich Businesses.

To carry on in India or elsewhere in the world, either alone or jointly with one or more persons,
gavernment, local or other bodies, the businass ta search, prospect, explore, win, mine including
captive mining, quarry, dispose of, purchase, tfrade, take on iease or otherwise acquire freehold
and other lands, properties, mines and mineral properties exploration rights, concessions,
leases, claims, licences of or other interest in mines, mining and offshore rights, minerat
properties and water rights to prospect, explore, develop and work claims or mines, drili and sink
shafts or wells and raise, pump, dig and quarry for all sorts of major and minor minerals working
deposits thereof and sub soil minerals and to crush, win, set, quarry, smelt, calcing, refine, dress,
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Vi.

preserve, amalgamate, process, harden, temper, polish, wash, manufacture, manipulate and
prepare for market, sale, resale, export, trade or deal in metals, substances, catalysts or mineral
substances, all types of stones, lime, chalk, clay, refractories, ceramics, stonewares, porcelain
wares, proppants, oil, coke, coal, precious stones, coal, coke, slag, slag granules, bauxite,
lignites, rock-phosphate, brimstone, quartz, granite, marble, silica, silica sand, brine, rare earths,
gypsum deposits, iren ore, aluminium, fitanium, vanadium, mica, apalite, chrame, copper,
gypsum, zircon, tungsten, oil, petroleum, natural gas, coal, earth and other natural substances,
erganic orinorganic, and the alloys, products ar byproducts thereof or products and to do all such
other processes necessary in connection with the same.

To act as consultants and to advise and assist on all aspects of corporate, commercial and
industrial management or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technelogy, insurance, purchasing, sales, guality, control, productivity,
planning, research and development, project management, supervision, schedule, safety and
quality control, arganization, import and export business, industrial relations and management
and to make evaluations feasibility studies, project reports forecasts and surveys and to give
advice on acquisition and commercial exploitation of power and suggest ways and means for
improving efficiency in power projects, business organizations of registered or co-cperate
societies, parnership or proprietary concerns and industries of all kinds in [ndia and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
bureau and the like for the henefit of the company including assistance in acquiring governmental,
regulatory and any other required approvals, ta recruit andfor advice an the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any other form of printed
matters, to acquire, sell and deal in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, ciasses, seminars and conferences in
connection with any of the feregoing.

To carry on the business of design, engineering, censtruction and development of power projects
including hydro-electric projects, renewahle energy, nuclear, gas and coal and fuel oil based
projects, power transmission and distribution, real or personal estate/properties, airports, oil and
gas, highways, pipelines, telecom, IT Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels, dams, seapotts, Special Econamic Zones {SEZ) and other
infrastructure projects.

To carry enin India or elsewhere the business to search manufacture, produce, process, refine,
mix, formulate, purify, disinfect, convert, commercialize, control, compound, develop, distribute,
derive, discaver, release, manipulate, prepare, acquire, store, supply, import, export, buy, sell
turn to account and te act as agent, broker, trader, bottler, refiner, concessionaire, stockiest,
transporter, collaborator, cansignor, consultant, job worker or otherwise to establish and manage
the fuel systems, oils, gases, coals, coal rejects, naphtha, liquefied natural gas, raw petroleun
stack or any other fuel in solid, liquid or gas form, whether found in natural state or obtained by
processing from other substances including transformation of coal into liquid and Underground
Coal Gasification and deal in all sorts of Liquid coal and coal gas, which may be required for the
generation, transmission, distribution, trading and supply of electrical pawer or as may be
required or used in industries, agriculture, laboratories, clinics, hospitals, refrigeration, aviation,
transport vehicles, space rocketls, aircrafts, communication, power planis, domestic or public
lighting, cocoling, or cooking purposes, water works, defense or welfare establishments,
harticulture, forest or plant protection and for other allied purposes.

To form, settle, acquire, set up, incorporate, establish, promeote, subsidize, organize and assist or
aid in forming, prometing, subsiding, organizing or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including for the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects similar in whale or
part with that of Company and invest therein”,



14.

The share capital structure of the Second Amalgamated Company as on April 29, 2011 was as under -

. Authorized $hare Capital Rupees '
5,000,000,000 equity shares of face value Rs, 10/- (Rupees Ten Only) each 50,000,000,000/-
Total 50,000,000,000/-
Issued, Subscribed and Paid-up Share Capital* Rupees _
| 2 (122,832,745 equity shares of face value Rs. 10/- (Rupees Ten Only) each*” 2022932_7466:” -
Total 20,229,327,460/-* i
* the Second Arnalgamated Company has issued 420,000,000 (Four Hundred Twenty Million)

15.

16,

warrants {“Secend Amalgamated Company Warranis"}, convertible into an eguivalent number
of equity shares of the Second Amalgamatet] Company of face value Rs, 10 (Rupees Ten Only)
each. The exercise of such warrants would result in an increase in the issued, subscribed and
paid-up equity share capital of the Second Amalgamated Company.

* the exercise of employee stock options issued pursuant to the SPCL - IPSL Employees Stock
Dpticn Plan 2008 and the Indiabulls Power Limited Employees Stock Option Scheme - 2009
("IPLESOS Schemes")would resultin an increase in the issued, subscribed and paid-up equity
share capital of the Second Amalgamated Company.

Includes 222,000 equity shares of face value Rs. 10/-{Rupees Ten Only) each issued and allotted
on March 21, 2011 consequent to the exercise of employee stock options issued pursuant to the
IPLESOS Schemes.

Presently, the Second Amalgamated Company is a subsidiary of the Company and the equity shares of
the Second Amalgamated Company are listed on the NSE and the BSE.

Poena Power Supply Limited, the Second Amalgamating Company, was incorporated under the Act on
July 9, 2008 with its registered office at E-29, st Floor, Connaught Place, New Delhi-110001.
Subseguently with effect from March 15, 2011, the reqgistered office of the Second Amalgamating
Company was shifted to 1A, Hamilton House, 1st Flogr, Connaught Place, New Delhi-110001.

The objects for which the Second Amalgamating Company has been established are set out in its
Memcrandum of Asseciation. The main ebjects of the Second Amalgamating Company are as follows -

To promote, undertake, carry on either on its own or through any other entity or to enter into
agreements, contracts, partnership, alliance or any other arrangement for technical, financial and
operational assistance or sharing of profits / losses with any Person / Body / Bodies Corporate
incorporated in India or abroad either undar a Strategic Alliance or Joint Venture or any other
arrangement, in India or any part of the world, the business of generating, develaping,
transmitting, distributing, trading and supplying all forms of electrical power/ energy from any
source whatsoever and to construct, lay down, establish, fix and carry out necessary power
stations, cables, wires, lines, accumulators, lamps and works and to carry on the business of
electrictan, electrical and mechanical engineers, traders, suppliers of electricity for the purposes
of light, heat, motive power or alherwise, and manufacturers of and dealers in apparatus and
things required for or capable of being used in connection with the generation, distribution,
trading, supply, accumulation and employmént of electricity, galvanism, magnetism or otherwise
and business of establishing, commissionjng, setting up, operating and maintaining electric
power generating stations based on convéntional/non-conventional resources, tie-lings, sub-
stations and transmission lines on Build, Own and Operate {(BOO) and/or Build, Own and Transfer
{BOT), andfor Build Own, Lease and Transfer (BOLT) and/or Build, Own, Operate and Transfer
(BOOT) basis and/or otherwise, and to carry on the business of acquiring, operating, managing
and maintaining existing power generation stations, tie-lines, sub-stations and transmissior lines,
either owned by the private sector or public sector or the Government or Governments or other
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public authorities and for any or all of the aforesaid purposes, to do all the necessary or ancillary
activilies as may be considered necessary ar beneficial or desirable and in any manner deal with
or dispose of undertaking, property, assets, rights and all other effects which in the opinion of the
Company is conducive to the attainment of any or all of its business objectives or to acquite and
dispose of shares, securities and interest in such Businesses.

To carry on in India or elsewhere in the world, either alone or jointly with one or more persons,
government, lacal or other bodies, the business to search, prospect, explore, win, mine including
captive mining, quarry, dispose of, purchase, trade, take on fease or otherwise acquire freehold
and other lands, properties, mines and minerai properties exploration rights, concessions,
leases, claims, ficences of ar other interest in mines, mining and offshare rights, mineral
properties and water rights to prospect, explore, develop and work claims or mines, drill and sink
shafts or wells and raise, pump, dig and guarry for all sorts of major and minor minerals working
deposits thereof and sub soil minerals and to crush, win, set, quarry, smelt, calcine, refine, dress,
preserve, amalgamate, process, harden, temper, polish, wash, manufacture, manipulate and
prepare for market, sale, resale, expart, trade or deal in metals, substances, catalysts or mineral
substances, all types of stones, lime, chalk, clay, refractories, ceramics, stonewares, porcelain
wares, proppants, oil, coke, coal, precious stones, caal, coke, slag, stag granules, bauxite,
lignites, rock-phosphate, brimstone, quariz, granite, marble, silica, siiica sand, brine, rare earths,
gypsum deposits, iron ore, aluminium, titanium, vanadium, mica, apalite, chrome, copper,
gypsum, zircon, tungsten, oil, petroleum, natural gas, coal, garth and other natural substances,
organic or inorganic, and the alloys, praducts or byproducts thereof or products and to do all such
other processes necessary in connection with the same,

To form, setlle, acquire, set up, incorporate, establish, promote, subsidize, organize and assist or
aid in forming, promating, subsiding, organizing or aiding, companies, trusts, funds, entities or
partnerships of all kinds for any purpose including for the purpose of accepting and undertaking
any properties, businesses, assets, liabilities of this Company, or with objects similar in whole or
part with that of Company and invest therein.

To act as consultants and to advise and assist on ali aspects of corporate. commercial and
industrial management or activity including production, manufacturing, personnel, financial,
marketing, taxation, audit, technelogy, insurance, purchasing, sales, quality, cantrol, productivity,
planning, research and development, project management, supervision, scheduie, safely and
quality controt, organization, import and export business, industrial relations and management
and to make evaluations feasibility studies, project reports forecasts and surveys and to give
advice on acquisition and commercial exploitation of power and suggest ways and means for
improving efficiency in power projects, business arganizations of registered or co-operate
societies, partnership or proprietary concemns and industries of all kinds in India and elsewhere in
the world and improvement of business management, office organization and export
management, to supply to and provide, maintain and operate services, facilities, conveniences,
bureau and the like for the benefit of the company including assistance in acquiring govemmental,
regulatory and any other required approvals, to recruit and/or advice on the recruitment of staff for
any company, to publish and sell books, bulletins periodicals and any other form of printed
matters, to acquire, sell and deaf in patents designs and any other rights to industrial property, and
generally to conduct market research, product planning, classes, seminars and conferences in
connection with any of the foregoing.

To carry on the business of design, engineering, construction and development of power projects
including hydro-electric projects, renewable energy, nuclear, gas and coal and fuel oil based
projects, power transmission and distribution, real or personal estate/properties, airports, ail and
gas, highways, pipelines, telecom, {T Parks, industrial infrastructure, warehouses, transportation
systems, water resources, tunnels, dams, seaports, Special Economic Zones (SEZ) and other
infrastruciure projects.

Ta carry on in [ndia or elsewhere the business to search manufacture, produce, process, refine,
mix, formulate, purify, disinfect, convert, commercialize, control, compound, develop, distribute,
derive, discover, release, manipulate, prepare, acquire, store, supply, import, export, buy, sell
turn to account and to act as agent, broker, trader, bottler, refiner, concessionaire, stockiest,
transporter, collaborator, consignor, consultant, job worker or otherwise to establish and manage
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the fuel systems, oils, gases, coals, coal rejects, naphtha, liquefied natural gas, raw petroleum
stock or any other fuel in solid, liquid or gas form, whether found in natural state or obtained by
pracessing fram other substances including transformation of coal into liguid and Underground
Coal Gasification and deal in all sorts of Liquid coal and coal gas, which may be required for the
generation, transmission, distribution, trading and supply of electrical power or as may be
required or used in industries, agriculture, laboratories, clinics, hospitals, refrigeration, aviation,
transport vehicles, space rockets, aiccrafts, communication, pawer plants, domestic or public
lighting, cooling, or cooking purposes, water works, defense or welfare establishments,
horticulture, forest or plant protection and for other allied purposes.”

17. The share capital structure of the Second Amalgamating Company as on April 28, 2011 was as under:-
Authorized Share Capital Rupees

i 202,500,000 equity shares of face value Re. 1/- each 202,500,000/-

) “ | Total 202,500,000/-

|issued Sub_scribed and Paid-up Share Capital ‘ Rupees

| 202,500,000 equity shares of face value Re, 1/- each _ 202,504,000/~

| ' o ' Total 202,500,000/- |

The Second Amalgamating Company is a wholly owned subsidiary of the Second Amalgamated
Company and the equity shares of the Secand Amalggamating Company are, at present, not listed on any
stock axchange.

BACKGROUNDAND RATIONALE TO THE SCHEME

8. {1 The Company is inter alia engaged in the businesses of construction and development of
properties, project ranagement, power prdject advisory, investment advisory and canstruction
services, real estate development, provision of consultancy services on engineering, industrial
and technical matters to various industiies including companies engaged in construction-
development of real estate, power and infrastructure profects. The Company is also engaged in
the business of generation, transmission and distribution of power through its subsidiaries
engaged in the business of power generatian, transmission and distribution of power and power
advisory (coflectively, the "Power Business”). The Power Business of the Company has
different risk/ rewards and requires a distinct gestation peried, funding requirements and is
subject to distinct technical and regulatory requirements from the other businesses conducted by
the Company.

{it) Accordingly it is proposed to segregate the Power Business of the Company from its other
businesses and consolidate such business In the Resulting Company, thereby allowing investors
to diversify their portfolia into separate entiies, focused on the distinct businesses of real estate
and power { infrastructure, respectively, whi¢h would unlock sharehalder value.

(iii) The First Amalganrating Company is a subsidiary of the First Amalgamated Company. The
Second Amalgamating Company is a subsidiary of the Second Amalgamated Company. The
businesses conducted by each of the First Amaligamating Company and the Secand
Amalgamating Company (as more particularly set out in Clause 1.4 and Clause 1.5 of the
Scheme} are rot conducted by the other subsidiaries of the First Amalgamated Company and the
Second Amalgamated Company respectively.

{iv) The amalgamation of the First Amalgamating Company with the First Amalgamated Company wili
enable the First Amalgamated Company td directly provide, as part of its services offering, the
businesses currently conducted by the First Amaligamating Company. Similarly, the
amalgamation of the Second Amalgamating Company with the Second Amalgamated Campany
will enable the Second Amalgamated Company to directly provide, as part of its services offering,
the businesses currently conducted by the Second Amalgamating Company.

1
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21.

22.

{v) Each of the First Amalgamating Company and the Second Amalgamating Company have
assembled experienced teams that have strong capabilities in various aspects of project
execulion and strong relaticnships with corporate, regulators and financial institutions as well as
in-depth knowledge of the business. The araigamation af the First Amalgamating Company with
the First Amalgamated Company and the amalgamation of the Second Amalgamating Company
with the Second Amalgamated Company will result in consolidation of the respective businesses
of the First Amaigamated Company and Second Amalgamated Company. The synergies that
exist between the First Amalgamating Company and the First Amalgamated Company in terms of
simitar processes and resources can be put to the best advantage of the First Amalgamated
Company and its stakehalders by amalgamation of the First Amalgamating Company with the
First Amalgamated -Company. Similarly, lthe synergies that exist between the Second
Amalgamating Company and the Second Amalgamated Company in terms of similar processes
and resources can be put ta the best advantage of the Second Amalgamated Company and its
‘'stakehalders by amalgamation of the Second Amalgamating Gompany with the Second
Amalgamated Company.

The amalgamations contemplated in the Scheme will help avoid duplication of resaurces, systems, skills
and process, reduce overall cost, improve synergies, enable the achievement of economies of scale,
reduce administrative costs entafled by the conduct of businesses threugh separate entities, provide
enhanced flexibility in funding of expansion plans, promote management efficiency and optimize the
resources of the First Amalgamated Company and Second Amalgamated Company in relation to the
business of the First Amalgamating Company and the Second Amalgamating Company.

The Scheme provides for conversion of the Demerged Company Warrants and the Second Amalgamated
Company Warrants into partly paid-up shares of the Company and the Second Amalgamated Company
respectively. The partly paid-up shares issued pursuant to the Scheme are required to be made fuelty paid-
upinaccordance with a schedule set out as a part of the Scheme. The holders of the Demerged Company
Warrants and the Second Amalgamated Company Warmrants have cansented {o the conversion of the
warrants into parlly paid-up shares as aforesaid and have consented to comply with the schedule for
payments in respect of these shares as set out as a part of the Scheme.

The Scheme was placed before the Board of Directors of the Company on January 17, 2011, at which time
the reports an the recommendation of the share entitlement ratio for the dermerger of the Demerged
Undertaking of the Company to the Resulting Company and the share exchange ratio for the
amaigamation of the First Amalgamating Company with the Company, prepared by Dewan P. N. Chopra &
Co., Chartered Accountants, dated January 15, 2011 (“Share Reports”) were tabled before the Board of
Directors of the Company. M/s D & A Financial Services (P) Limited, a merchant banker registered with the
Securities and Exchange Board of India, was engaged by the Company to provide a faimess opinion in
relation to the Share Reports. Pursuant to such engagement, M/s D & A Financial Services (P} Limited has
issued an opinion dated January 15, 2011 (“Fairness Opinion”) which states that, and based upon the
Share Reports and subject to various assumptions, limitations and considerations set forth in such written
opinion, the share entittement ratio for the demerger of the Demerged Undertaking of the Company to the
Resulting Company and the share exchange ratio for the amalgamation of the First Amalgamating
Company with the Company is fair and reasonable. The Share Reports and the Fairness Opinion are
available for inspection and shareholders shouid read the aforesaid reports and opinion in their entirety for
information regarding the assumptions made and factors considered in rendering the same.

The Board of Directors of the Company has, based on and relying upon the Share Reports and the
Fairness Opinion, and on the basis of its independent evaluation and judgment, come to the conclusion
that the proposed share entitlement ratio for the demerger of the Demerged Undertaking of the Company
to the Resulting Company and the proposed share exchange ratio for the amalgamation of the First
Amalgamating Company with the Company {s) are fair and reasanable and has decided to incorporate the
same in the Scheme, and approved the Scheme at its meeting held on January 17, 2011, Similarly, the
Board of Directors of the Resulting Company and First Amalgamating Company have on the basis of their
respective independent evaluation and judgment, come to the congclusion that the share entitlement ratio
for the demerger of the Demerged Undertaking of the Company to the Resulting Company and the
proposed share exchange ratio for the amalgamation of the First Amalgamating Company with the
Company are fair and reasonable and have decided ta incorporate the same in the Scheme, and
approved the Scheme at their respective meetings held on January 17, 2011.
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23

SALIENT FEATURES OF THE SCHEME

The salient features of the Scheme inrelation to the Company are set out below.

A,

The Scheme envisages:

(i} the transfer by way of a demerger of the Demerged Undertaking of the Company to the
Resulting Campany, and the consequent issue of equity shares and GDRs (as defined
under the Scheme) by the Resulting Company to the shareholders and GDR holders of
the Company, respectively; '

{ii) the amalgamation of the FirslAmalgamating Company with the Company;

{iii} the amalgamation of the Second Amalgamating Company with the Second
Amalgamatad Company;

{iv}) the reorganisation of the share capital, including conversion of warrants, of the First
Amalgamated Company and the Second Amalgamated Company; and

() various other matters consequentialto or otherwise integrally connected therewith;

pursuant ta section 391 to section 394 and other relevant provisions of the Act {as defined
fhereunder) in the manner provided for in the Scheme and in compliance with the provisions of the
income Tax Act, 19681, including section 2{19AA}) and section 2(1B)thereof.

The “Appointed Date” under the Scheme is April 1, 2011. The “Effective Date” under the Scheme
has been defined to mean the last of the dates on which all the orders, approvals, consents,
conditions, matters or filings referred to in Clause 85 of the Scheme have been obtained or
fulfitled. The Scheme provides that though it shall become effective from the Effective Date, the
provisions of the Sctieme shall be applicable'and come into operation from the Appointed Date.

“Demerged Undertaking” has been defined to mean the undertakings, business, activities and
aperations pertaining to the Power Business of the Company, on a going cancern basis and is
mare particularly defined in Clause 2.1 (N) of Part | of the Scheme.

Part il of the Scheme provides that upon th¢ Scheme coming into effect and with effect from the
Appointed Date, the Demerged Undertaking shall be demerged and be transferred and vestedin
the Resulting Company. Part Il of the S¢heme further provides, upon effectiveness of the
Scheme:-

(i) for the transfer of the movable assets of the Company relating to the Demerged
Undertaking in the Resulting Company and for the transfer of all assets, rights, title,
interests and investments of the Campany in relation to the Demerged Undertaking in the
Resulting Cempany;,

(i) for the transfer of all contracts, deeds, agreements etc. of the Company in relation to the
Demerged Undertaking in the Resutting Company and for the transfer of all liabilities,
debts, obligations etc. of the Company in relation to the Demerged Undertaking to the
Resulting Company;

Liii) for the ftransfer of all consents, permissions, licenses, certificales, clearances,
authorities, powers of attorney given by, issued to or executed in favour of the Demerged
Undertaking from the Company to the Resulting Company;

(iv} that all legal and other proceedihgs by or against the Cempany in relation to the
Demerged Undertaking shall be dontinued and enforced by or against the Resulting
Company,

{v) the manner in which the Company shail be deemed 1o have been carrying on all business
and activities relating to the Demerged Undertaking for and on account of, and in trust for,
the Resulting Company;

{vi} that all employees of the Company engaged in the Demerged Undertaking shall become
the permanent employees of the Resulting Company on terms and conditions not less
favourable than those on which they are engaged by the Company,

{vii) provisions for the Remaining Undertaking fo continue in the Company;
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{viii)

(ix}

(x)
(i)

(xii}

{xii})

{xiv)

{xv}

the reorganisation of the share capital of the Company and the Resuiting Company
including conversion of warrants of the Company into its Partly Paid-up shares. The
partly paid-up shares issued persuant to the Scheme are required to be made fully paid-
up in accordance with the schedule set out as a part of the Scheme.

that in consideration far the demerger of the Demerged Umdertaking to the Resulting
Company, the Resulting Company shall issue and alot to each member of the Company
as on the Demerger Record Date {as defined under Clause 2.1(Q) of Part | of the
Scheme), 2.95 equity shares of the Resulting Company of face value of Rs. 2/- (Rupees
Two Only) each for every one equity share of face value of Rs. 2/~ (Rupees Two Only)
each held by a shareholder in the Company. in terms of the Schemne, the holders of the
partly paid-up shares of the Company, if any, recarded in the register of members as a
member of the Company as on said date shall be issued partly paid-up shares in the
Resulting Company in the Share Entittement Ratio specified in the Scheme;

provisions relating to the IBREL GDRs, as defined in the Scheme;

provisions for the safe of any fractiona! shares, entitlements or credits on the issue and
allotment of equity shares by the Resuiting Company in accordance with the Scheme;

provisions in respect of the stock optiens granted under the ESOS Schemes inthe hands
of the employees of the Demerged Undertaking;

provisions for cancellation of the existing shareholding of the Company in the Resuilting
Company upon the allotment of shares by the Resulting Company pursuant to the
‘demerger of the Demerged Undertaking in accordance with the Scheme;

pravisions for the increase and alteration to the authorized share capital of the Resulting
Company; and

the accounting treatment for the demergerin the books af the Company.

“First Amalgamating Undertaking” has been defined to mean all the undertakings and entire
business of the First Amalgamating Company as a going concern and is more particularly defined
under Clause 2,1 (BB) ofthe Scheme.

In terms of Part N of the Scheme, upon the Scheme coming into effect and with effect from the
Appointed Date but following effectiveness of the demerger, the estate, assets, rights, claims, title,
interest and authorities including accretions and appurtenances comprised in the First
Amalgamating Undertaking of the First Amalgamating Company shall stand transferred to and
vested inthe Company.

Part [l of the Scheme provides, upon effectiveness of the Scheme and following the demerger:-

(i)

(ii)

(iil}

{v)

for the transfer of all assets and properties of the First Amalgamating Company to the
Company,

for the transfer of all licenses, permits, approvals, permissions, registrations, incentives,
tax deferrals, exemptions and benefits {including sales tax and service tax), subsidies,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and
ather benefits ar privileges enjoyed or conferred upon or held or availed of by the First
Amalgamating Campany to the Company;

for the transfer of all contracts, deeds, bonds, agreements, schemes, arrangements and
other instruments of whatsoever nature of the First Amalgamating Company to the
Company,;

that all liabilities, debts, obligations etc. loans raised and used, obligations incurred, duties
of any kind, nature or description {including contingent liabilities) whatsoever and
howscever arising, raised or incurred or utilised for its business activities and operations
along with any charge, encumbrance, lien or security thereon of the First Amalgamating
Cempany shall be transferred to the Company;
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V)

(vi}

(i)

that all legal proceedings with respect to the First Amalgamating Company shall be
continued and/or enforced by or agaiast the Company:

for the transfer of all employees of the First Amalgamating Company to the Company on
tarms and conditions not less favourable than those on which they are currently emploved;
and

for the transfer of shares of the First Amalgamating Company and upan giving effect ta the
transfer of shares in accordance with the Scheme and in consideratian for the
amalgamation of the First Amalgamating Company with the Company, the Schemes
provides that the equity shareholders of the First Amalgamating Company shall be issued
and allotted cne equity share of the Company of face value Rs. 2/- (Rupees Two Only) each
for every one equity share held by them in the First Amalgamating Company on the
Effective Data,

H. PartIV of the Scheme provides:-

(vii)

{viii)

for the transfer of all assets and properties of the Second Amalgamating Company to the
Second Amalgamated Company;

for the transfer of all licenses, permits, approvals, permissions etc. of the Secand
Amalgarnating Company to the Second Amalgamated Company;

for the transfer of all contracts, deeds, bonds, agreements etc. of the Second
Amalgamaling Company to the Second Amalgamated Company;

that all liabilities, debts, obligations etc. of the Second Amalgamating Company shail be
transferred to the Second Amalgamated Company;

that all legal proceedings with respect to the Second Amalgamating Company shail be
continued and/or enforced by or against the Second Amalgamated Company;

Tor the transfer of all employees of the Second Amalgamating Company to the Second
Amalgamated Company on terms and conditions not less favourable than those on
which they are currently employed;

for the reorganisation of the share capital, including conversion of warrants, of the
Second Amalgamated Company into partly paid-up shares, which are required to be
made fully paid-up in accordance with a schedule set out as part of the Scheme: and

for the transfer of shares of the Second Amalgamating Company and upon giving effectto
the transfer of shares in accordance with the Scheme and in consideration for the
amalgamation of the Second Amalgamating Company with the Second Amalgamated
Company, the Scheme provides that the equity sharsholders of the Second
Amalgamating Company shall be issued and allotted one equity share of the Secand
Amaigamaled Company of face value Rs. 10/- (Rupees Ten Only} each for every ane
equity share held by them in the Second Amalgamating Company on the Effective
Date.

l. Part Il and Part IV of the Scheme also provide for the accounting traatment in the baoks of
accounts of the Company and the Second Amalgamated Company pursuant to the amalgamation
as provided for in the Scheme.

J. The Scheme further pravides that upon the Scheme coming into effect, the First Amalgamating
Company and the Sacond Amalgamating Company shall stand dissolved without the process of
windingup.

The aforesaid are only the salient features of the Schema. You are requested to read the entire text
of the Scheme to get fully acquainted with the provisions thereof.
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24.

25,

28.

27,

28,

29.

30.

31.

Holders of the global depositary receipts issued by the Company should note that they may be subject to
short term capital gains tax and withholding tax in India in the event of a sale of shares of the Resulting
Company contemplated pursuant to Clause 31 of Past [ of the Scheme. The rate of short term capital gains
tax would depend upon whether the shares are sold on the stock exchange or prior to listing. This may be
subject to any reliefftax credit available under the pravisians of any double taxation avoidance agreements
entered inta between India and the country of residence of the holder of the global depositary receipt. This
is for information purposes only and holders of the global depositary receipts should obtain specific tax
advice in relation to the cash out of the global depositary receipts.

The rights and interests of the members and the creditors of the Company will not be prejudicially affected
by the Scheme,

The Company has received no objection letters from the BSE and the NSE for filing the Scheme with the
High Court of Delhi at New Delhi. The stock exchanges have imposed the following conditions while
granting their consent to the Scheme:

{a) Resulting Company to submit an information memorandum containing all information relating to
the Resulting Company and its group companies required in terms of the disclosure requirements
applicable for public issues with NSE in order that the same may be made available to the public
through the website of the company.

{b) Resulting Company to publish an advertisement in the newspapers containing all the information
about the Resulting Company, in line with the details required as per SEBI circular na.
SEBI/CFO/SCRR/01/2009/03/03 dated September 3, 2009. Such advertisement should
specifically state that the aforesaid information memerandum is available on the website of the
company as wellas the NSE.

(c) the Company to disclose all the material information about the Resulting Company to the stock
exchanges on a continuous basis s0 as to make the same public, in addition to the requirements, if
any, specified in Listing Agreement for disclosures relating to its subsidiaries.

The stock exchanges had directed that the following provisions be incorporated in the Scheme:

{a) The shares allotted pursuant io the Scheme shall remain frozen in the depositories system till
listing/trading permission is given by the designated stock exchange.

{b) There shall be no change in the shareholding patiern or control in indiabulis Infrastructure and
Power Limited between the record date and the listing which may affect the status of this approval.

These provisions already form part of the Scheme.

As directed by the BSE, the Company has undertaken to lack-in 25% of the equity shares to be issued to
the shareholders of the First Amalgamating Company pursuant to the amalgamation of the First
Amalgamating Company with the Company, for a period of three years from the date of listing of such
shares withthe BSE.

No investigation proceedings have been instituted or are pending in relation to the Company under
Sections 235 and 250A of the Act.

The directors of each of the Company, Resulting Company, First Amalgamating Company, Second
Amalgamated Company and Second Amalgamating Company (tagether, the “Companies”) may be
deemed to be concerned and/or interested in the Scheme only ta the extent of their shareholding in the
Companies, or to the extent the said directors are common directors in the Companies, or to the extent the
said directors are the partners, directors, members of the companies, firms, association of persons, bodies
corporate and/or beneficiary of trust that hold shares in any of the companies or to the extent they or the
entities owned/controlled by them may be allotted shares in the Companies as a resultofthe Scheme.

The details of the present directors of the Company, and their shareholding in each of the Corpany (“A™),
Resutting Company (“B”), First Amalgamating Company {“C”}, Secand Amalgamated Company (“D")
and Second Amalgamating Company (“E") either singly or jointly as on April 28, 2011 are as set out below;
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Equity Shares Held
Nsc; Name of Director ‘ﬁrg:] Position uty
' ' L W BG o @
1 M. Sameer Gehlaut 37 yrs Chairman & Non-Executive Promoter 1,200,000 | it | Nil | Nit | it
Directar : :
. SRS R [ A
2. . Mr. Rajiv Rattan 34 yrs | Yice Chairman & Non-Executive 600,000 | Nil | Nit | Nil | il
: Promater Director
3. | Mr. Saurabh K Mitta 38 yrs | Yice Chairman & Non-Executive 600,000 | Nil | Nil | Nil | Nil
! Promoter Director
 [—— . .. N
4. ' Mr. Narendra Gehlaut 38 yrs | Jt. Managing Director _ Mil Nil { Nil | Nil | Nil
\ e - 1.1
| 5. Mr. Vipul Bansal 33 yrs | Ji. Managing Director 119,300 Nif | Nil | Nil | Ni |
6. M- Karan Singh 65 yrs | Non-Executive Independent Director Nil Nil | Nit | Nit | Nil
7 i Mr. Aishwarya Katoch 41 yrs | Nan-Exgcutive Independent Qirector Nil Nil | Nil | Ni | Nil
8. | Mr. Shamsher Singh Ahlawal | 62 yrs | Non-Executive independent Directos :‘ Nil Nil | Nil [ Nil | Ni
0. | Brig. Labh Singh Sitara 7.2 yrs | Non-Executive Indgpendent Director Nit Nil | Nil | Nil | Nil
10, Mr. Prem Prakash Mirdha | 56 yrs | Non-Exzcutive Independent Directar Nil Nil | Mil | Nil | Nil
32 The details of the present directars of the Resulting Company, and their sharehalding in each of the
Company (“A™), Resulting Company (“B"}, First Amalgamating Company (“C"), Second Amalgamated
Company (“D") and Second Amalgamating Company (“E"} either singly or jointly as on April 29, 2011 are
as follows:
] . - o
i Equity Shares Held
NS‘ Name of Director {¢?:} Positipn 4
°- L L (A} | (B) | (€} | (D) | (E)
1. Mr Mukul Bansal 42 yrs | Nan-Executive Dirgclor i Nil | Nil | Nil | Nil
2z ; Mr. Abhimanyu Mehlawat 33 yrs | Non-Executive Director 1900 Nil | Nil | Wil | Nil
3. | Mr. Rajinder Nagpal 45 yrs | Non-Executive Dirdctor | Nil Nit | Nil | Nil © Nil ;

33, The details of the present directors of the First Amalgamating Company and their sharehelding in each of
the Company (“A™). Resulting Company (“B”), First Amalgamating Company (“C"). Second
Amalgamated Company (“D”} and Second Amalgamating Company (“E") either singly or jointly as on
April 29, 2011 are as follows

Equity Shares Held
hf’t; Nzme of Director {¢?:) Position auty o
o : {A) {B)| (C) | (D) | {E)
1. | Mr. Mehul C C Johnson 39 yrs | Non-Executive Director 1.85,000 Mii | Nil | Nil | Nil
2. | Mr. Shiv Rattan 43 yrs | Non-Executive Director 3 Nil | Nil | Nil | Nil
3 . hr. Murtuza Zoeb Munim 32 yrs | Executive Director Nil Nil | Nil | Nil | Nil
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34, The details of the present directors of the Second Amalgamated Company and their shareholding in each
of the Company (“A”), Resulting Company (“B”), First Amalgamating Company (“C*). Second
Amaigamated Company {“D") and Second Amalgamating Company (“E”) gither singly or jointly as on
April 29, 2011 are as follows:

Equity Shares Held
Ns' Name of Director {¢§:) Position q. y
| o ) - (A) B[ o}E
1. | Mr. Sameer Gehlaut 37 yrs | Chairman & Non-Execulive Promoter | 4 oo nog | it | Nit { Nit | i
Director
it Vice Chairman & Executive . , . .
2. | Mr. Rajiv Rattan 38 yrs Promotar Director 600,000 Nil | Nit ] NH | Nil
3 | Mr. Saurabh K Mittal 38 yrs Viee Chairman & Non-Executive 600,000 | Nt | Nt | Nil T Nif
Promoter Direcior
4. | Mr. Shamsher Singh Ahlawal ; 62 yrs | Non-Executive Independent Director Mil Nil | Nil | Nil { Nil
5. | Brig. Labh Singh Sitara 72 yrs | Non-Executive Independent Director Nil Nil | Nit | Nil | Nt
6. | Mr. Prem Prakash Mirdha 56 yrs | Non-Executive Independent Director Nil Nil | Nil | Nil { Nil

35. The details of the present directors of the Second Amalgamating Company, and their shareholding ineach
of the Company {“A”), Resulting Company {“B”}, First Amalgamating Company (“C"), Second
Amalgamated Company (“D") and Second Amalgamating Company {“E"} either singly or jointly as on
April 29, 2011 are as follows:

Equity Shares Held
Nsc; Mame of Director (?rg;} Pasition qully ..

L (A) B} (C}| (B} |(E}
1. | Mr. L. N. Agrawal S0 yrs Non-Executive Director Nil Nil | Nil Nil | Nil
2. | Mr. Himanshu Mathur 43 yrs Executive Director Nil Nil | Ml | 10,000 | Nil
3. | Mr. Nafees Ahmed 38 yrs Non-Executive Director 3.100 Wil | il Nil il

35. The shareholding pattern of the Company, Resulting Company, First Amalgamating Company, Second
Amalgamated Company and Second Amalgamating Company as on April 29, 2011, as well as the
shareholding pattern of the Company, Resulting Company and Second Amalgamated Company expected
afterthe implementation of the Scheme are as set outin this Clause:

(i) The sharehalding pattern of the Company as ontApril 29, 2011 was as follows:

Category No. of equity shares of Rs. 2 each % holding
Promoters 110,901,376 27 57
Non Promoters 291,379,363 ' 72.43

Total 402,280,739 100.00
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{ii) The expected shareholding pattern of the Company post effectiveness of the Scheme is as follows:

! . C;;q;g_c)d ) No. of equity shares of Rs. 2 ea;:h” .% holding
Pramoters - 138,301,376 .I 28.21
Nﬁn Prarmolers o 335,179,3}33 ) “}0.?9 )
| 'i'otal -;.73,450,739 100.00

+

post-conversian of warrants in terms ofthe S¢heme.

(i)  Theshareholding pattern of the Resulting Company as on Aprii 29, 2011 was as follows:

Categor_y No. of equity shares of.Rs. 15 each % holding
! Promoter {Indiabulls R(;él Estate Limited)” - 50,000 100
| ﬁon Pramoters o Bl Nil N
. T;:;_ | 100

50,000

w*

includes 6 shares of the Resulting Company held through nominees of the Company.

{iv)  The expected shareholding pattern of the Resulting Company post effectiveness of the Scheme

is as follows:

Category No. of equity shares of Rs. 2 each 'l % holding
Promaoters 407,969,059 32.09
Nan Promolers 863,404,121 67.91

Teotal 1,271,393,180

100.00

{v) The shareholding pattern of the First Amalgamating Company as on April 28, 2011 was as follows:

Categ—;;’y o No.I 6f equity shares of Rs. 2 each % holding
Fromolar (Indiésulls Real Estate Limited)* 42,5ﬁ0.000 100 )
Non Proma_ters Nil Nil
| Total | 42,500,000 100
- includes 30 shares ofthe First Amalgamating Company held through nominees of the Company
(viy  The shareholding pattem of the Second Amalgamated Company as on April 29, 2011, was as
follows:
m__C_m:;g.ory No. of equity shares of Rs. 10 each o Y hold-ig_
Prompters S 1,185,000,000 58.68
Non Promaotars 83?,93‘2,746- 41.42 o
--------- _. Total 2,022,93L8,746 100.00
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(vil  The expected shareholding pattern of the Second Amalgamated Company post effectiveness of
the Scheme is as follows:
- Category No. of equity shares of Rs. 10 each” “ % holding B
Promaoters 1,605,000,000 60.67
“ Non Promoters 1,040,432 746 ) 39.33
Total 2,645432 ,?;16. 100.00
* post-convearsion of Wérrants interms of the Scheme.
(viii)  The shareholding pattern of the Second Amalgamating Company as on April 29, 2011 was as
follows:
Category | No. of equity shares of“ﬁé. 1 each % holding
Promoter (Indiabulls P;;ﬁe-r Limited. }* 202,500,000 100
Non Promoters | o Nil Nil
- Total - 202,500,000 100

(ix}

includes 60 shares of the Second Amalgamating Company hetd through nominaes of the Second
Amalgamated Company.

The First Amalgamating Company and Second Amalgamating Company shall cease o exist
following effectiveness of the Scheme and accordingly, the shareholding pattern of the First
Amalgamating Company and Second Amalgamating Company following effectiveness of the
Scheme have not been provided.

37. An unsecured creditors entitled to attend and vote at the meeting is entitled to appeint a proxy to attend and
vote instead of him. The instrument appcinting the proxy should however be deposited at the registered
office ofthe Company not later than 48 (forty eight) hours prior to the commencement of the meeting.

38. Corparate unsecured creditors intending fo send their authorised representatives to attend the meeting
are requested to lodge a certified true copy of the resalution of their board of directors or other gaverning
body of the body corperate not later than 48 (forty eight) hours prior to commencement of the meeting,
authorising such persan to attend and vote on its behaif at the meeting.

39. The following documents will be open for inspection by the creditors of the Company upto one day prior to
the date of the Meeting at its registered office between 10:00 A.M. and 1:00 P.M. on all warking days
{(Manday to Friday).

{(a) Certified copy of the Order of the Hon'ble High Court of Delhi at New Delhi dated May 2, 2011 in the
above Company Application directing the convening of the meeting of the unsecured creditors of
the Company;

{b) Copy of the Company Application (M) Na. 84 of 2011;

{c) Copies of the Memoarandum and Articles of Association of the Companies;

(d) Audited Balance sheet /Annual Report of the Companies for the financial year ended 31st March,
2010, except for Resuiting Company;

(e) Copies of the no objection letters dated April 21, 2011 and February 21, 2011 from the BSE and the
NSE, respectively;

{fy A copy of the Share Entitlement Repoit for the demerger of the Demerged Undertaking of the

Company to the Resulting Campany, issued by Dewan P. N. Chopra & Co., Chartered Accountants
dated January 15, 2011;
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(1) A copy of the Share Entitlement Repont for the amalgamation of the First Amalgamating Company
with the Company, issued by Dewan P. N. Chopra & Ca., Chartered Accountants dated January 15,

2011,

(h) A copy of the Fairness Opinion dated January 15, 2011 issued by M/s D & A Financial Services (P)
Limited; and

{i} The Scheme of Arrangement.

40. This statement may be treated as the statement under Section 393 of the Act. A copy of the Scheme and
this slatement may also be obtained by the Unsecured Creditors of the Company up to one day prior to the
date of the meeting at its registered office between 10:00 A.M. and 1:00 P.M. on all working days (Monday
to Friday).

Forindiabulls Real Estate Limited

3d/-
Authorised Signatory

Dated this 21st day of May, 2011.

Registered Office:

F-60. Malhotra Building,

2nd Flaar, Connaught Place,
MNew Delhi- 110001

21



SCHEME OF ARRANGEMENT

AMONG

[ INDIABULLS REAL ESTATE LIMITED '

INDIABULLS INFRASTRUCTURE AND POWER LIMITED

i AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

AND

INDIABULLS BUILDERS LIMITED

INDIABULLS POWER LIMITED.

POENA POWER SUPPLY LIMITED

AND

1.1.

1.2

1.3.

1.4.

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PART | - GENERAL
Introduction

indiabulls Real Estate Limited (the “Demerged Company™ as more particularly defined hereunder) is a
public company ircorporated under the Act {as defined hereunder). As on the date hereof, the Demerged
Company is engaged in the businesses inter alia of construction and development of properties, project
management, power project advisory, investment advisory and construction services, real estate
development, provision of consultancy services on engineering, industrial and technical matters to various
industries including companies engaged in construction-development of real estate, power and
infrastructure projects, wholesale cash and carry and wholesale trading of various industrial { consumer
products and commaodities in select Indian cities, and the generation, tfransmission and distribution of
power through its subsidiaries. The equity shares of the Demerged Company are listed on the Stock
Exchanges (as defined hereunder} and GDRs (as defined hereunder) are listed on the Luxembourg Stock
Exchange.

in ferms of a separate scheme of arrangement between the Demerged Company, Indiabulls Whelesale
Services Limited and their respective shareholders and creditors under the provisions of sections 391-394
and other relevant provisions of the Act (the “Wholesale Demerger Scheme”), the undertaking of the
Demerged Company which is engaged in wholesale cash and carry and wholesale trading of various
industrial / consumer products and commodities in select Indian cities {the “Wholesale Trading
Business”} is proposed to be and stand transferred to and vested in Indiabulls Wholesale Services
Limited as a going concern by way of a demerger. The Wholesale Demerger Scheme has been approved
by the requisite majority of the shareholders and creditors of the Demerged Company and is pending the
sanction of the Delhi High Court. Accardingly, upon the effectiveness of the Wholesale Demerger
Scheme, the Wholesale Trading Business will stand transferred to and vested in Indiabulls Wholesale
Services Limited and the Demerged Company will no longer conduct such business.

Indiabulls Infrastructure and Power Limited {the “Resulting Company” as more particularly defined
hereunder)is a public company incorporated under the Act as a wholly owned subsidiary of the Demerged
Company. The Resulting Company is engaged in the business infer alia of pawer generation,
transmission and distribution of power and power advisory.

Indiabulls Builders Limited {the “First Amalgamating Company” as more particularly defined
hereunder) is a public company incorparated under the provisions of the Act and is a wholly owned
subsidiary of the Demerged Company. The First Amalgamating Company is engaged in the business inter
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afia of real estate project management, management of facilities, maintenance services and project
advisory/consultancy and other services, with operations spanning alf aspects of project development,
from planning lo execution of real estate projects, as well as providing consultancy services on
engineering, industrial and technical matters to various industries including companies engaged in
construction-development of real estate and infrastructure projects.

Poena Power Supply Limited (the “Second Amalgamating Company” as more particularty defined
hereunder} is a public company incorporated under the provisions of the Act and is a wholly owned
subsidiary of Indiabulls Power Limited.. The Second Amalgamating Company is engaged in the business
ofinter afia power project management, design and managernent of facilities and services on-site and off-
site, maintenance and operation of support servicas, project advisory/fconsultancy and other services,
with operations spanning all aspects of project development, from planning to commissioning of power
projects.

indiabulls Power Limited. (the “Second Amalgamated Company” as more particularly defined
hereunder) is a public company incorporated undet the provisions of the Act and is a subsidiary of the
Cemerged Company. The equity shares of the Second Amalgamated Company are listed on the Stock
Exchanges. The Second Amalgamated Company is infer alia engaged in the business of power
generation, transmission and distribution of power and power advisory directly and/or through its
subsidiaries.

{i) As set out in paragraph 1.1 above, the Demerged Company is fnfer alia engaged in the business
of power generation, transmission and distribution of power and power advisory, directly and/or
through its subsidiaries (collectively, the “Power Business”). The Power Business of the
Demerged Company has different risk/ rewards and requires a distinct gestation period, funding
requirements and i subject to distinct technical and regulalory requirements from the other
businesses conducted by the Demerged Company.

{ii) Accordingly it is proposed to segregate the Power Business of the Demerged Company from its
other businesses and consolidate such business in the Resulting Company, thereby allowing
investors to diversify their portfolio into separate entities, focused on the distinct businesses of
real estate and power f infrastructure, respectively, which would unlack shareholder value.

{iif) The First Amalgamaing Company is a subslidiary of the First Amalgamated Company (as more
particulary defined hereunder). The Second Amalgamating Company is a subsidiary of the
Second Amalgamated Company. The businésses conducted by each of the First Amalgamating
Company and the Sacond Amalgamating Company (as more particularly set out in Clause 1.4
and Clause 1.5 above} are not conducted by the other subsidiaries of the First Amalgamated
Company and the Second Amalgamated Company respectively,

{iv) The amalgamation of the FirstAmalgamating Company with the FirstAmalgamated Company will
enable the First Amalgamated Company to directly provide, as part of its services offering, the
businesses currently conducted by the First Amalgamating Company. Similarly, the
amalgamation of the Second Amalgamating Company with the Second Amalgamated Company
will enable the Second Amalgamated Company to directly provide, as part of its services offering,
the businesses curently conducted by the Sacond Amalgamating Company.

{v) Each of the First Amalgamating Company and the Second Amalgamating Company have
assembled experienced teams that have strong capabilities in various aspects of project
execution and strong relationships with corperate, regulators and financial institutions as well as
in-depth knowledge cf the business. The amalgamation of the First Amalgamating Company with
the First Amalgamated Company and the amaigamation of the Second Amalgamating Company
with the Second Amalgamated Company will-result in consolidation of the respeclive businesses
of the First Amalgamated Company and Second Amalgamated Company. The synergies that
exist between the FirstAmalgamating Company and the FirstAmalgamated Company in terms of
similar processes and resources can be put to the best advantage of the First Amalgamated
Company and its stakeholders by amalgamation of the First Amalgamating Company with the
First Amalgamated Company. Similarly, the synergies that exist between the Secand
Amalgamating Company and the Second Amalgamated Company in terms of similar processes
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1.8.

1.9.

and resources can be put to the best advantage of the Second Amalgamated Campany and its
stakeholders by amalgamation of the Second Amalgamating Company with the Second
Amalgamated Company.

The amalgamations contemplated in this Scheme will help avoid duplication of rescurces,
systems, skills and process, reduce overall cost, improve synergies, enable the achievement of
ecanomies of scale, reduce administrative costs entailed by the conduct of businasses through
separate entities, provide enhanced flexibility in funding of expansion plans, promaote
management efficiency and optimize the resources of the First Amalgamated Company and
Second Amalgamated Company in relation to the business of the First Amalgamating Company
and the Second Amalgamating Company.

In furtherance of the aforesaid, this Scheme (as defined hereunder) provides for:

(i)

(i)
(iii)

{iv)

(v)

the transfer by way of a demerger of the Demerged Undertaking (as defined hereunder) of the
Demerged Company to the Resulting Company, and the consequent issue of equity shares by the
Resulting Company to the shareholders of the Demerged Company and issue of GDRs by the
Resulting Company through the Resulting Company Depositary {(as defined hereunder) to the
GDR holders of the Demerged Company, respectively;

the amalgamation of the FirstAmalgamating Company with the First Amalgamated Company,

the amalgamation of the Second Amalgamating Company with the Second Amalgamated
Company;

the reorganisation of the share capital of the First Amalgamated Company and the Second
Amalgamated Company; and

various other matters consequential or atherwise integrally connected therewith;

pursuant to section 391 {o section 394 and other relevant provisions of the Act (as defined hereunder) in
the manner pravided for in this Scheme and in compliance with the provisions of the iIncome Tax Act, 1961,
including section 2{19AA) and section 2(1B) thereof.

The Demerger {as defined hereunder) of the Demerged Undertaking from the Demerged Company to the
Resulting Company shall comply with the pravisions of section 2(19AA) of the Income Tax Act, 1961, such

that:

(a)

{b)

{c)

(d}

(e}

N

all the properties of the Demerged Undertaking (as defined hereunder), being transferred by the
Demerged Company, immediately before the Demerger (as defined hereunder) shall become the
properties of the Resulting Company by virtue of such Demerger;

all the liabilities relatable to the Demerged Undertaking, being transferred by the Demerged
Company, immediately before the Demerger shall become the liabilities of the Resulting
Company by virtue of such Demerger;

the properties and the liabilities relatable to the Demerged Undertaking being transferred by the
Demerged Company shall be transferred to the Resulting Company at the values appearingin the
books of account of the Demerged Company immediately before the Demerger;

the Resulting Company shall issue, in consideration of the Demerger, shares to the shareholders
of the Demerged Company on a proportionate basis;

all shareholders of the Demerged Company shall become the shareholders of the Resulting
Company by virtue of the Demerger; and

the transfer of the Demerged Undertaking shall be on a going concemn basis.

This Schemeis divided into the following parts:

{1
{ii)

Part |, which deals with the introduction and definitions;

Part |, which deals with the Demerger;
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2.1

{iii) Part lll, which deals with the amalgamation of the First Amalgamating Company with the
FirstAmalgamated Company;

(iv) PartiV, which deals with the amalgamation ofthe Second Amalgamating Company with the
Second Amalgamated Company; and

{v) PartV, which deals with general terms and conditions applicable to the Scheme.

The Scheme also provides for various other matters consequential or otherwise internally connected
herewith.

Definitions and Interpretation

In this Scheme, unless repugnant to the meaning or context thereof, the following expressions shall have
the following meaning:

(A) “Act” shall mean the Companies Act, 1956 and includes any slatutory re-enactment or
modification thereaf from time to time;

{B) “Amravati Project” shall mean the tharmal power project in Nandgaonpet, District Amravali in
the State of Maharashtra being undertaken by Ingiabulls Power Limited.;

(C) “Appointed Date” shall mean Aprii 1, 2011:
{0 “BSE” shall mean The Bombay Stock Exchanga Limited;

(E) “Caurt” ar “High Court” shall mean the Hon'ble High Court of Delhi and shali include the
National Cormpany [Law Tribunal as may be applicable or such other forum or authority as may be
vested with the powers of a High Court under section 381 to section 394 of the Act;

{F) “Companies” shall mean the Demerged Campany, the Resulting Company, the First
Amalgamating Company, the Second Amalgamating Company, the Second Amalgamated
Company or any two or more of themn as the tontext may admit;

(G) “Demerged Company” or “IBREL” shal mean Indiabulls Real Estate Limited having its
registered office at £-60, Malhotra Building . 2nd Ftoor, Connaught Place, New Delhi - 110001 ;

(H} “Demerged Company Employees” shall rhean all the permanent employees of the Demerged
Company employec in the Demerged Undertaking as on the Effective Date:

)] “Demerged Company ESOS Schemes” shall mean the indiabulis Real Estate Limited
Employees Stock Option Scheme 2006, Indiabulls Real Estate Limited Employees Stock Option
Scheme 2008 (It)and the Emplayee Stock Qption Scheme - 201 0;

{J] “Demerged Company Funds” shall have the meaning setforth in Clause 9.2:

() “Demerged Company Warrants” shall have the meaning set forth in Clause 3.1;

(L} “Demerged Liabilities" shall have the meaning set forth in Clause 6.1 ;

(M) “Demerged Company Outstanding Amount” shall mean the Total Outstanding Amaunt less

the Resulting Company Outstanding Amount;

(N} “Demerged Undertaking” shall mean the undertakings, business, activities and operations
pertaining to the Power Business ofthe Demerged Company, on 2 going concern basis, and shall
mean and include, without limitation:

(a) all assets and properties of and required for the Power Business wherever situated,
whether movable orimmovable, tangible or intangible, real or personal, in possession or
reversion, including all funds, buildings, plants, machinery, equipment, buildings and
structures, offices, all lands (whether leasehold or freehold), benefits of any rental
agreements for use of premises, marketing offices, capital works in progress, current
assets {including inventories, sundry debtors, bills of exchange, loans and advances),
computers, wehicles, D.G. sets, rzjmiture, fixtures, office equipment, appliances,
accessories, power lines, share of any joint assets, any finished goods and any fasilities,
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(F)

@

(R}
=)

cash and bank accounts {including bank balances), benefit of any deposits, financial
assets, investments in IPL {as defined hereunder) and any other invesiment in any entity
engaged in the Power Business, benefit of any bank guaraniees, performance
guarantees and letters of credit in retation to the Power Business, and all cash or cash
equivalents appertaining or relatable to the Power Business;

{b) all permits, quotas, rights, entittements, industrial and other licenses, bids, tenders,
letters of intent, expressions of interest, municipal permissions, approvals, consents,
subsidies, tenancies in relation to the office andfor residential properties for the
employees, benefit of any deposits, privileges, all other nights including sales tax
deferrals and exemptions and other benefits, lease rights, receivables, and liabilities
related thereto, licenses, powers and facilities of every kind, nature and description
whatsoever, rights to use and avail of telephones, telexes, facsimile connections and
installations, utilities, electricity and other services, provisions and benefilts of all
agreements, contracts and arrangements and all other interests in connection with or
relating i the Power Business including distribution contracts and premises relating to
the Pawer Business;

{c) all earnest moneys andior security deposits paid by the Demerged Company in
connection with or relating to the Power Business,;

{d) all permanent employees engaged hy the Demerged Company at various locations who
perform functians related to the Power Business;

{e) all records, files, papers, engineering and process information, any computer programs,
licenses for software, and any other software licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, custemer pricing information, and
other records whethar in physical or electronic form in connection with or relating to the
Power Business;

() advantages of whatsoever nature and wheresoever situate belonging fo ar in the
ownership, power or possession and in the control of or vested in or granted in favour of ar
enjoyed by the Demerged Company in relation to the Power Business, including such
trade names, service names and brands containing the “Indiabulls”™ mark, whether
registered or unregistered, but excluding any other trade marks, service names or brands
and excluding any patents, copyrights, designs, and other intellectual property rights; and

(q) all debts, borowings, -obligations and liabilities, both present and fulure, (including
deferred tax liabilities, contingent kiabilities and the Demerged Liabiliies, as hereinafter
defined, and obligations under any licenses or permits or schemes), whether secured or
unsecured, whether provided for or nat in the books of account or disclosed in the balance
sheet of the Demerged Company, appertaining or relating to the Power Business.

“Demerged Company Partly Paid-up Shares" shall have the meaning setforthin Clause 21;

“Demerger” shall mean the transfer by way of demerger of the Demerged Undertaking of the
Demerged Gompany to the Resulting Company pursuant to this Scheme and the consequent
issue of equily shares and GDRs by the Resulting Company to the shareholders and GDR
holders, respectively, of the Demerged Company and the cancellation of the existing
shareholding of the Demerged Company in the Resulting Company, as setoutin this Scheme,

“Demerger Record Date” means the date to be fixed by the board of directors of the Demerged
Campany for the purpose of determining the equity shareholders of the Demerged Company to
whom shares of the Resulting Company shall be allotted pursuant to the Demerger under this
Scheme;

“Deposit Agreement” shall have the meaning ascribed to it in Clause 28 herecf,

“Depositary” shall mean Deutsche Bank Trust Company Americas, being the depositary for the
IBRELGDRs;
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(1)

“Effective Date” shall mean the last of the dates on which the conditions and matters referred to
in Clause 85 hereof ocour or have been fulfilled or waived;

References in this Scheme to the date of “caming inta effect of this Scheme” or

“effectiveness of this Scheme” shall mean the Effective Date:

()

{V)

(W)
{X}
(Y}
{Z)

(AR)

(BB)

“Encumbrance” shall mean any options, pledge, mortgage, hypothecation, lien, security,
interest, claim, charge, pre-emptive right, easement, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever:

“First Amaigamated Company” shall mean the Demerged Company, as it would exist following
and consequent to the effectiveness of the Demergerin terms of Part [ of this Scheme;

“First Amalgamated Company Trust" shall have the meganing set forth in Clause 47
“First Amalgamated Company Trust Deed” shall have the meaning setforthin Clause 47
“First Amalgamated Company Trustee” shall have the meaning set forth in Clause 47;

“First Amalgamating Company” shall mean Indiabulls Builders Limited having its registered
office at F-60, Malhutra Building, Second Flgor, Cornaught Place, New Delhi 110 001:

“First Amalgamation Share Exchange Ratio” shall have the meaning ascribed to it in Clause
48;

“First Amalgamating Undertaking” shall mean all the undertakings and sntire business of the
First Amalgamating Camparny as a going cohcern, including:

(a) all assets and properties of the FirstAmalgamating Company wherever situated, whether
movable o- immovabie, tangible or intangible, real or personal, in possession or
reversion, including all funds, buildings, offices, all lands {(whether leasehald or freehold),
plants, machinery, equipment, buildings and structures, offices, benefits of any rental
agreements for use of premises, marketing offices, capital works in progress, current
assets (including inventories, sundry dabtors, bills of exchange, loans and advances),
computers, vehicles, D.G. sets, furniture, fixtures, office equipment, appliances,
accessories, power lines, share of gny joint assets, any finished goods and any facilities,
cash and bank accounts (including bank balances), benefit of any deposits, financial
assels, investments, including investments in any form and in any entity, benefit of any
bank guarantees, performance guarantees and letters of credit, and afl cash or cash
equivalents;

{b) all permits, quotas, rights, entitlements, industrial and other licenses, bids, tenders,
letters of intent, expressions of inferest, municipal permissions, approvals, consents,
subsidies, tenancies in relation to the office andlor residential properties for emplayees,
benefit of any deposits, privileges, all other rights including sales tax defarrals and
exemptions and other benefits, lease rights, receivables, and liabilities related thereto,
licenses, pcwers and facilities of every kind, nature and description whatsoever, rights to
use and avail of telephones, telexes, facsimile connections and installations, utilities,
electricity and other services, provisions and benefits of ali agreements, contracts and
arrangements and all otherinterests;

)

all earnest moneys andfor security deposits paid by the First Amalgamating Company:

a

all permanent employees engaged by tha First Amalgamating Company;

™

all records, files, papers, engineering and process informatian, any computer programs,
licenses for software, and any other software licenses, drawings, manuals, data,
catalogues. quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer pricing information, and
other records whetherin physical arelectronic form;

it advantages of whatsoever nature and wheresoever situate belanging to or in the
ownership, power or possesston and in the control of or vested in or granted in favour of

27



(CC)
{DD})

(EE)
(FF)
(GG)
(HH)

(I
(JJ)

(KK)

{LL)

(MM)

(NN}
{00)
(PP}
(QQ)
(RR}

(s8)

{Im

{Uu)

or enjoyed by the FirstAmalgamating Company: and

Q) all the present and future debts {whether secured or unsecured), liabilities (including
contingent liabilities}, duties and obligations ofthe First Amaigamating Company of every
kind, nature and description whatsoever and howsoever accruing or arising out of, and alt
loans and borrowings raised or incurred and ufilized for its businesses, activities and
operations, obligations under any licenses or permits and shall include the IBL Liabilities.

“Fractional Share Trustee” shall have the meaning set forth in Clause 20;

«GDRs” means global depositary receipts issued pursuant to the Issue of Fareign Currency
Convertible Bonds and Ordinary Shares {Through Depositary Recetpt Mechanism) Scheme,
1993 and other applicable laws and where relevant shall inciude the underlying equity shares
related thereta;

“|BL Employees” shall mean all the permanent employees of the First Amalgamating Company
employed as onthe Effective Date;

“BREL GDRs” shalt mean the GDRs issued by the Demerged Company pursuant to the depaosit
agreements executed by it with the Depositary (as amended from time to time) and as are
outstanding as ofthe Demerger Recond Date;

“NSE” shall mean the National Stock Exchange of India Limited;

“Partly Paid-up Shares” shall mean the Demerged Company Partly Paid-up Shares and/or the
Resulting Company Partly Paid-up Shares, as the context may admit;

“Power Business” shall have the meaning set forthin Clause 1.7;

“ppSL Employees” shall mean all the permanent employees of the Second Amalgamating
Company employed as an the Effective Date;

“projects” shalt mean the: (a} Amravati Project; and {b) thermal power project in Sinnar village,
Nasik District in the State of Maharashtra being undertaken by Indiabulls Power Limited. and its
subsidiary, Indiabulls Realtech Limited;

“Remaining Business” shall mean all the undertakings, businesses, aclivities, operations,
assets and fiabilities {including investments in listed and unlisted shares and securities and
identified assets and bank balances) of the Demerged Campany, other than those comprised in
the Demerged Undertaking,

“Resulting Company” shall mean Indiabulis Infrastructure and Power Limited having its
registered office at E-29, First Floor, Cannaught Place, New Dethi 110 001;

“Resulting Company Depositary” shall have the meaning setforth inClause 28;
“Resulting Company DepositAgreement” shallhave the meaning set forth in Clause 28;
“Resufting Company GDRs" shall have the meaning setforthin Clause 28,

“Resulting Company Partly Paid-up Shares"” shall have the meaning set forthin Clause 20,

“Resulting Company Outstanding Amount” shall mean such amaunt as baars the same ratio
to the Total Outstanding Amount as the net worth of the Demerged Undertaking bears to the total
net worth of the Demerged Company immediately before the Appointed Date hereunder,

“Scheme” shall mean this scheme of arrangement including any modification or amendment
hereto, made in accordance with the terms hereof;

“Second Amalgamated Company ESOS Schemes” shall mean the SPCL-IPSL Employees
Stock Option Plan 2008 and the Indiabulls Power Limited Employees Stock Option Scheme -
2008,

“Second Amalgamated Company” or “IPL" shall mean indiabulls Power Limited. having its
registered office at E-29, First Floor, ConnaughtPlace, New Defhi 1M0001;
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(WW)
{XX)
(YY)
(Z2)

“Second Amalgamated Company Partly Paid-up Shares” shall have the meaning set forth in
Clause 75;

“Second Amalgamated Company Trust” shall have the meaning setforth in Clause 68;

“Second Amalgamated Company Trust Deed” shali have the meaning set forth in Clause 68:

“Second Amalgamated Company Trustee” shall have the meaning set forth in Clause 68;

“Second Amalgamated Company Warrants” shall have the meaning setforth in Clause 3.5;

“Second Amalgamating Undertaking"” shall mean all the undertakings and entire business of
the Second Amalgamating Company as a gding concern, including:

(a)

all assets and properties of the Second Amalgamating Company wherever situated,
whether mevable orimmovable, tangible ar intangible, real or personal, in possession or
reversion, including all funds, buildings, offices, all lands (whether leasehold or freehold),
plants, machinery, equipment, buildings and structures, offices, benefits of any rental
agreements for use of premises, marketing offices, capital works in progress, current
assets (including inventories, sundry debtors, bills of exchange, loans and advances),
computers, vehicles, D.G. sets, furniture, fixtures, office equipment, appliances,
accessories, power lines, share of any joint assets, any finished goods and any facilities,
cash and bank accounts {including bank balances}, benefit of any deposits, financial
assets, investments, including investments in any form and in any entity, benefit of any
bank guarantees, performance guarantees and letters of credit, and all cash or cash
equivalents:

all permits, quotas, rights, entitlements, industrial and other licenses, bids, tenders,
letters of intent, expressions of interest, municipal permissions, approvals, consents,
subsidies, tenancies in relation to the office and/or residential praperties for employees,
benefit of any deposits, privileges, all other rights including sales tax deferrals and
exemptions and other benefits, lease rights, receivables, and liabilities refated thereto,
licenses, powers and facilities of evary kind, nature and description whatsoever, rights to
use and avail of telephones, telexes, facsimile connections and installations, utffities,
electricity and other services, provisions and benefits of all agreements, contracts and
arrangements and all atherinterests;

all earnest moneys andfor security deposits paid by the Second Amalgamating
Company;

all permanent employees engaged by the Second Amalgamating Company:

all records, files, papers, engineering and process information, any computer programs,
licenses for software, and any other software licenses, drawings, manuals, data,
catalogues, quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer ¢reditinformation, customer pricing infarmation, and
ather records whether in physical or electronic form:

advantages of whatsoever nature and wheresoever situate belonging to or in the
ownership, power or possession and in the contral of or vested in or granted in favour of
or enjoyed by the Second Amalgamating Company, including such trade names, service
names and brands containing the *Indiabulls® mark, whether registered or unregistered,
but excluding any other trade marks, service names or brands and excluding any
patents, copyrights, designs, and athier intellectual property rights; and

all the present and future debts (whether secured or unsecured), liabilities (including
contingent liabilities), duties and obligations of the Second Amalgamating Company of
every kind, nature and description whatsoever and howsoever accruing or arising out of,
and all loans and borrowings raised or incurred and utilized for its businesses, activities
and operations, obligations under any licenses or permits and shall include the PPSL
Liabilities.
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2.3

2.4,
2.5,
2.6.

2.7,

3.1,

i)

(BBB) “Second Amalgamating Company” or “pPSL” shall mean Poena Power Supply Limited
having its registered office at E-29, First Floor, Connaught Place, New Delhi-110001;

{CCC) “Second Amalgamation Share Exchange Ratie” shall have the meaning ascribed to it in
Clause 6%;

(DDD) “Second Amalgamated Company Outstanding Amount” shall have the meaning ascribed to it
inClause 75;

(EEE) “Share Entitlement Ratio” shall have the meaning ascribed toitin Clause 20 hereof,

(FFF) “Stock Exchanges” means the Bombay Stock Exchange Limited and the National Stock
Exchange of India Limited;

(GGG) “Total Consideration” shall have the meaning ascribed taitin Clause 21 hereof;

(HHH) “Total Outstanding Amount™ shall mean the amount payable for conversion of the Demerged
Company Warrants which are outstanding and have not been exercised by the holders thereof
into equity shares of the Demerged Company on the date immediateiy preceding issuance of the
Demerged Company Partly Paid-up Shares;

{1 “Wholesale Demerger Scheme* shall have the meaning ascribed o itin Clause 1.2; and
(JJJ) “Wholesale Trading Business” shall have the meaning ascrived ko itin Clause 1.2.

Allterms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning, have the same meaning ascribed to them under the Act, the Securities Contracts {Regulation)
Act, 1956, the Depositories Act, 1996 arid ather applicable law, rules, regulations, bye-laws, as the case
may be, and any statutory modification or re-enactmentthereof for the time being in force.

References to “Schedules”, “Clauses”, “Sections” and "Parts”, unless otherwise stated, are references to
schedules, clauses, sections and parts of this Scheme.

The headings herein shall notaffect the construction of this Scheme.
The singular shall include the plural and vice versa; and references to one gander include all genders.

Any phrase intraduced by the terms "including’”, “include”, “in particular” or any similar expression shali be
construed without limitation.

References to a person shall include any individual, firm, body corporate {whether incorporated},
government, state or agency of a state or any joint venture, association, partnership, works council or
employee representatives body (whether or not having separate legal personality).

Share Capital

Demerged Company
The share capital structure of the Demergad Company as on January 14, 2011 was as follows:

Authorized Share Capital ' Rupeas
500,000,000 equity shares of Rs. 2/- each 1.000,000,000/-
30,000,000 preference shares of Rs. 138/- each 4.140,000,000/-
Total 5,140,000,000/-
B Issued, Subscribed and Paid-up Share Capital Rupees
?F?Epitzs?r?\:\?oeoqrﬂ:% zl;i[ﬁs of face value Rs. 2/- 804 484 478/
Total 804,484 478/-
* includes 11 447 586 equity shares represented by IBREL GDRs.
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(i) The Demerged Cornpany has issued 28,700 000 warrants ("Demerged Company Warrants")
which, upon exercise, would entitie the Holders thereof to 28,700,000 equity shares of the
Demerged Company. The exercise of such warrants would result in an increase in the issuved,
subscribed and paid-up equity share capitalofthe Demerged Company.

{iii) The exercise of stock options, underthe Demerged Company ESOS Schemaes, would result in an
increase in the issued, subscribed and paid-up equity share capital ofthe Demerged Company.

(v} The equity shares of the Demerged Company are listed on the Stock Exchanges. The IBREL
GDRs representing the underlying equity shares of the Demerged Company are listed on
Luxembourg Stock Exchange.

3.2 Resulting Company

(i) The share capital structure of the Resulting Company ason January 14, 2011 was as follows:

i Authorized Share Capital o —.Rupees J
500,000 equity shares of face value Rs. 10/- each 5,000,000~ {
- T __;I'otal o 5,00@)0!- a

Issued, Subscrﬁéd and Paid-up Sﬁ}e Capital T Rupees o ;
50.000 equity shares of face value Rs. 10/- each ~ so0000- -
-  Toal | 500,000/- ]
(i) The equity shares of the Resulting Company are, atpresent, notlisted on any stock exchanges.
3.3 FirstAmalgamating Compan ¢
{i] The share capital structure of the First Amalgamating Company as on January 14, 2011 was as
follows:

! o Autherized Share Capital O .R_up.ees
42,500,000 e'quity shares of face value Rs. 2/- each 85,000,000/

- -  Total ~ 85,000,000/-

. Is:-;ed, Subscribed anﬁéid-up Share_(iépilal T Rupees o

| 42,500,000 equity shares of face value Rs. 2- cach | 85.000,000/- o

| o T Total il 85,000,000/- _

i The equity shares of the First Amalgamating Company are, at present, nat listed on any stoci

exchange
3.4 Second Amalgamating Company
(i

The share capital structure of the Second Amalgamating Company as on January 14, 2011 was

as follows:
- Authorized Sar;Capital Rupees i
202,500,000 equity shares of face value Re. 1/- each 202,500,000/- |
T T Tt 202,500,000/- O
’»“ lssu_ed, S_ubséribed and Pa;d-up Share Capitai Rupees
202.500,0_% equity shares of face value Re. 1/- each-ﬁ—_ 202,500,000/- - !
} o sl S j
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3.5

4.2.

4.3.

il The equity shares of the Second Amalgamating Company are., at present, not listed on any stock
exchanges

Second Amalgamated Company

{i} The share capital structure of the Second Amalgamated Company as on January 14,2011 wasas
follows:
| a Auti'u_orized Share Capia Rupees _]
5,000,000,000 equity shares of face value Rs. 10/- each 50,000,000,000/-
B o - " Total | ~ 7 50,000,000,000/- 1
E}sued, Subscribed and Paid-Lﬂ Share Cap_ilal _ Rupees_ ]
2,02_2,710,?46 equity shares of face value Rs. 10/- each 20,227,107 460/-
Total | 20227107.4600- |
(i} The Second Amalgamated Company has issued 420,000,000 wasrants which, upon exercise,

would entitle the holders thereof to 420,000,000 equity shares of the Second Amalgamated
Company (“Second Amalgamated Company Warrants”). The exercise of such warrants may
result in an increase in the issued, subscribed and paid-up equity share capital of the Second
Amalgamated Company.

(i) The Second Amalgamated Company has outstanding stock options under the Second
-Amalgamated Company ESOS Schemes. The exearcise of such options may resultin an increase
in the issued, subscribed and paid-up equity share capital of the Second Amaigamated Company.

(v} The equity shares of the Second Amalgamated Company are listed on the Stock Exchanges.

PART Il DEMERGER
Section 1 - Transfer and Vesting of the Demerged Undertaking

Transfer of Assets

Upaon the coming into offact of this Scheme and with effect from the Appaointed Date, the Demerged

Undertaking (including ali the estate, assets, rights, claims, fitle, interest and authorities including
accretions and appurtenances of the Demerged Undertaking) shall, subject to the provisions of this
Ciause 4 in relation to the mode of transfer and vesting and pursuant to section 394 (2) of the Act and
without any further act or deed, be demerged from the Demerged Company and be transferred 1o and
vested in and be deemed to have been demerged from the Demerged Company and transferred to and
vested in the Resulting Company as a going concern so as to become as and from the Appointed Date, the
estate, assets, rights, claims, title, interest and authorities of the Resulting Company, subject to the

_ provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets of the Demerged Undertaking as are movable in nature or are otherwise
capable of transfer by delivery of possession or by endorsement and delivery, the same shall be 50
transferred by the Demerged Company upon the coming into effect of the Scherme, and shall become the
property of the Resulting Company as an integral part of the Demerged Undertaking with effect from the
Appointed Date pursuant to the provisions of section 394 of the Act without requiring any deed or
instrument of conveyance for transfer of the same, subject to the provisions of this Scheme in telation to
Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets belonging to the Demerged Undertaking other than those referred to in
Clause 4.2 abave, the same shall, as more particularly provided in Clause 4.1 above, without any further
act, instrument or deed, be demerged from the Demerged Company and transfered to and vested in
and/or be deemed to be demerged from the Demerged Company and transferred to and vested in the
Resuiting Company upon the coming into effect of the Scheme and with effect from the Appointed Date
pursuant to the provisions of section 387 1o section 394 of the Act. :
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4.4,

-_:,ﬁ

5.1,

5.2

3.3,

f.4.

6.1,

All assets, rights, title, interest and investments of the Demerged Company in relation to the Demerged
Undertaking shall also, withaut any further act, instrument or deed stand transferred to and vested in and
be deemed ta have bean transferred to and vested in the Resulting Company upon the coming into effegt
of this Scheme and with effact fram the Appointed Date pursuant to the provisions of section 391 1o seclion
394 of the Act.

Transfer of cohtracts, deeds, ete.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme including Clause
7,all contracts, deeds, bonds, agreements, schemes, arrangements and otherinstrumants of whatsoever
nature in relation lo the Demerged Undertaking, fo which the Demerged Company is a party or to the
benefit of which the Demerged Company may be eligible, and which are subsisting or have effect
immediately before the Effective Date, shall continue in full force and effect against or in favour, as the
case may be, of the Resulting Company and may Be enforced as fully and effectually as if, instead of the
Demerged Company, the Resulting Company had tieen a party or beneficiary or obligee thereto.

For the avaidance of doubt and without prejudice to the generality of the foregoing, it is clarified that upen
the coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances,

were originally given by, issued to or executed in favour of the Resulting Company, and the Resulting
Company shall be bound by the terms thereof, the gbligations and duties thereunder, and the rights and
benefits under the same shall be available to the Resuiting Company. The Resulting Company shall make
applications to any gavernmental authority as may be necessary in this behalf.

Without prejudice ta the aforesaid, it is clarified that if any assets {estate, claims, rights, title, interest in or
authotities relating to such assets) or any contract, deeds, bonds, agreements, schemes, arrangements
or other instruments of whatsoever nature in relation'to the Demerged Undertaking which the Demerged
Company owns or to which the Demerged Company is a party cannot be transferred to the Resulting
Company for any reason whatsoever, the Demerged Company shall hold such asset or contract, deeds,
bonds, agreements, schemes, arrangements or other instruments of whatsoever nature in trust for the
kenafit of the Resulting Campany, insofar as it Is permissible so to do, till such time as the transfer is
effected.

Transfer of Liabilities

itis clarified that, upon the ceming into effect of this Scheme, subjectto Clause 7, all debts, liabilities, loans
raised and used, obligations incurred, duties of any kind, nature or description {including contingent
liabiltizs which arise aut of the activities or operations of the Demerged Undertaking) of the Demerged
Company as on the Appointed Dale and relatalile to the Demerged Undertaking (“Demerged
Liabilities”) shall, without any further act or deed, be and stand transferred to and be deemed to be
transferred to the Resulting Company to the extent that they are outstanding as on the Effective Date and
shali become the debts, liabilities, loans, obligations and duties of the Resulting Company which shall
meet, discharge and satisfy the same.

Where any of the loans raised and used, debts, liabilities, duties and obfigations of the Demerged
Company as on the Appointed Date deemed ta be transferred to the Resulting Company have been
discharged by the Demerged Company on or after the Appointed Date and prior o the Effective Date,
suchdischarge shall be deemed to have been for and an account of the Resulting Company.
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8.3.

6.4.

6.5.

6.6.

6.7.

6.8.

6.9,

6.10.

Upon the coming into effect of the Scheme, subject to Clause 7, all loans raised and used and all debts,
liabiiities, duties and obligations incurred by the Demerged Company for the operations of the Demerged
Undertaking with effect from the Appointed Date and priorta the Effective Date, subject to the terms of this
Scheme, shall be deemed to have been raised, used or incurred for and on behalf of the Resulting
Company and ta the extentthey are outstanding on the Effective Date, shall also without any further act ot
deed be and stand fransferred to and be deemed to be transferred to the Resulting Company and shall
become the loans, debts, liabilities, duties and abligations of the Resulting Company.

in so far as the existing Encumbrances in respect of the Demerged Liabilities are concerned, such
Encumbrances shall, subject to Clause 7, without any further act, instrument or deed be modified and
shall be extended to and shall operate only over the assets comprised in the Demerged Undertaking
which have been Encumbered in respect of the Demerged Liabilities as transferred to the Resulting
Company pursuant to this Scheme. Provided that if any of the assets comprised in the Demerged
Undertaking which are being transferred to the Resulting Company pursuant to this Scheme have not
been Encumbered in respect of the Demerged Liabilities, such assels shall remain unencumbered and
the existing Encumbrances referred to above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender ortrustee or third party
shall not affect the operation of the above. :

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining
Business are concerned, subject to Clause 7, the Encumbrances over such assets relating to the
Demerged Liabilities shall, as and from the Effective Date without any further act, instrument or deed be
released and discharged from the cbligations and Encumbrances relating to the same. The absence of
any formal amendment which may be required by a lender or trustee or third party shall not affect the
operation of the above. Further, in so far as the assets comprised in the Demerged Undertaking are
concerned, the Encumbrances aver such assets relating to any loans, borrowings ar debentures or other
dehts or debl securities which are not transferred pursuant to this Scheme (and which shall continue with
the Demerged Company), shall without any further act or deed be reieased from such Encumbrances and
shall nolonger be available as security in relation ta such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme,
the Demerged Company and the Resuiting Company shall execute any instrument/s and/or document/s
and/or do all the acts and deeds as may be required, including the filing of necessary particulars and/or
modification(s) of charge, with the respective Registrar of Com panies to give formal effect to the above
provisions, if required.

Upon the coming into effect of this Scheme, subject to Clause 7, the Resulting Company alone shall be
fiable to perform all obligations in respect of the Demerged Liabilities, which have been transterred to itin
terms of this Scheme, and the Demerged Company shall not have any obfigations in respect of such
Demerged Liabilities.

Itis expressly provided that, save as mentioned in this Clause 6, no other term or condition of the liabilities
transferred to the Resulting Company as partof the Scheme is modified by virtue of this Scheme exceptto
the extent that such amendment is required by necessary implication.

Subiect to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clause 6 shall aperate, notwithstanding anything to the contrary contained
in any instrument, deed or writing or the terms of sanction or issue or any security document, ali of which
instruments, deeds orwritings shall stand modified and/or superseded by the foregoing provisions.

For the purposes of this Clause &, the liabilities of the Demerged Company relating to the Demerged
Undertaking shallinclude:

{i) the liabilities which arise out of the activities oroperations of the Demerged Undertaking;

(i) the specific loans or borrowings {including debentures raised, incurred and utilized solely for the
aclivities or operations ofthe Demerged Undertaking); and

{iii} in cases other than those referred to in Clause 6.10 (i) or Clause 8.10 {it) above, so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged Company, as stand in
the same proportion which the value of the assets transferred pursuant {u the Demerger bears to
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7.

8.1,

a3

9.1

H.2.

the total value of the assets of the Demerged Company immediately prior to the Effective Date.

In refation to existing obligations of the Demerged Company under the loan agreements for the Projects to
contribute project equity, inance cost overruns in refation ta the implementation phase of the Projects and
meet debt service abligations, if any, the Demergead Company shall, uniess otherwise agreed with the
lenders in relation to such Projects, be responsible for fulfilting such obligations in the event that the
Resulting Company {which shalf be the primary obligor to the lenders in relation to such obligations) faits
tofulfill the same. For the avoidance of doubt it is clarified that save as expressly contemplated herein, no
obligatians in relation to the Demerged Undertaking shall be retained with or assumed by the Demerged
Company following the Demerger and further that the obligations of the Demerged Company under this
Clause 7 shall be only to the extent that the aforesald abligations are axisting obligations of the Demerged
Company as on the Effective Date which are transferred to the Resulting Company pursuant to this
Scheme.

Legal, taxation and other proceedin gs

Upon the coming inte effect of this Scheme., all legal, taxation or other proceedings, whether civil or
criminal (including before any statutory or quasi-judicial authority or tribunal), by or against the Demerged
Company and refating fo the Demerged Undertaking, under any statute, whether pending on the
Appointed Date or which may be instituted any time thereafter, shall be continued and enforced by or
against the Resulting Company after the Effective Date. The Demerged Company shall in no event he
responsible or liable in relation to any such legal or other proceedings against the Resulting Company.
Tha Resulting Company shall be added as party to such proceedings and shall prosecute or defend such
proceedings in co-operation with the Demerged Corhpany. :

If proceedings are taken against the Demerged Company in respect of the matters referredto in Clause
8.1 above, it shall defend the same in accardance with the advice of the Resulting Company and at the
cost of the Resulting Company, and the latter shall reimburse and indemnify tha Demerged Company
against all liabilities and obligations incurred by the Demerged Companyin respect thereof,

The Resuiting Company undertakes ta have all legal or other proceedings initiated by or against the
Demerged Company referred to in Clause 8.1 above transferred to its name as soon as is reasanably
possible after the Effective Date and to have the Same continued, prosecuted and enforced by or against
the Resulting Company to the exclusion ofthe Demerged Company. Both campanies shall make relevant
applications in that behalf.

Employees

In sa far as the existing benefits including provident fung, gratuity fund and superannuation fund, trusts,
retirement fund or benefits and any other funds or benefits created by the Demerged Company inter alia
for its employees (including employees of the Demerged Undertaking) are concerned {collectively
referred 1o as the “Demerged Company Funds"), such proportion of the investments made in the
Demerged Company Funds and liabifities which are referable to the Demerged Company Employees
shall be held for their benefit pursuant to this Scheme in the manner provided hereinafter. The Demerged
Company Funds shall, subject 10 the necessary approvals and permissions and at the discretion of the
Resulting Company, either be continued as separate funds ofthe Resulting Company for the benefit of the
employees of the Demerged Undertaking or be transferred to and merged with other similar funds of the
Resulting Company. In the event that the Resuiting Campany does not have its own fundin respect of any
aof the zforesaid matters, the Resulting Company may, subject to necessary approvals and permissions,



liabilities pertaining fo the Demerged Company Employees shall be fransferred to the funds created by
the Resulting Company.

93. In relation to any other fund created or existing for the benefit of the em ployees being transferred to the
Resulting Company, the Resulting Company shall stand substituted for the Demerged Company, for all
purposes whatscever, including relating to the obligation to make contributions to the said funds in
accordance with the provisions of such scheme, funds, bye laws, etc. in respect of such Demerged
Company Employees.

9.4. In so far as the existing benefits or funds created by the Demerged Company for the employees of the
Remaining Business are concerned, the same shall continue and the Demerged Cornpany shall continue
to contribute to such benefits or funds in accordance with the provisions thereof, and such benefits or
funds, if any, shall be held inter alia for the benefit af the employees of the Remaining Business.

9.5. In respect of the stock options granted under the Demerged Company ESOS Schemes, if any, in the
hands of the employees of the Demerged Undertaking as on the Effective Date, itis hereby clarified that
the options, if any, which have been granted but have nat vested in such employees of the Demerged
Undertaking as of the Effective Date woulld lapse. In such a case, the Resulting Company shail put in
place suitable stock option schemes on terms and conditions notless favourable to such employees than
those of the Demerged Company ESOS Schemes which shall be offered to such employees, if any, of the
Demerged Undertaking whose opticns under the Demerged Company ESOS Schemes have lapsed
pursuant to this Clause 9.5. The options under the Demerged Company ESOS Schemes which, as of the
Effeciive Date, have been vested in employees of the Demerged Undertaking but have not been
exarcised, shalltapse within 90 {ninety) days after the Effective Date.

9.6. For the avoidance of doubt it is hereby clarified that upon the coming into effect of this Scheme, the
optians granted, under and pursuanttothe Demerged Company ESOS Schemes to the employees ofthe
Remaining Business as of the Effective Date would continue and the exercise price of such options would
be suitably re-priced in order to compensate the employees for reduction in the infrinsic value of the
Demerged Company pursuant fo the demergerafthe Demerged Undertaking.

9.7. The consen of the shareholders of the Demerged Company to this Scheme shall be deemed to be their
consent in relation to all matters pertaining to the Demerged Company ESOS Schemes as described in
this Scheme, including without limitation, for the purposes of effecting necessary modifications to the
Demerged Company ESOS Schemes, creating andfor madifying the employee stock option scheme and
all related matters. No further approval of the shareholders of the Demerged Company or any other
person would be required in this connection.

SECTION 2 - CONDUCTOF BUSINESS UNTILEFFECTIVE DATE
10. The Demerged Company, with effectfrom the Appointed Date and up to andincluding the Effective Date:

{i) shall be deemed to have been carrying on and to be carrying on all business and activities relating
ta the Demerged Undertaking and stand possessed of all the estates, assets, rights, title, interest,
authorities, contracts, investments and strategic decisions of the Demerged Undertaking for and

on account of, and in trust for, the Resulting Company;

(i} all profits and incame accruing to the Demerged Company from the Demerged Undertaking, and
losses and expenditure or incurred by it {including taxes, if any, accruing or paid in relation to any
profits or income), relating to the Demerged Undertaking for the period from the Appointed Date
based on the accounts of the Demerged Company shall, for all purposes, be treated as the

profits, income, losses orexpenditure, as the case may be, of the Resulting Company, and

iii) any of the rights, powers, authorities, privileges, attached, related or pertaining to the Demerged
Undertaking exercised by the Demerged Company shall be deemed to have been exercised by
the Demerged Company for and on behalf of, and in trust for and as an agent of the Resulting
Company. Similarly, any of the obligations, duties and commitments attached, related or
pertaining to the Demerged Undertaking that have been undertaken or discharged by the
Demerged Company shall be deemed to have been undertaken for and on behalf of and as an

agent for the Resulting Company.

1. The Demerged Gompany undertakes that it shall preserve and carry an the business of the Demerged
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13.

Undertaking with reasonable diligence and business prudence and shall not, upte and including the
Effective Date, undertake financial commitments or sell, transfer, alienate, charge, mortgage, or
encumber the Demerged Undertaking or any part thereof unless:

{i} the prier written consent of the board of directors of the Resulting Company has been obtained in
relation to any of the abave;

(1) the same is in its ordinary course of business as carried on by it as on the date of filing this
Scheme with the High Court: or

{iii} the same is expressly permitted by this Schema.

way of a public issue, bonus shares andfor convertible debentures or otherwise). decrease, reduction,
reclassification, sub-division, consolidation, re-organization, or in any ather manner which may, in any
way, affect the Share Entitiement Ratio {as defined ereunder), except with the prior approval of the board
of directors of the Resulting Company or the Demerged Company respectively.

The transfer and vesting of the assets, liahilities and cbligations of the Demerged Undertaking and the
vont nuance of the proceecings by or against the Rlesulting Company under this Scheme shall not affect
any transaction or proceedings already complefed by the Demerged Company on or before the
Appointed Date to the end and intent that, subject to the provisions of this Section 2, the Resulting
Company accepts all acts, deeds and things done and executed by and/or an behalf of the Demerged
Company as acts, deeds and things done and executed by and on behalf of the Resulting Company.

SECTION 3-REMAINING BUSINESS

14,

15,

15.

17

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to
belong to and be vested in #nd he managed by the Demerged Company subject to the provisions of this
Scheme in relation to Encumbrances in favour of banks, lenders and/or financiai institutions.

All legal, taxation or other proceedings whether civil or criminal (including before any statutory ar quasi-
judicial authority ortribural} by or against the Demerged Company under any statute, whether pending on
the Anpointed Date or which may he instituted at any time thereafter, and in each case relating to the
Remaining Business {including those relating ta any property, right, power, liability, abligation or duties af
the Demerged Company in respect of the Remaining Business) shall be continved and enforced by or
against the Demerged Company after the Effective Date, which shall keep the Resulting Company fully
indemnified in that behalf. Subject to the foregoing, the Demerged Company shall in no event be
responsible or liable in relation to any other legal or ather proceeding against the Resulting Coempany.

If proceedings are taken aga.nstthe Resulting Company in respect of the matters referredtoin Clause 15
above, it shall defend the same in accordance with the advice of the Demerged Company and at the cost
of the Demerged Company, and the fatter shall reimburse and indemnify the Resulting Company against
all liabilities and vbligations incurred by the Resuiting Company in respact thereof.

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

{i} the Demerged Company shall carry on and shall be deemed to have been carrying en all
business and activities relating to the Remaining Business for and on its own behalf,

(ii} all profits accruing ¢ the Demerged Company or losses arising or incurred by it (including the
effect of taxes, if any, thereon) relating to the Remaining Business shall for ali purposes, be
treated as the profits or losses, asthe case may be, of the Demerged Company;

(iii} alt assets and properties acquired by the Demerged Company in relation to the Remaining
Business on and after the Appointed Date shall belong fo and cantinue ta remain vested in the
Demerged Company, and

{iv) all assets acquired and all liabilities incurred by the Demergad Company after the Appointed Date
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but pricr to the Effective Date for operatiors of and in relation to the Demerged Undertaking shall
also without any further act, instrument or deed stand transferred to and vested in or to be
deemed to have been transferred to or vested in the Resulting Company upen the coming into
effect of the Scheme, subject to the provisions of this Scheme in relation to Encumbrances in
favour of lenders, banks and/or financial institutions.

SECTION 4- REORGANISATION OF CAPITAL

18.
19.

20.

21.

The provisions of this Sectian 4 shall operate notwithstanding anything to the cantrary in this Scheme.

In consideration of the transfer and vesting of the Demerged Undertaking in the Resulting Company in
accordance with the provisions of this Scheme and as an integral part of this Scheme, the share capital of
the Demerged Company and the Resulting Company shall be restructured and reorganised in the
manner set out in Clause 20 to Clause 33 below.

()

(i)

(iiiy

in consideration of the Demerger, including the transfer and vesting of the Demerged
Undertaking in the Resulting Company pursuant to Section 1 of Part Il of this Scheme, the
Resulting Company shall, without any further act or deed, issue and ailot to gach member of the
Demerged Company whose name is recorded in the register of members as a member of the
Demerged Company on the Demerger Record Date, equity shares in the Resulting Company in
the ratio of 2.95 (Two point Nine Five) equity shares in the Resulting Company of face value Rs.
2/- {Rupees Two Only) each credited as fully paid-up for every 1{One) equity share af face value
Rs. 2/- (Rupees Two Only) each fully paid up held by such member in the Demerged Company
(the “Share Entitlement Ratio™}as on the Demerger Record Date. Itis clarified that the holders
of the partly paid-up shares of the Demerged Company, if any, recarded in the register of
members as a member of the Demerged Company on the Demerger Record Date shall also be
issued partly paid-up shares in the Resulting Gompany in the Share Entitlement Ratio pursuant
to this clause in accordance with this Scheme (such partly paid-up shares, the “Resulting
Company Partly Paid-up Shares”}.

If any shareholder of the Demerged Company becomes entitled to any fractional shares,
enfitlements or cradit on the issue and allotment of equity shares by the Resutting Company in
accordance with Clause 20 {i) of this Scheme, the board of directors of the Resulting Company
shall consalidate all such fractional entitiements and shall, without any further apgplication, act,
instrument or deed, issue and allot such consolidated equity shares directly to an individual trust
or a board of trustees or a corporate trustee nominated by the Resulting Company (the
aEractianal Share Trustee”), who shall hold such equity shares with all additions or accretions
thereto in trust for the benefit af the respective shareholders, to whom they belong and their
respective heirs, executors, administrators of SUCCESS0rs for the specific purpose of selling such
equity shares in the market at such price or prices and on such time or imes, as the Fractional
Share Trustee may in its sole discretion decide and on such sale pay to the Resulting Company,
the net sale proceeds thereof and any additions and accretions, whereupen the Resulting
Company shall, subject to withholding tax, if any, distribute such sale proceeds to the concerned
shareholders of the Demerged Gompany in propertion to their respective fractional entitlements.

As an integral part of the Scheme, upon the allotment of shares by the Resulting Company
pursuant to the Scheme, the existing sharehalding of the Demerged Company in the Resulting
Company shall be cancelled. The reduction of share capital shall be undertaken in accordance
with provisions of sections 100 to 103 of the Act and the Order of the High Court sanctioning the
Scheme shall be deemed to be also the Order under section 102 of the Act for the purpose of
confirming the reduction. The reduction would not involve either a diminution of fiability in respect
of unpaid share capital or payment of paid-up share capital, and the provisions of section 101 of
the Act shall not be applicable. Notwithstanding the reduction in the equity share capital of the
Resulting Company, the Resulting Company shall not be required to add “And Reduced” as a
suffixtoits name.

Upon the Effective Date, as an integral part of this Scheme, the Demerged Company Warrants
which are outstanding and have not been exercised by the holders thereof shall, without any
further act or deed, stand converted into partly paid-up equity shares in the Demerged Company,
treated as paid up to the extent of the payment which has been made by the holders thereaf on
the Demerged Company Warrants. The partly paid-up equity shares issued by the Demerged
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Company shall entitle the holders thereof to exercise ali rights available under the Act and
applicable laws ‘o a holder of partly paid-up shares, including rights as to dividend and voting
rights proportional to the amount paid-up on such shares from time to time. Upon being made
fully-paid up, such shares shall rank pari passu with the equity shares of the Demerged Company

inall respects.

(i) Within 2 (two) days of the Effective Date, the Demerged Company shall issue and allot, to each
holder of the Demerged Company Warrant which is outstanding and which has nat been
exercised by the holders thereof as on that date, partly paid-up equity shares in the Demerged
Company in the ratic of 1 (one} partly paid-up equity share in the Demerged Company for every 1
(one) Demerged Company Warrant which is outstanding and which has not been exercised by
the helders thereof as on that date (the partly paid-up equity shares issued pursuant to this sub-
clause, the “Demerged Company Partly Paid-up Shares"”). Upon issuance of the Demerged
Company Partly Paid-up Shares, the Demerged Company Warrants shall stand converted and
shali not be exercisable.

(it} Simultaneously with the issuance of shares by the Resulting Company under Clause 42 {1
abave, the Total Quistanding Amount payable for the Demerged Company Partly Paid-up
Shares by the holders thereof shall stand reduced by an amount which bears the same
praportion to the Total Outstanding Amount as the net worth of the Demerged Undertaking bears
ta the net worth of the Demerged Company immediately preceding the Appainted Date. The total
amount payable far the Resulting Company Partly Paid-up Shares shall correspondingly be
equivalentto the amount reduced from tha Total Outstanding Amaunt pursuantta thig Clause.

{iv) The Demerged Company and the Resulting Company shall make capital calls on the holders of
the Partly Paid-up Shares in accordance with applicable law and as specified in Schedules | and
Il. The Partly Paic-up Shares shall became presently payable on the dates of such calls being
made pursuant to Sehedules | and I1. The first call on the Partly Paid-up Shares shall be made on
the same date as their allotment as set out In Schedules | and I

iv) The Partly Paid-up Shares may be made fully paid up pursuant to, and as an integral part of this
Scheme by the payment of calls thereon by the holders thereof on or prior fo the dates specified
for such calls in Schedules | and 1I. For the avoidance of doubt it is clarified that the amount
payabie on the Demerged Company Parlly Paid-up Shares shall be the Bemerged Company
Outstanding Amount and the amount payable on the Resulting Company Partly Paid-up Shares
shall be the Resulting Company Outstanding Amount.

The shares issued to the members of the Demerged Company pursuant to Ciause 20 above shall be
issued in dematerialized form by the Resulting Gompany, unless otherwise notified in writing by the
shareholders of the Demerged Company to the Resulting Company on ar before such date as may be
determined by the board of directars of the Resulting Company or a committee thereof. In the event that
such natice has not been received by the Resulting Company in respect of any of the members of the
Demerged Company, the shares shall be issued td such members in dematerialized form provided that
the members of the Demerged Company shall be required to have an account with a depository
participant and shall provide details thereof and such cther confirmations as may be required. It is only
thereupon that the Resulting Company shall issue and directly credit the demateriafized securities to the
account of such member with the shares of the Resulting Company. In the event that the Resulting
Com pany has received notice from any member that shares are to be issued in certificate form or if any
member has not provided the requisite details relating to the account with g depository participant or
othe- confirmations as may be required, then the Resulting Company shall issue shares in certificate
form ta such member,

Equity shares tu be issued by the Resulting Company pursuant to Clause 20 in respect of such of the
equity shares of the Demerged Company which ate held in abeyance under the provisions of section
2064, of the Act ar otharwise shall, pending allotthent ar settlement of dispute by order of Court or
otherwise, also be kept in ab-eyance by the Resulting Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any

shareholder of the Demerged Company, the board of directors or any committee thereof of the Demerged
Company shall be empowered in appropriate cases, priaric ar even subseguent to the Demerger Record
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25,

26.

27.

28.

29.

30.

Date, io effectuate such a transfer in the Demerged Company as if such changes in registered holder
were operative as on the Demerger Record Date, in order to remove any difficulties arising to the
transferor of the share in the Resulting Company and in relation 1o the shares issued by the Resulling
Company after the effectiveness of this Scheme. The board of directors of the Demerged Company shall
be empowered to remove such difficulties as may arise in the course of implementation of this Scheme
and registration of new members in the Resulting Company on account of difficulties faced in the
transaction period.

The equity shares to be issued and allotted by the Resulting Company interms of Clause 20 above shall
infer-se rank pari passuin all respects.

{i) Equity shares of the Resulting Company issued in terms of Clause 20 above shall, subject to
receipt of necessary approvals, be listed and/for admitted to trading on the Stack Exchanges. The
shares allotted pursuant to Part Il of this Scheme shall remain frozen in the depositaries system
until listing/trading permission is given by the designated slock exchange.

(ii) Until the listing of the equily shares of the Resulting Company with the Stock Exchanges, except
as provided in this Scheme, including Part )1l hereof, there shall be no change in the shareholding
pattern or control or pre-arrangement capital structure of the Resulting Campany.

Unless otherwise determined by the board of directors or any committee thereof of the Demerged
Company and the board of directors or any committee thereof of the Resulting Company, issuance of
shares in terms of Clause 20 of this Scheme shall be done within 90 (ninety) days from the Effective Date,
provided that the Demerged Company Partly Paid-up Shares shail be issued within 2 (two) days from the
Effective Date. o .

(i Upon the coming into effect of this Scheme and the issuance of shares in the Share Entitiement
Ratio by the Resulting Company pursuant to the provisions of Clause 20 above, the Resulling
Company shall issue an appropriate number of underlying shares, in accordance with the Share
Entitlement Ratio, to the Depositary. The Resulting Company and/or the Depositary shall enter
into appropriate amangements with a depositary {the “Resulting Campany Depositary”)
appointed by the Resulting Company pursuant fo a deposit agreement entered into between the
Resulting Company and the Resuiting Company Depositary {the “Resuiting Company Deposit
Agreement”}, for the issuance, subject to the cash-out procedure described in Clause 31 being
utilized, of GDRs representing such shares (the “Resulting Company GDRs") on a pro-rata
hasis to holders of the IBREL GDRs, in accordance with the deposit agreement entered into
between the Demerged Company and the Depositary {the “Deposit Agreement”).

(i) The Resulting Company, the Resulting Company Depositary, the Demerged Company and/or
the Depositary shall enter into such further documents and take such further actions as may be
deemed necessary or appropriate by the Resulting Company and/or the Demerged Company
and the Resulting Company Depositary, including, but not limited to, amending the Deposit
Agreement, disseminating to existing IBREL GDR holders certain notices, certifications and
information containing details of the Scheme, the issuance of the Resulting Company GDRs
and/or certain information relating to the Resulting Company and obtaining from the existing
IBREL GDR holders, and providing to the Resulting Company and the Resulting Company
Depositary, certain information relating to the existing IBRELGOR holders.

If required by any reguiations or laws, the Resulting Company GDRs issued pursuant ta Clause 28 above
shall be listed, in which event the same may be listed on the Luxembourg Stock Exchange and the
Resulting Company shall take such additional steps and do all such acts, deeds and things as may be
necessary for purposes of listing the Resulting Company GDRs.

The Resulting Company GDRs and the shares underlying the Resulting Company GDRs issued pursuant
to this Scheme may nat be registered under the Securities Act of 1933, as amended, of the United States
of America (“Securities Act”) as the distribution of the Resulting Company GDRs and the shares
underlying the Resutting Company (3DRs may not constitute an “offer to sell”, “sale” ar other disposition
for value within the meaning of Section 2(3) of the Securities Act. The Resulting Company may elect, inits
sole discretion, to also rely upon any applicable exemption from the registration requirements of the
Securities Act or register the Resulting Company GDRs and the equity shares underlying the Resulting
Campany GDRs under the Securities Act.
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33.

33.1.

33.2.

IBREL GDRs as set out in the Deposit Agreement. The Resulting Company, the Resulting Company
Depositary, the Demerged Company and/or the Depositary shall enter into such further documents and
take such further actions as may be necessary dr appropriate and to enable the actions contemplated
herein. The Depositary shall carry out the sale qf shares in accordance with its normal practices and
procedures and shall have no liability for: {i) any dilays in the sale of the shares; or (i) any fluctuations in
the price of the shares between the issuance and dale of the shares.

Iltis clarffied that the provisions of Clauses 28 t031above shallalso be applicable to any further GORs that
the Demerged Company mayissue priorto the Demerger Record Date.

Authorised share capital of the Resulting Company

Fursuant to the Scheme and upon its effectiveness, without any further act or deed, the authorised share
capital of the Resulting Cempany shall stand sub-divided into 1,500,000,000 (One Billion Five Hundred
Million) equity shares of face value Rs. 2/- (Rupees Two Only)each. The existing capital clause contained
in the Memorandum of Association of the Resulting Company shall, upan the coming inta effect of thig
Scheme without any further act or deed he replaced in the following manner:

Vi The Authorised Capital of the Company is Rs. 3,000,000,000/- {Rupees Three Hundred Crore only)
divided into 1500.000,000 {One Hundred Fifty Crore} Equity Shares of Rs.2/- {Rupeocs Two) each.”

It is hereby clarified that for the purposes of this Clause 33, the consent of the shareholders of the
Resiilting Company to the Scheme shall be deemad to be sufficient for amendment of the memorandum
of association of the Resulting Company and no futther resolutions under section 16, section 31, section
94 or any applicable provisians ofthe Actwauld be required to be separately passed.

SECTION 5 - GENERAL TERMS AND CONDITIONS

34.

{i) Accounting treatment in the books ofthe Demerged Company

(@) The Demerged Company shall transfer the Demerged Undertaking along with all its
assets and liabilities transferred pursuant to this Scheme to the Resulting Company at
their respective values as appearing in the books of the Demerged Company at the close
of business of the day immediately preceding the Appointed Date.

{br) Theinvestmentin the Resulting Company shall stand cancelied,

(c) The Share Capital Account shall be credited with the amount to the extent computed as
paid up in respect of the Demerged Company Partly Paid-up Shares issued pursuant to
Clause 21 and corresponding amount shall be debited to the Share Warmrant Account.

{d} After giving effect to Clause 34 (i) (¢} above, the amount remaining in the Share Warrant
Account shall be credited to the Securifies Fremium Account.

(e} The net impact, of the assets and liabilities transferred, by the Demerged Company
pursuant to sub-ciause (a}, {b) and (c) above, respectively, along with all cost, charges,
levies and expenses {including stamp duty) in relation to or in connection with or
incidental 1o this Scheme or the implementation thereof shall be adjusted to the

securities premium account of the Demerged Company.

41



(i) Reduction in share premium account

The reduction, if any, of the securities premium account pursuant to sub-clause 34 (i} (2) above, if any,
shall be effected as an integral part of the Scheme itself in accordance with the provisions of section 78,
sections 100 to 103 and any other applicable provisions of the Act. The same does nat involve gither
diminution of liability in respect of unpaid capital or payment to any shareholder of any amount paid in
respect of shares issued and the provisions of section 101 shall not be applicable. The order of the High
Court sanctioning the Scheme shall be deemed 1o be an order under section 102 of the Act for the
purposes of confirming the reduction.

35. Accounting treatmentin the books of the Resulting Cempany

() Upon the effectiveness of the Scheme and allotment of shares by the Resulting Company
pursuant to the Scheme and pursuant to Clause 20 (i), the paid up share capital of Resulting
Company shall be cancelled and reduced under section 100 of the Act to the extent of the shares

held by the Demerged Company in the Resulting Company simultaneous with the issue of equity
shares to the shareholders of the Demetged Company.

(i) On effectiveness of the Scheme and with effect from the Appointed Date:

{a} the Resulting Company shall record the assets and liabilities of the Demerged
Undertaking of the Demerged Company vested in it pursuant to this Scheme, at their
respective ook values as appearing in the boaks of the Demerged Company, at the

close of business of the day immediately preceding the Appointed Date.

(b) the Resulting Company shall credit thhe aggregate face value of the new equity shares
issued by it 1o the shareholders of the Demerged Company pursuant ta Clause 20 of this
Scheme to the share capital accountin its books of accounts.

{c) the amount to the extent computed as paid-up in respect of the Resulting Company
Parlly Paid-up Shares issued by the Resulting Company pursuant to Clause 20 shall be
credited to the Share Capital Account.

{d) the difference, between the amounts credited to the share capital account and the hook
value of net assets as per sub-clause (a} above shall, after making an adjustment on
account of cancellation of share capital pursuant to sub-clause {i) above, be debited by

Resulting Company toits goodwill or credited to its capital reserves account, as the case
may be.

PART Il - AMALGAMATION OF THE FIRST AMALGAMATING COMPANY WITH THE FIRST
AMALGAMATED COMPANY

Upon the occurrence of the Demerger pursuant to Part I} of this Scheme, the Demerged Company shall be

referred to as the “First Amalgamated Company”, comprising the Rernaining Business, for the purposes of this
Partifl.

SECTION 1-TRANSFERAND VESTING OF THE FIRST AMALGAMATING UNDERTAKING
36. Transfer of Assets

36.1. Upon the cominginta effect of this Scheme and with effect from the Appointed Date, allthe estate, assets,
rights, claims, titie, interest and authorities including accretions and appurtenances comprised in the First
Amalgamating Undertaking of whatsoever nature and wheresoever situate shall, under the provisions of
section 391 to section 354 of the Act and all other provisions of applicable law, if any, without any further
act or deed, be and stand transferred to and vested in and be deemed to have been transferred to and
vested in the First Amalgamated Company as a going ¢oncem so as to become as and from the
Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the First Amalgamated
Company.

36.2. Inrespect of such of the assets and properties of the First Amalgamating Undertaking as are movable in
nature or are atherwise capable of transfer by delivery of possession or by endorsement and delivery, the
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Same may be so transferred by the First Amalgamating Company upon the ceming into effect of the
Scheme, and shall become the assets and property of the First Amalgamated Company with effect from
tha Appointed Date pursuant to the provisions of section 391 to section 394 of the Act and al other

provisians of applicable faw, if any, without requiring any deed or instrument of conveyance for transfer of
thi same.

ri
irst Amalgamating Undertaking and any asgsets, rights, title, inferest, investments and properties
acquired by the First Amalgamating Company after the Appointed Date but prior to the Effective Date in
relation to the First Amalgamating Undertaking shall also, withaut any further act, instrument or deed
stand transferred to and vested in and be deemed to have been transferred to and vested in the First
Amalgamated Company upon the coming into effgct of this Scheme and with effect from the Appointed
Date pursuant to the provisions of section 391 to section 394 of the Act and all other provisions of
app icable faw, if any. '

All the licenses, permits, entitlemnents, quotas, approvals, permissions, regrstrations, incentives, tax
deferrals, exemptions and benefits {including saleg tax and service tax), subsidies, concessions, grants,
rights, claims, leases, tenancy rights, liberties, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the First Amalgamating Company and all rights and benefits that
have accrued or which ma accrue to either of the FirstAmalgamating Company, whether on, before or

Transferof contracts, deeds, otc,

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts,

shall continue in fufl force and effect against or in fayour, as the case may be, of the First Amalgamated

Company and may be enforeed as fully ang effeciually as if, instead of the FirstAmalgamating Company,
the First Amaigamated Company had been 3 party orbeneficiary ar obligee thereto.

Without prejudice to the other pravisions of this Scheme and notwithstanding the fact that vesting of the
First Amalgamating Undertaking occurs by virtue of this Scheme itself, the First Amalgamated Company
may, at any time after the coming into effect of this Scheme in accordance with the provisions hereof. if so
required under any law or atherwise, take such actions and execute such deeds {including deeds of

adherence), confirmations or other writings or tripartite arrangements with any party to any contract or

lhe FirstAmalgamating Company and to Carry out or perform all such formalities or compliances referred
to above on the part of the FirstAmalgamating Company {o be carried out or perfarmed.
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38.3.

38.4.

38.5.

38.6.

For the avoidance of doubt and without prejudice to the generality of the foregaing, itis clarified that upon
the coming into effect of this Scheme, all consents, permissions, licenses, certificates, clearances,
authorities, powers of atterney given by, issued to or executed in favour of the First Amalgamating
Company in relation to the First Amalgamating Undertaking shall stand transferred to the First
Amalgamated Company as if the same were originally given by, issued to or executed in favour of the First
Amalgamated Company, and the First Amalgamated Company shall be bound by the terms thereof, the
obligations and duties thereunder, and the rights and benefits under the same shall be available to the
First Amalgamated Company. The First Amalgamated Company shall make applications to any
governmental authority as may be necessary inthis behalf.

Transfer of Liabilities

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all debts, liabilities,
loans raised and used, obligations incurred, duties of any kind, nature ar description (including contingent
liabilities) whatsoever and howsoever arising, raised or incurred or utilised for its business activities and
operations along with any charge, encumbrance, lien or security thereon of the First Amalgamating
Company (“1BL Liabilities™) shall, pursuant to the sanction of this Scheme by the High Court and under
the provisions of section 391 to section 394 of the Act and all other provisians of applicable faw, if any,
without any further act or deed, be and stand transferred to and be deemed to be transferred to the First
Amatgamated Company to the extent that they are outstanding as an the Effective Date and shall become
the debts, liabilities, loans, obligations and duties of on the same terms and conditions as were applicable
ta the First Amalgamating Company, and the First Amalgamated Company shall meet, discharge and
satisfy the same. Further, it shall not be necessary to obtainthe consent of any third party or other person
who is a party to any contract or arrangement by virtue of which such 1BL Liabilities have arisen in orderto
give effect to the provisions ofthis Clause.

All debts, liabilities, duties and obligations of the First Amalgamating Company shalt, as on the Appointed
Date, whether or not pravided in the books of the First Amalgamating Company, and all debts and loans
raised and used, and duties, liabiliies and obligations incurred ar which arise or accrue {g the First
Amalgamating Company on or after the Appointed Date until the Effective Date shall be deemed to be and
shall become the debts, loans raised and used, duties, liabilities and obligations incurred by the First
Amatgamated Company by virlue of this Scheme.

Where any of the loans raised and used, debts, liabilities, duties and obligations ofthe FirstAmalgamating
Company as on the Appointed Date deemed 1o be transferred to the First Amalgamated Company have
been discharged by the First Amalgamating Company prior to the Effective Date, such discharge shall be
deemed to have been for andon account of the FirstAmalgamated Company.

All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by the First
Amalgamating Company on or after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and an behalf of the FirstAmatgamated Company and
to the extent they are outstanding on the Effective Date, shall, upon the coming into effect of this Scheme
and under the provisions of section 391 to section 394 of the Act, without any further act, instrurnent or
deed be and stand transferred to and vested in and be deemed to have been transferred to and vested in
the First Amalgamated Company and shall become the loans and liabilities, duties and abligations ofthe
FirstAmalgamated Company which hall meet, discharge and satisfy the same.

Loans, advances and other cbligations (including any guarantees, letters of credit, letters of comfort or
any other instrument or arrangement which may give rise toa contingent liability in whatever form), if any,
due or which may at any time in future become due between the First Amalgamating Company and the
First Amalgamated Company shall, ipso facto, stand discharged and come to an end and there shall be
no liahility in that behaif upon any party and the appropriate effect shall be given in the books of accounts

and records of the FirstAmalgamated Company.

Without prejudice to the foregoing provisions of this Clause, upon the coming into effect of this Schems,
all debentures, bonds, notes ar other debt securities and other instruments of like nature (whether
convertible into equity shares or not), if any, of the First Amalgamating Company shall, under the
provisions of section 391 1o section 394 of the Actand all ather provisions of applicable law, if any, without
any further act, instrument or deed, become the debt secu rities of the First Amalgamated Company on the
same terms and canditions and all rights, powers, duties and obligations in relation thereto shall be and
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All Encumbrances, if any, existing prior to the Effective Date aver the assets of the Firgt Amalgamating
Company which secures or relate to the IBL Liaﬂgiﬁes shall, after the Effective Date, without any further
act, instrument or deed, continye to relate and a tach to such assets or any part thereof to which they are
related or attached prior 1o the Effective Date and as are transferred to the First Amalgamated Company.
Piovided that if any of the assets of the First Amalgamating Company have not been Encumbered in
respect of the IBL Liabilties, such assets shall femain unencumbered and the existing Encumbrance
referred to above shall not be extended to and shall not operate over such assets. Further, such
Ercumbrances shall not relate or attach to any of the ather assets of the First Amalgamated Company.
The absence of any formal amendment which may be required by a lender or trustee or third party shall
not affectthe operation of the above.

Thz existing Encumbrances over the other assets and properties of the First Amalgamated Company or
any part thereof which relate to the fiabilities and obligations of the First Amalgamated Company prior to
the Effective Date shall continue to relate 1o such mssets and properties and shall not extend or attach to
any ofthe assets and properties transferred to and vested in the FirstAmalgamated Company by virtue of
the Scheme.

Without prejudice to the provisions of the faregoing Clauses and upaon the effectiveness of the Scheme,
the First Amatgamating Coampany and the First Amalgamated Company shall execute any instrument/s
and/or document/s and/or do all the acts and deeds as may be required, including the filing of necessary
particulars andfor medification(s) of charge, with the respective Registrar of Companies to give formal
effectto the abave provisicns, if required.

Upon the coming into effect of this Scheme, the First Amalgamated Company alone shall be liable to
perfarm all obligations in réspect of the |BL Liabiitties, which have been transferred 1o it in terms of this
Scheme,

IUis expressly provided that, save as mentioned in this Clause 38, no other term or condition of the
liabilities transferred to the First Amalgamated Company as part of the Scheme is modified by virtue of
this Scheme exceptto the extent that such amendment is required by necessary implication.

Sub’act to the necessary consents being obtainaed, i required, in accordance with the terms of this
Scheme, the provisions of this Clause 38 shall. operate, hotwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue or any security document, all
of which instruments, depds or writings shall stend madified andfor superseded by the foregoing
pravisions,

Legal, taxation and other proceedings

Upon the coming into effect of thig Scheme, all suits, actions and other proceedings including legal and
taxation pracecdings, whether civil or criminal {including before any statutory or quasi-judicial authority or
tribunal), whether pending and/ or arising on or before the Effective Date shal! be continued and/ or
enforced by or against the First Amalgamating Company, as effectually and in the same manner and to
the same extent as if the same had been instituted and/or pending and/or arising by or against the First
Amalgamated Company.

Employees

Upon the coming into effect of this Schemae, all IBL Emplayees as on the Effective Date shall became the
Fermanent employees of the First Amalgamated Gompany, and, subject ta the provisions hereof, on
terms and conditions not less favourable than thase on which they are engaged by the First
Amalgamating Company and without any interruptidn of, or break in service as a result of the transfer of
the First Amalgamating Undertaking. The First Amdlgamated Company agrees that for the purpase of
payment of any compensation, gratuity and other terminal benefits, the past services of such IBL
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Employees and such penefits to which the 1BL Employees are entitied in the First Amalgamating
Company shall also be taken into account, and the First Amalgamating Company agrees and undertakes
{o pay the same as and when payable.

It is clarified that save as expressly provided for in this Scheme, the 1BL Emplayees who become the
employees of the First Amalgamated Company by virtue of this Scheme, shall be entitled 1o the
employment policies and shall be entitled to avail of any schemes and penefits existing ason the Effective
Date that may be applicable and available to any of the other employees of the First Amalgamated
Company (including the benefits of or under any employee stock option schemes applicable to or
covering all or any of the other emplayees of the First Amalgamated Campany), unless otherwise
determined by the First Amalgamated Company. The First Amalgamated Campany undertakes to
continue to abide by any agreement/settlement, if any, entered into or deemed o have been entered inta
by the FirstAmalgamating Company with any employee ofthe FirstAmalgamating Corpany.

Insofar as the provident fund, gratuity fund, trusts, retirement fund or benefits and any other funds or
benefits created by the First Amalgamating Company for the IBL Employees or 10 which the First
Amalgamating Company is contributing for the benefit of the IBL Employees and other such funds, trusts,
the benefits of which the IBL Employees enjoy (the “IBL Funds"), all the contributions made to such IBL
Funds for the benefit of the IBL Employees and the investments made by the IBL Funds in relation to the
IBL Employees shall be transferred to the First Amalgamated Company and shalt be held forthe benefitof
the concemed IBL Employees. Inthe event the First Amalgamated Company has its own fundsinrespect
of any of the IBL Funds, such contributions and investments shall, subject to the necessary approvals and
permissions and atthe discretion of the First Amalgamated Company, he transferred to the refevant funds
of the First Amalgamated Company. In the event that the First Amalgamated Company does nothave its
own funds in respect of any of the above or if deemed approptiate by the First Amalgamated Company,
the First Amalgamating Company may. subject to necessary approvals and permissions, maintain the
existing funds separately and contribute thereto until such time that the First Amalgamated Company
creates its own funds, at which time the IBL Funds and the investments and contributions pertaining to the
IBL Employees shallbe transferred to the funds created by the First Amalgamated Campany.

i relation to those IBL Empioyees for whom the First Amaigamating Company is making cantributions to
the government provident fund, the First Amalgamated Company shall stand substituted for the First
Amalgamating Company, for all purposes whatsoever, including relating to the obligation to make
contributions to the said fund in accordance with the provisions of such fund, bye laws, etc. in respect of
such |BL Employees.

SECTION 2 - CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

A1,

The First Amalgamating Company, with effect from the Appointed Date and up to and including the
Effective Date:

(i) shall be deemed to have been carrying on and to be carrying on all business and activities
relating to the First Amalgamating Undertaking and stand possessed of all the estates, assets,
rights, title, interest, authorities, contracts, investments and strategic decisions of the First
Amalgamating Undertaking for and on account of, and in trust for, the First Amalgamated
Company;

(i} all profits and income accruing to the FirstAmalgamating Company from the First Amalgamating

Underiaking, and losses and expenditure or incurred by it (including taxes, if any, accruing or paid

in relation to any profits or income), relating @ the First Amalgamating Undertaking shall, for al

purposes, be treated as the prafits, income, losses of expenditure, as the case may be, of the
FirstAmalgamated Company; and

(iii} any of the rights, powess, authorities, privileges, attached, refated or pertaining to the First
Amalgamating Undertaking exercised by the First Amalgamating Company shall be deemed to
have been exercised by the FirstAmalgamating Company for and on behalfof and in trust forand
as an agent of the First Amalgamated Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the First Amalgamating Undertaking that have
been undertaken or discharged by the First Amalgamating Company shall be deemed to have
been undertaken for and on behalf of and as an agentfor the FirstAmalg amated Company.
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The First Amalgamating Company undertakes that it shall preserve and carry on the business of the First
Amalgamating Undertaking with reasonable diigence and business prudence and shail not, upto and
including the Effective Date, undertake financial commitments or sell, transfer, alienate, charge,
rMortgage, or encumber the FirstAmalgamating Undertaking or any partthereof unless:

i} the prior written consent of the board of directars of the First Amalgamated Campany has been
obtained in relation to any of the abaove;

(i) the same is in .ts ordinary course of business as carried on by it as on the date of filing this
Scheme with the High Court: or

(i) the same is expressly permitted by this Scheme.

shares on a rights basis or by way of a public issue, bonus shares and/or convertible debentures or
olherwise), decrease, reduction, reclassification, sub-division, consglidation, re-grganization, or in any
ather manner which may;, in any way, affect the First Amalgamation Share Exchange Ratio (as defined
hereunder), except with the prior approval of the board of directors of the First Amaigamated Company or
the First Amalgamating Company respectively,

The transfer and vesting of the assets, liabilities and obligations of the First Amalgamating Undertaking
and the continuance of the proceedings by or:against the First Amalgamated Company under this
Scheme shall not affect any transaction or proceedings already completed by the First Amalgamating
Gompany on or befare the: Appointed Date to the end and intent that, subject o the provisions of Section 2
of Part Il of this Scheme, the First Amalgamated Company accepts all acts, deads and things done and
executed by andfar on behalf of the First Amalgamating Company as acts, deeds and things done and
executed by and on behal* of the FirstAmalgamated Company.

SECTION 3 - REORGANISATION OF CAPITAL

45,
44.

47,

48,

The provisiens of this Section 3 shall operate notwithstanding anything to the contrary in this Scheme.

In consideration of the transfer and vesting of the First Amalgamating Undertaking in the First
Amalgamated Company in accordance with the pravisions of this Scheme and as an integral part of this
Scheme, the share capital of the F

a board of trustees {incluciing the survivors or survivor of any of the trustees comprising such board of
trustees) or a corporate trustee, as the case may be {the “First Amalgamated Company Trustee”) to
haviz and to hold such shares in trust together withall additions or accretions thereto and all shares of the
Firs: Amalgamated Company in trust exclusively for the benefit of the First Amalgamated Company and
its successor or successors subject to the powers, provisions, discretions, rights and agreements
contained in the instrument (the “First Amalghmated Company Trust Deed”} establishing the
afaresaid trust (the “First Amalgamated Company Trust”). It is proposed that the First Amalgamated
Company Trustee may, subject however to the Prevailing market conditions, sell, transfer or dispose of
the shares held by it at such time or times and in such manner as may be proper in accordance with
pravisions of the First Amalgamated Company Trist Deed and.shall remit the proceeds thereof to the
First Amalgarated Company. The obligations of the First Amalgamated Company Trustees shall stand
discharged and the First Amalgamated Company Trust shall stand terminated in accordance with the
prav sions of the FirstAmalgamated Company Trust Deed.

Upon giving effect ta Clause 47 and in consideration of the transfer and vesting of tha First Amaigamating
Undertaking in the First Amalgamated Compariy pursuant ta Part |l of this Scheme, the First
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50.
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83.

54,

Amalgamated Company shall without any further application, act or deed, issue and allot to the equity
shareholders of the First Amalgamating Company whose names are recorded in the register of members
of the First Amalgamating Company on the Effective Date, in the ratio {the “First Amalgamation Share
Exchange Ratio”} of 1 (One) equity share in the First Amalgamated Company of face value Rs. 2/-
(Rupees Two Only) credited as fully paid up for every 1 (One) equity shares of face value Rs. 2/-{Rupees
Two Only) each fully paid up held by such member in the First Amalgamating Company on the Effective
Date.

The shares issued to the members of the First Amalgamating Campany pursuant to Clause 48 above
shall be issued in dematerialized form by the First Amalgamated Company, unless otherwise notified in
writing by the sharehelders of the First Amalgamating Company to the First Amalgamated Company cnor
before such date as may be determined by the board of directors of the First Amalgamated Company or a
committee thereof. In the event that such notice has not been received by the First Amalgamated
Company in respect of any of the members of the First Amalgamating Company, the shares shall be
issued 1o such members in dematerialized form provided that the members of the First Amalgamating
Company shall be required to have an account with a depository participant and shall provide details
thereof and such other confirmations as may be required. itis anly thereupon that the First Amalgamated
Company shall issue and directly credit the dematerialized securities to the account of such member with
the shares of the First Amalgamated Company. In the event that the First Amalgamated Company has
received notice from any member that shares are to be issued in certificate form or if any member has not
provided the requisite details relating to the account with a depository participant or other confirmations
as may be required, then the First Amalgamated Company shall issue shares in certificate form to such
member.

If any shareholder of the First Amalgamating Company becomes entitled to any fractional shares,
entitiements or credit on the issue and allotment of equity shares by the First Amalgamated Company in
accordance with Clause 48 of this Scheme, the board of directors of the First Amalgamated Company
shall consalidate all such fractional entitlerents and shafl, without any further application, act, instrument
or deed, issue and allot such consolidated equity shares directly to the First Amalgamated Company
Trustee, who shall held such equity shares with all additions or accretions thereto in trust for the benefit of
the respective shareholders, to whom they belong and their respective heirs, executors, adminisirators or
successors for the specific purpose of sefling such equity shares in the market at such price or prices and
on such time or times, as the First Amalgamated Company Trustee may in its sole discretion decide and
on such sale pay to the First Amalgamated Company, the net sale proceeds thereof and any additions and
accretions, whereupon the First Amalgamated Cormpany shall, subject to withholding tax, if any, distribute
such sale proceeds to the concerned shareholders of the First Amalgamating Company in proportion to
their respective fractional entitiements.

Equity shares to be issued by the First Amalgamated Company pursuant to Clause 48 in respect of such
of the equity shares of the First Amalgamating Company which are held in abeyance under the provisions
of sectian 206A of the Act or otherwise shall, pending allotment or settlement of dispute by order of Court
or otherwise, also be keptin abeyance by the FirstAmalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholder of the First Amalgamating Company, the board of directors of the First Amalgamated
Company or any committee thereof shall be empowered in appropriate cases, prior to or even
subsequent to the Effective Date, to effectuate such a transfer in the First Amalgamated Company as if
such changes in registered holder were operalive as on the Effective Date, in order to remove any
difficulties arising to the transferor of the share in the First Amalgamating Company and in relation to the
shares issued by the First Amalgamating Company after the effectiveness of this Scheme. The board of
directors of the First Amalgamated Company shali be empowered toremove such difficulties as may arise
in the course of implementation of this Scheme and registration of new members in the First
Amalgamated Company on account of difficu Ities faced in the transaction period.

The equity shares to be issued and allotted by the First Amalgamated Company in terms of Clause 48
above shallinter-se rank pari passuin all respects.

(i Equity shares of the First Amalgamated Company issued in terms of Clause 48 above shall,
subject to the receipt of necessary approvals, be fisted and/or admitted to trading on the Stock
Exchanges. The shares allotted pursuant to Par I1l of this Scheme shall remain frozen in the
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depositaries system until listing/trading permission is given by the designated stock exchange.

(ii) Until the listing of the equity shares of the First Amalgamated Company with the Stock
Exchanges, except as provided in this Scheme, including this Part I, there shail be no changein
the sharehoiding pattern or controd or pre-arrangement capital structure of the FirstAmalgamated
Company,

55. Unless otherwise determined by the board of directors orany committee thereof of the First Amalgamated
Company and the board of directors or any committee thereof of the First Amalgamating Company,
issuance of shares in terms of Clause 48 of this Scheme shall be done within 90 (ninety) days from the
Effective Date.

SECTION 4 - GENERAL TERMS AND CONDITIONS
586. Accountingtreatment in the bocks of the First Amalgamated Company

Unon the Effective Date, the FirstAmalgarmated Company shall account for the amalgamation in its bocks
of accounts as under:

{i) Ali the assets and liabilities of the First Amalgamating Company transferred to the First
Amalgamated Company shall become the assets and liabilities of the First Amalgamated
Company and shall be recorded at their book values as appearing in the bocks of the First
Amalgamating Company.

(i’ All the reserves of the First Amaigamating Company shall be recarded in the baaks aof the First
Amalgamated Company in the same form in which they appeared in the books of the First
Amalgamating Company.

iii} The First Amalgamated Company shall credit to its share capital account, the aggregate face
value of the equity shares issued by it pursuant to this Scheme.

fiv) The difference batween the amount recarded as share capital issued by the First Amalgamated
Company {plus any additional consideratian in the form of cash or other assets) and the amount
of share capital cf the FirstAmalgamating Company shall be adjusted in reserves in the books of
the First Amalgarnated Company.

{v) in case of any differences in accounting policies between the First Amalgamated Coempany and
the First Amalgamating Company, the impact of the same until the Appointed Date shall be
computed in accordance with Accounting Standard AS 5 Net Profit or Loss for the Period. Prior
Period Items and Changes in Accounting Policies, and adjusted in the reserves of the First
Amalgamated Company

PART IV - AMALGAMATION OF THE SECOND AMALGAMATING COMPANY WITH THE SECOND
AMALGAMATED COMPANY

SECTION 1 - TRANSFER AND VESTING OF THE SECOND AMALGAMATING UNDERTAKING

57. Transfer of Assets

971, Uponthe coming into effect of this Scheme and with effect from the Appointed Date, all the estate, assets,
rights, claims, title, interest and authorities including accretions and appurtenances comprised in the
Second Amalgamating Undertaking of whatsoever nature and wheresoever situate shall, under the
provisions of section 331 1o section 394 of the Act and all other provisions of applicable law, if any, without
any further act or deed, be and stand transferted to and vested in and be deemed to have been
transferred to and vested in the Second Amalgamated Company as a going concern so as to become as
and fromthe Appointed Date, the estate, assets, rights, claims, titte, interest and authorities of the Second
Amalgamated Company.

°7.2.  Inrespectof such of the assets and properties of the Second Amalgamating Undertaking as are movable
In nalure or are otherwise capable of transfer by dplivery of possession or by endorsement and delivery,
Llhe same may be so transferred by the Second Amalgamating Company upon the coming inta effect of
the Scheme, and shall become the assets and property of the Second Amalgamated Company with effect
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57.5.

58.

58.1.

58.2.

58.3.

from the Appointed Date pursuant to the provisions of section 391 to section 394 of the Act and all other
provisions of applicable law, if any, withaut requiring any deed of instrument of conveyance for transfer of
the same.

In respect of such of the assets and properties belonging 1o the Second Amalgamating Undertaking
including sundry debtors, receivatles, bills, credits, loans and advances, if any, whether recoverable in
cash or in kind ar for vatue 1o be received, bank balances, investments, earmnest monay and deposits with
any governmental authority, quasi government, local ot other auiharity or body or with any company or
other person, other than those referred to in Clause 57.2 above, the same shall, as mare particularly
providedin Clause 57.1 above, without any further act, instrument or deed, costar charge and without any
notice or other intimation to any third party, be transferred to and vested in andfor be deemed ta be
transferred ta and vested in the Second Amalgamated Company upon the coming into effect of the
5cheme and with effect from the Appointed Date pursuant to the provisions of section 391 to section 394
of the Act and all other provisians of applicable law, if any.

All assets, rights, title, interest, investments and properties of the Second Amalgamating Company in
relation to the Second Amalgamating Undertaking and any assets, right, title, interest, investments and
properties acquired by the Second Amalgamating Company after the Appointed Dale but prior to the
Eftective Date in relation to the Second Amalgamating Undertaking shall also, without any further act,
instrument or deed stand transferred to and vested in and be deemed to have been transferred to and
vested in the Second Amalgamated Company upon the coming into effect of this Scheme and with effect
from the Appointed Date pursuant to the provisions of section 391 to section 394 of the Act and all other
provisions of applicable law, if any.

All the licenses, permits, entitlements, quotas, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits (including sales tax and service tax), subsidies, concessions, grants,
rights, claims, leases, tenancy rights, liberties, special status and other benefits or privileges enjoyed or
conferred upon or held or availed of by the Second Amalgamating Company and all rights and benefits
that have accrued or which may accrue to either of the Second Amalgamating Company, whether on,
before or after the Appcinted Date, including income tax benefits and exemptions shall, under the
provisions of section 391 to section 394 of the Act and all ather provisions of applicable law, if any, without
any further act, instrument or deed, cost or charge be and stand transferred to and vest in andfor be
deemed ta be transferred to and vested in and be available to the Second Amalgamated Company so as
to become licenses, permits, entittements, quotas, approvals, permissions, registrations, incentives, tax
deferrals, exemptions and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights,
liberties, special status and other benefits or privileges of the Second Amalgamated Company and shall
remain valid, effective and enforceable on the same terms and conditions.

Transfer of contracts, deeds, ete.

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all contracts,
deeds, bands, agreements, schemes, arrangements and other instruments of whatsoever nature, to
which the Second Amalgamating Company is a party or to the benefit of which the Second Amalgamating
Company may be eligible, and which are subsisting or have effectimmediately befare the Effective Date,
shall continue in full force and effect against or in favour, as the case may be, of the Second Amalgamated
Company and may be enforced as fulty and effectually as if, instead of the Second Amalgamating
Company, the Second Amalgamated Company had been aparty or beneficiary or obligee thereto.

Withaut prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the
Second Amalgamating Undertaking occurs by virtue of this Scheme itself, the Second Amalgamated
Company may, al any time after the coming into effect of this Scheme in accordance with the provisions
hereof, if so required under any law or otherwise, take such actions and execute such deeds (including
deeds of adherence), confirmations or other writings or tripartite arrangemants with any party to any
contract or arrangement to which the Second Amalgamating Company is a party or any writings as may
be necassary in order to give formal effect ta the above provisions. The Second Amalgamated Company
shall, under the provisions of Part [V of this Scheme, be deemed to be authorised to execute any such
writings on behalf of the Second Amalgamating Company and ta carry out or perform all such formalities
or compliances referred to above on the part of the Second Amalgamating Company to be carried out or
performed.

For the avoidance of doubt and without prejudice to the generality of the faregaing, itis clarified that upen
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the coming inta effect of this Scheme, all consents, permissions, licenses, certificates, clearances,
authorities, powers of attorney given by, issued to or executed in favour of the Second Amaigamating
Company in relation to the Second Amalgamating Undertaking shall stand transferred to the Second
Amalgamated Company as if the same were otiginally given by, issued to or exacuted in favour of the
Second Amalgamated Company, and the Second Amalgamated Company shall be bound by the terms
thereof, the obligations and duties thereunder, and the rights and benefits under the same shalf be
available to the Second Amalgamated Company. The Second Amalgamated Company shall make
appiications to any governmental authority as may be necessary in this behalf.

Transfer of Liabilities

Uoon the coming into effect of this Scheme and with effect from the Appointed Date, all debts, liabilities,
loans raised and used, obligations incurred, duttas of any kind, nature or description (including contingent
lizbitities} whatscever and howsoever arising, ralsed or incurred or utilised for its business activities and
aperations along with ary charge, encumbrance, lien or security thereon of the Second Amaigamating
Company (“PPSL Liabilities™) shall, pursuant o the sanction of this Scheme by the High Courts and
under the provisions of section 391 to section 384 of the Act and all other provisions of applicable law, if
any. without any further act or deed, be and stand transferred 1o and be deemed to be transferred fo the
Sacond Amalgamated Company to the extent that they are autstanding as on the Effective Date and shall
become the debts, liabilities, loans, obligations and duties of on the same terms and conditions as were
agplicable to the Second Amaigamating Company, and the Second Amalgamated Company shall meet,
discharge and satisfy the same. Further, it shall niot be necessary to abtain the consent of any third party
ar other person who is a party to any contract or arrangement by virtue of which such PPSL Liabilities have
arisen in ordar to give effect to the provisions of this Clayuse.

All debts, liabilities, duties and abligations of the Second Amaigamating Company shall, as on the
Appointed Date, whether or not provided in the books of the Second Arnalgamating Company, and all
debts andloans raised and used, and duties, liabilities and obligations incurred or which arise araccrueto
the Second Amalgamating Company on or aftet the Appointed Date until the Effective Date shall be
deemed to be and shall become the debts, loahs raised and used, duties, liabilities and obligations
mcurred by the Second Amalgarmated Company by virtue of this Scheme.

Where any of the loans raised and used debts, #abilities, duties and obligations of the Second
Amatgamating Company as onh the Appointed Date deemed to be transferred o the Second
Amalgamated Company have been discharged by the Second Amalgamating Company prior to the
Effective Dale, such discharge shall be deemad to have been for and on account of the Second
Amalgamated Company,

Allleans raised and utilised and all liabilities, duties and obligations incurred or undertaken by the Second
Arralgamating Cormpany on or after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and an behalf of the Second Amalgamated Comparny
and to the extent they are outstanding on the Effective Date, shall, upon the coming into effect of this
Scheme and under the provisions of section 391 to section 394 of the Act, without any further act,
insirument or deed be and stand transferred to and vested in and be deemed to have been transferrad to
and vested in the Second Amalgamated Company and shall become the loans and liabilities, duties and
obligations of the Second Amalgamated Company'which shall meet, discharge and satisfy the same.

Lazns, advances and other obligations (including any quarantees, letters of credit, letters of comfort or
any other instrument or arrangement which may give rise to a contingent liability in whatever form), if any,
due orwhich may atany time in future become duebetween the Second Amalgamating Company and the
Second Amalgamated Company shall, ipso facto, stand discharged and come to an end and there shall
be no liability in that behalf upon any party and the appropriate effect shall be given in the books of
accounts and records of the SecondAmaIgamated!Comany.

Without prejudice to the foregoing provisions of thig Clause, upon the coming into effect of this Scheme,
all debentures, bonds, nctes or other debt securities and other instruments of like nature (whether
convertible into equity shares or not), if any, of the Second Amalgamating Company shall, under the
pravisions of section 381 to section 394 of the Act and all other provisions of applicable law, if any, without
any further act, instrument or deed, become the debt securities of the Second Amalgamated Company on
the same terms and conditions and all rights, powers, duties and obligations in relation thereto shall be
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and stand transferred to and vested in and be deemed to have been transferred to and vested in and shall
be exercised by or against the Second Amalgamated Company to the same extent as if it were the issuer
of the debt securities so transferred and vested. If the debt securities are listed on any stock exchange,
the same shall, subject to applicable law and regulations, be listed and/or admitted to trading on the
relevant stock exchanges in India where the debt securities were listed and/or admitted to trading, on the
same terms and conditions, unless otherwise modified in accordance with applicable law.

All Encumbrances, if any, existing prior to the Effective Date over the assets of the Second Amalgamating
Company which secures ot relate to the PPSL Liabilities shall, after the Effective Date, without any further
act, instruraent or deed, continue to relate and attach to such assets or any part thereof to which they are
related or attached prior to the Effective Date and as are transferred to the Second Amalgamated
Company. Provided that if any of the assels of the Second Amalgamating Company have nat been
Encumbered in respect of the PPSL Liabilities, such assets shall remain unencumbered and the existing
Encumbrance referred to above shali not be extended to and shall not operate over such assets. Further,
such Encumbrances shall not relate or attach to any of the other assets of the Second Amalgamated
Company. The absence of any formal amendment which may be required by a lender or trustee or third
party shall not affect the operation of the above.

The existing Encumbrances over the other assets and properties of the Second Amalgamated Company
ar any part thereof which relate to the liabilities and obligations of the Second Amalgamated Company
prior to the Effective Date shall continue to relate to such assets and properties and shall not extend or
attach ta any of the assets and properties transferred to and vesled in the Second Amalgamated
Company by virtue of the Scheme. :

without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of the Scheme,
the Second Amalgamating Company and the Second Amalgamated Company shall execute any
instrument/s and/or document/s and/or do all the acts and deeds as may be required, including the filing of
necessary particulars andfor modification(s) of charge, with the respective Registrar of Companies to
give formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Second Amalgamated Company alone shall be liable to
perform all obligations in respect of the PPSL Liabilities, which have been transferred to it in terms of this
Scheme.

t is expressly provided that, save as mentioned in this Clause 59, no other term or condition of the
liabilities transferred to the Second Amalgamated Company as part of the Scheme is modified by virtue of
this Scheme except to the extent that such amendmentis required by necessaryimptication.

Subject to the necessary consents being obtained, if required, in accordance with the terms of this
Scheme, the provisions of this Clause 59 shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction or issue ar any security document, all
of which instruments, deeds or writings shall stand modified andfor superseded by the foregoing
provisions.

Legal, taxation and other proceedings

Upon the coming into effect of this Scheme, all suits, actions and other proceedings including legal and
taxation proceedings, whether civil or criminal {including before any statutory orquasi-judicial authority or
tribunal), whether pending andf or arising on or before the Effective Date shall be continued and/ or
enforced by or against the Second Amalgamating Company, as effectually and in the same manner and to
the same extent as it the same had been instituted and/or pending and/or ansing by or against the Second
Amaigamated Company.

Employees

Upon the coming inta effect of this Scheme, all PPSL Employees as on the Effective Date shail become
the permanent employees of the Second Amalgamated Company, and, subject to the provisions hereof,
on terms and conditions not less favourable than those on which they are engaged by the Second
Amalgamating Company and without any interruption of, or break in service as a result of the transfer of
the Second Amalgamating Undertaking. The Second Amalgamated Company agrees that for the
purpose of payment of any compensation, gratuity and other terminal benefits, the past services of such
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PPSL Employees and such benefits to whigh the PPSL Empicyess are entitted in the Second
Amalgamating Company shall also be taken into account, and the Second Amalgamating Campany
aygrees and undertakes to pay the same as and when payable.

Itis clarified that save as expressly provided for in this Scheme, the PPSL. Employees who become the
employees of the Second Amalgamated Company by virtue of this Scheme, shall be entitled to the
employment policies and shall be entitled to avail of any schemes and benefits existing as on the Effective
Date that may be applicable and available to any of the other employees of the Second Amalgamated
Company (including the benefits of or under any employee stock option schemes applicable ta or
covering all or any of the other employees of the Secand Amalgamated Company), unless otherwise
determined by the Second Amalgamated Company. The Second Amalgamated Company undertakes to
continue to abide by any agreement/settiement, if any, entered into or deemed to have been entered into
by the Second Amalgamating Campany with any employee of the Second Amalgamating Company.

Insotar as the pravident fund, gratuity fund, trusts, retirement fund or benefits and any other funds or
banefits created by the Second Amalgamating Company far the PPSL Employees orto which the Second
Amalgamating Company is contributing for the benefit of the PPSL Employees and other such funds,
trusts, the benefits of which the PPSL Employeds enjoy {the *PPSL Funds”), all the contributions made
tc such PPSL Funds for the benefit of the PPSL Employees and the investments made by the PPSL
Funds in relation to the FPSL Employees shall be transferred to the Second Amalgamated Company and
shall ba heid for the benefit of the concerned PPSL Employees. In the event the Second Amalgamated
Company has its own funds in respect of any af the PPSL Funds, such contributions and investments
shall, subject to the nacessary approvals and permissions and at the discretion of the Secand
Amalgamated Company, be transferred to the relevant funds of the Second Amalgamated Company. In
the event that the Secorid Amalgamated Company does not have its own funds in respect of any of the
above or if deemed appropriate by the Second Amaigamated Company, the Second Amalgamating
Company may, subject to necessary approvals and permissions, maintain the existing funds separately
and contribute thereto untif such time that the Sqcond Amalgamated Company creates its own funds, at
which time the PPSL Funds and the investments and contributions pertaining to the PPSL Employees
shall be transferred to the: funds created by the Second Amalgamated Company.

In relation to those PFSL Employees for whom the Second Amalgamating Company is making
centributions o the government provident fund, the Second Amalgamated Company shall stand
substituted for the Second Amalgamating Company, for all purposes whatsoever, including relating to the
otligation 10 make contributions to the said fund in accordance with the provisions of such fund, bye laws,
atc. in respect of such PPSL Employees.

SECTION 2 - CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

62

(i) The Second Amalgamating Company, with effect from the Appointed Date and up to and
including the Effective Date:

{ii} shall be deemed to have heen carrying on and to be carrying on all business and activities
relating to the Second Amalgamating Undertaking and stand possessed of all the eslates,
assets, rights, title, interest, authorities, contracts, investments and strategic decisions of the
Second Amaigamating Undertaking for and on account of, and in trust for, the Second
Amalgamated Company;

iy all profits and income accruing to the Second Amalgamating Company from the Second
Amailgamating Undertaking, and losses and expenditure or incurred by it {including taxes, if any,
accruing or paid in relation to any profits or income), relating to the Second Amalgamating
Undertaking shall, for alt purposes, be treated as the profits, income, losses or expenditure, as
the case may be, afthe Second Amalgamated Company; and

{iv] any of the rights, powers, authorities, privileges, attached, refated or pertaining to the Second
Amalgamating Undertaking exercised by the Second Amalgamating Company shall be deemed
to have been exercised by the Second Arnalgamating Company for and on behalf of, and in trust
for and as an agent of the Second Amaigamated Company. Similarly, any of the obiigations,
duties and commitments attached, rdlated or pertaining to the Second Amalgamating
Undertaking that have been undertaken or discharged by the Second Amalgamating Company
shall be deemed to have been undertakan for and on behalf of and as an agent for the Second
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Amalgamated Company.

The Second Amalgamating Company undertakes that it shall preserve and carry on the business of the
Second Amalgamating Undertaking with reasonable diligence and business prudence and shall not, upto
and including the Effective Date, undertake financial commitments or sell, transfer, alienate, charge,
mortgage, or encumber the Second Amalgamating Undertaking or any part therecfunless:

{i) the prior written consent of the board of directors of the Second Amalgamated Company has
been obtained in relation to any of the above,

(i) the same is in its ordinary course of business as carried on by it as on the date of filing this
Scheme with the High Court; or

(i) the same is expressly permitted by this Scheme.

Fram the date of filing of this Scheme with the High Court and upto and including the Effective Date, the
Second Amalgamating Company and Second Amalgamated Company shall not, except in respect of
outstanding options that may be exercised in terms of the Second Amalgamated Company ESOS
Schemes, exercise of the Secand Amalgamated Company Walrants or as provided herein, make any
change in their respective capital structure in any manner either by any increase (including by way of
issue of equity and/or preference shares on a rights basis or by way of a publicissue, bonus shares and/or
convertible debentures or otherwise), decrease, reduction, reclassification, sub-division, consolidation,
re-organization, or in any other manner which may, in any way, affect the Second Amalgamation Share
Exchange Ratio (as defined hereunder), except with the prior approval of the board of directors of the
Second Amalgamated Company or the Second Amalgamating Company respectively.

The transfer and vesting of the assets, liabilities and obligations of the Second Amalgamating
Undertaking and the continuance of the praceedings by or against the Second Amalgamated Company
under this Scheme shall not afiect any transaction or proceedings already completed by the Second
Amalgamating Company on or before the Appointed Date to the end and intent that, subject to the
provisions of this Section 2, the Second Amalgamated Company accepts all acts, deeds and things done
and executed by andfor on behalf of the Second Amalgamating Company as acts, deeds and things done
and executed by and on behalf of the Second Amalgamated Company.

SECTION 3 -REQRGANISATION OF CAPITAL

66.
67,

68.

The provisions of this Section 3 shall operate notwithstanding anything to the contrary in this Scheme.

In consideration of the transfer and vesting of the Second Amalgamating Undertaking in the Second
Amalgamated Company in accordance with the provisions of this Scheme and as an integral part of this
Scheme, the share capital of the Second Amalgamating Company shall be restructured and reorganised
in the manner setoutin Clause 68 to Clause 76 below,

Notwithstanding anything to the contrary contained in this Scheme, 202,500,000 (Two Hundred and Two
Million Five Hundred Thousand) equity shares held by the Second Amalgamated Company in the Second
Amalgamating Company shall stand vested by virtue of this Scheme with effect from the date of the order
ofthe High Court sanctioning the Scheme, and without any further act, instrument.or deed, to anindividual
trustee or a board of trustees (including the survivors or survivor of any of the trustees comprising such
board of trustees) or a corporate trustee, as the case may be (the “Second Amalgamated Company
Trustee™) to have and to hald such shares in trust together with all additions or accretions thareto and all
shares of the Second Amalgamated Company in trust exclusively for the benefit of the Second
Amalgamated Company and its successor of successors subject to the powers, provisions, discretions,
rights and agreements contained in the instrument {the “Second Amalgamated Company Trust
Deed") establishing the aforesaid trust {the “Second Amalgamated Company Trust”). 1t is proposed
that the Second Amalgamated Company Trustee may, subject however to the prevalling market
conditions, sell, transfer or dispose of the shares held by it at such time or times and in such manner as
may be proper in accordance with provisions of the Second Amalgamated Company Trusi Deed and shall
remit the proceeds thereof to the Second Amalgamated Company. The obligations of the Second
Amalgamated Company Trustees shall stand discharged and the Second Amalgamated Company Trust
shall stand terminated in accardance with the provisions of the Second Amalgamated Company Trust
Deed.
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Upon giving effect fo Clause 68 and in consideration of the transfer and vesting of the Second
Amalgamating Undertaking in the Second Amalgamated Company pursuant to Part §V of this Scheme,
“he Second Amalgamated Company shall without any further application, act or deed, issue and allot to
the equity shareholders of the Second Amalgamating Company whose names are recorded in the
register of members of the Second Amalganating Company, on the Effective Date, in the ratio (the
“Second Amalgamation Share Exchange Ratio”} of 1 (One) equity share in the Second Amalgamated
Company of face value Rs. 10/- {Rupees Ten Only) credited as fully paid up for every 1 (Cne) equity share
of face value Re. 1/-(Rupee One Only) eath fully paid up held by such member in the Second
Amalgamating Company on the Effective Date.

The shares issued 1o the members of the Second Amalgamating Company pursuant to Clause 69 above
shall be issued in dematerialized form by the Second Amalgamated Company, unless otherwise notified
in writing by the sharehalders of the Second Amalgamating Company to the Second Amalgamated
Company on or before such date as may be determined by the hoard of directors of the Second
Arnalgamated Comparty or a committee theredf. in the event that such notice has not been received by
the Second Amaigamated Company in respect of any of the members of the Second Amalgamating
Company, the shares shall be issued to such members in dematerialized form provided that the members
ofthe Second Amalgamating Company shall be required to have an account with a depository participant
and shall provide details thereof and such otherconfirmations as may be required. itis only thereupon that
the Second Amalgamated Company shall issye and directly credit the dematerialized securities to the
account of such member with the shares of the Second Amalgamated Company. In the event that the
Second Amalgamated Company has received natice from any member that shares are to be issued in
certificate form or if any member has not provided the requisite details relating to the account with a
depository participant or other confirmations as may be required, then the Second Amalgamated
Company shall issue shares in cerlificate form to such member.

I* any shareholder of the Second Amalgamating Company becomes enlitled to any fractional shares,
entitiements or eredit an the issue and allotment of equity shares by the Second Amalgamated Company
in accordance with Clause 69 of this Scheme. the board of directors of the Second Amalgamated
Company shall cansolidate all such fractional entitlements and shall, without any further application, act,
instrument or deed, issue and allot such cansalidated equity shares directly to the Second Amalgamated
Company Trustee, who shall hold such equity shares with all additions or accretions thereta in trust for the
bencfit of the respective shareholders, to whom they befong and their respective heirs, executors,
administrators or successors for the specific purpose of selling such equity shares in the market at such
price or prices and on such time or times, as the Secand Amalgamated Company Trustee may in its sole
discretion decide and ¢on such sale pay to the Second Amalgamated Company, the net sale proceeds
thereof and any additions and accretions, wheréupon the Second Amalgamated Company shall, subject
to withholding tax, if any, distribute such sale proceeds to the concerned shareholders of the Second
Amalgamating Companry in proportion to their respective fractional entittements.

Equity shares to be issued by the Second Amalgamated Company pursuant to Clause 69 in respect of
s.ch of the equity shares of the Second Amalgamating Company which are held in abeyance under the
provisions of section 206A of the Act or otherwise shall, pending allotment or settlement of dispute by
order of Courtor otherwise, also be kept in abeyance by the Second Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or outstanding. of any
shareholder of the Second Amalgamating Company, the board of directors of the Second Amalgamated
Company or any committee thereof shall beé empowered in apprapriate cases, prior to or even
subsequentto the Effective Date, to effectuate such a transferin the Second Amalgamated Company as if
such changes in registared holder were operétNe as on the Effective Date, in order to remove any
difficulties arising to the transferor of the share in the Second Amalgamating Company and in relation to
the shares issued by the Second Amalgamatind Company after the effectiveness of this Scheme. The
board of directars of the Second Amalgamated ompany shall be empowered to remove such difficulties
as may arise in the course of implementation ¢f this Scheme and registration of new members in the
Second Amalgamated Company on account of difficulties faced in the transaction perod.

The equity shares to be 1ssued and ailolted by the Second Amalgamated Campany in terms of Clause 68
above shall inter-se rank pari passuin alt respects.
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75. (i)

{ii)

(iii)

(iv)

76. ()

(i)

Upon the Effective Date, as an integral part of this Scheme, the Second Amalgamated Company
Warrants which are outstanding and have not been exercised by the holders thereof shall,
without any further act or deed, stand converted into partly paid-up equity shares in the Second
Amalgamated Company, treated as paid up to the extent of the payment which has been made by
the holders thereof on the Second Amalgamated Company Warrants. The partly paid-up equity
shares issued by the Second Amalgamated Company shall entitte the holders thereof to exercise
all rights available under the Act and applicable laws to a holder of partly paid-up shares,
including rights as to dividend and voting rights proportional to the amount paid-up on such
shares from time to time. Upon being made fully-paid up, such shares shall rank pari passu with
the equity shares of the Second Amalgamated Company in all respects.

Within 2 (two) days of the Effective Date, the Second Amalgamated Company shall issue and
allat, to each holder of the Second Amalgamated Company Warrant which is outstanding and
which has not been exercised by the holders therecf as on the Effective Date, partly paid-up
equity shares in the Second Amalgamated Company in the ratio of 1 {one) partly paid-up equity
share in the Second Amalgamated Company for every 1 {one) Secand Amalgamated Company
Warrant which is cutstanding and which has not been exercised by the holders thereof as on that
date (the parily paid-up equity shares issued pursuant to this sub-clause, the “Second
Amalgamated Company Partly Paid-up Shares”). Upon issuance of the Second
Amalgamated Company Partly Paid-up Shares, the Second Amalgamated Company Warrants
shall stand converted and shall notbe exercisable.

The Second Amalgamated Company shall make capital calls on the holders of the Second
Amalgamated Company Partly Paid-up Shares in accordance with applicable law and as
specified in Schedule 1. The Second Amalgamated Company Partly Paid-up Shares shalil
become presently payable on the dates of such calls being made pursuant to Schedule [l

The Second Amalgamated Company Partly Paid-up Shares may be made fully paid up pursuant
to, and as an integral part of, this Scheme by the payment of calls thereon by the holders of the
Secand Amalgamated Company Partly Paid-up Shares on or prior to the dates specified for such
calls specified in Schedule 1ll, For the avoidance of doubt, it is clarified that the amount payahie
on the Second Amalgamated Company Partly Paid-up Shares shall be such amount as is
required to be paid {excluding amounts already paid} for conversion of the Second Amalgamated
Company Warrants into equity shares of the Second Amalgamated Company as on the date of
issuance of the Second Amalgamated Company Partly Paid-up Shares (“Second
Amalgamated Company Outstanding Amount”).

Equity shares of the Secand Amalgamated Company issued in terms of Clause €9 above shall,
subject to receipt of necessary approvals, be listed and/or admitted to trading on the Stock
Exchanges. The shares allotted pursuant ta Part IV of this Scheme shall remain frozen in the
depositaries system untillisting/trading permission is given by the designated stock exchange.

Until the listing of the equily shares of the Second Amalgamated Company with the Stock
Exchanges, except as provided in this Scheme, including this Part [V, there shall be no change in
the shareholding pattern or control or pre-arrangement capital structure of the Second
Amalgamated Company.

77. Unless otherwise determined by the board of directors or any committee thereof of the Second
Amalgamated Company and the board of directors or any commitiee thereof of the Second
Amalgamating Company, issuance of shares in terms of Clause 68 and Clause 75 of this Scheme shall be
done within 30 {ninety) days from the Effactive Date.

SECTION 4 - GENERAL TERMS AND CONDITIONS

78. Accounting treatment in the books of the Second Amalgamated Company

Upon the Effective Date, the Second Amalgamated Company shall account for the amalgamation in its
books of accounts as under:

(M

Al the assets and liabilities of the Second Amalgamating Company fransferred to the Second
Amalgamated Company shall become the assets and liabilities of the Second Amalgamated
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79

80.

B1.

82.

(i}

(iif)

(iv)

Company ana shall be recorded at their book values as appearing in the books of the Second
Amalgarnating Company.

All the reserves of the Second Amalgamating Company shall be recorded in the books of the
Second Amalgamated Company in thie same form in which they appeared in the books of the
Second Amalgamating Company.

The Second Amalgamated Company shali credit to its share capital account, the aggregate face
value nfthe equity shares issued by it pursuant to this Scheme.

The difference between the amount recorded as share capital issued by the Second
Amalgamated Company (plus any additional consideration in the form of cash or other assets)
and the amount of share capital of the Second Amalgamating Company shall be adjusted in
reserves in the books of the Second Amalgamated Company.

In case of any differences in accounting palicies between the Second Amalgamated Company
and the Second Amalgamating Company. the impact of the same until the Appointed Date shall
be computed in accordance with Accounting Standard AS 5 Net Profit or Loss for the Period, Prior
Period Items and Changes in Accourding Policies, and adjusted in the reserves of the Second
Amalgamated Company

PART V - GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part Il, Part Ill and Part |V of this Scheme.

The Companies shall make necessary applications before the High Court for the sanction of this Scheme
under sections 391 and 394 of the Act.

The Companies (by their respective board of directors), either by themselves or through a committee
appointed by them in this behalf, may jointly and as mutually agreed in writing:

i)

{in

i)

{iv)

in their full and absolute discretion, assent to any alteration(s) or medification(s) to this Scheme
which a High Court may deem fit to agprove or impose, andfor effect any other modification or
amendment jointly and mutually agreed in writing, including, without limitatian, any madifications
to the accounting treatment set aut in the Scheme due to the International Financial Reporting
Standards being made applicahle to the Companies or to the matters set forth in this Scheme,
and to do all ac's, deeds and things as rhay be necessary, desirable aor expedient for the purposes
of this Scheme;

to give such directions {acting jointly) as may be mutually agreed in writing as they may consider
necessary to sattle any question or difficulty arising under this Scheme orin regard to and of the
meaning or interpretation of this Scheme or implementation thereof or in any matter whatsoever
cannected therewith (including any gusstion or difficulty arising in connection with any deceased
or insolvent sharehelders, depositors or debenture holders of the respective comparies), or to
review the position relating to the satisfaction of various conditions of this Scheme and if
necessary, to waive any of those (o the extent permissible under law);

in their full and absolute discretion and by mutual agreement in writing, modify, vary or withdraw
this Scheme prior to the Effective Date in any manner at any time;

to determine jointly by mutual agreement in writing whether any asset, liability, employee, legal or
other proceedings perains to the Demerged Undertaking, First Amalgamating Company,
Second Amalgamating Company or niot, on the basis of any evidence that they may deem
relevantfor this purpose.

Upen the coming into effect of the Scheme, the First Amalgamating Company and the Second
Amalgamating Company shall stand dissolved without winding-up.

Severability

[7 any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the mutual agreement of the Cormpanies in writing, affect the validity or implementation of the
other parts and/or provisions of this Scheme.
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83.

84,

85.

88,

87.

Resolutions

Upon the coming into effect of the Scheme, the resciutions, if any, of the First Amalgamating Company
and the Second Amalgamating Company, which are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting and be considered as resolutions of the FirstAmaigamated Company
and the Second Amalgamated Company, respectively, and if any such resolutions have any monetary
limits approved under the provisions of the Act, or any other applicable statutory provisions, then the said
limits shall be added to the limits, if any, under like resolutions passed by the FirstAmalgamated Company
and the Second Amalgamated Company, respectively, and shall constitute the aggregate of the said limits
in the First Amalgamated Company and the Second Amalgamated Company, respectively.

Dividends

(1} The Companies shall be entitled to declare and pay dividends, whether interim or final, to their
respective shareholders in respect of the accounting period prior to the Effective Date, Provided
that the shareholders of the First Amalgamating Company and the Second Amalgamating
Company shall not be entitied to dividend, if any, declared and paid by the First Amalgamated
Company and the Second Amalgamated Company, to their respective shareholders for the
accounting period prior to the Appointed Date.

(i) It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any sharehalder of a Company to
demand or claim any dividends from such Company which, subject to the provisions of the Act,
shall be entirely at the discretion of the respective boards of directors of such Company, and
subject to the approval, if required, of the shareholders of such Company. -

The cominginto effect of this Scheme is conditional upon and subject to:

] this Scheme being approved by the respective requisite majorities of the various classes of
members and creditors (where applicable) of the Companies as required under the Act and the
requisite orders of the High Courts being obtained;

(i the certified copies of the orders of the High Courts approving this Scheme being filed with the
Registrar of Comparies, Dethiand Haryana;

(i} such approvals and sanctions and approvals including sanction of any governmental authority,
creditor, lessor or contracting party as may be required by law or contract in respect of the
Scheme being obtained.

In the event of this Scheme does not come into effect by September 30, 2012 or by such later date as may
be agreed by the respective Boards of Directors of the Companies, this Scheme shall stand revoked,
cancelled and be of no effect and become null and void and in that event no rights and liabilities
whatsoever shall accrue to or be incurred inter se by the parties or their shareholders or creditors or
employees or any other person. In such case each party shall bear its own costs, charges and expenses
orshall bear costs, charges and expenses as may be mutually agreed.

Each party shall bear its own costs, charges, levies and expenses in relation to or in connection with or
incidental to this Scheme until the date of sanction of this Scheme by the High Court.
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Schedule |

Calls on Demerged Company Pan‘!y Paid-up Shares

5. No, Percentage of caI Time pericd for aiﬁént
1% of the Demerged Company
1, Outstanding Amount Cn the date of allotment
99% of the Demergea_d)mp_any .
2. Cutstanding Amount On or before February 25, 2012,
Schedule Il

Calls on Resulting Company Partly Paid-up Shares

. .9.‘)% of the Resulting Company

Percentage of ca!l

Time period for payment

1% of the Resulting Company
Cutstanding Amount

Qutstanding Amount

On the date of allotment

On or before February 25, 2012,

Schedula IH
Calls on Second Amalgamated Company Partly Paid-up Shares
S.No. | F'erceniage of call Time period for payment
1% of the Second Amalgamated
1. Company Qutstanding Amaunt On the date of allotment
Ec,@;f the Secend Amélgamat-ed
2 Company Outstanding Aniount On or before May 29, 2012.
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Indiabulls

K E A L E 3 TATE

Indiabulls Real Estate Limited
Registered Cffice: F - 60, Malhotra Building, 2nd Floor, Connaught Place, New Delhi - 110001

IN THE HIGH COURT OF DELHI AT NEW DELHI
COMPANY JURISDICTION
COMPANY APPLICATION (M} NO. 84 OF 2011

INTHE MATTER OF:

The CompaniesAcl, 1956;

AND

IN THE MATTER OF:

Application Under Sections 391-394 of the Companies Act, 1956;

AND

IN THE MATTER OF:

Scheme of Arrangement among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited, Indiabulls
Builders Limited, Indiabulls Power Limited., Poena Power Supply Limited and their respective shareholders and creditors
AND

IN THEMATTER OF:

Indiabulls Real Estate Limited, an existing company
incorporated under the pravisions of the Companies Act,
1956 and having its registered office at F-60, Malhotra
Building, 2nd Floor, Connaught Place, New Delki-110001.

APPLICANT COMPANY NO 1

FORM OF PROXY

1/We, the undersigned, as an unsecured creditor(s) of the Company/autharized representative of
. hereby appoint of .and
failing him/her . of

. 85 my/our proxy, 1o act for me/us at the meeting of the unsecured creditors of the Company to be held at the Centaur
Hatel, Indira Gandhi Internationat Airport, Defhi-Gurgaon Road, New Delhi-110037 on Friday the 1st day of July, 2041 al 12:00
Naon, for the purpose of considering and, if thought fit, approving with or without modification(s} the proposed Scheme of
Arrangement among Indiabulls Real Estate Limited, Indiabulls Infrastructure and Power Limited, indiabulls Builders Limited,
Indiabulis Power Limited., and Poena Power Supply Limited and their respective shareholders and creditors {“ihe Scheme™} and
at such meeting and any adjcurnment thereof, to vote, for me /us and in my / cur name{s} For / Against the said Scheme as my/
OUr Proxy may approve.

Dated this day of 21,

Signature:

Narne:

Address:

Notes:

(1) Please affix Re. 1/-revenue starnp before putting signature.

(2} The proxy must be deposited at the Registered Cffice of Indiabulls Real Estate Limited at F-60, Malhatra Building, 2nd

Floor, Connaught Place, New Delhi- 110001 atleast 48 hours before the time of holding the meeting.

{3} Strike outwhich is nol necessary.

{4) All alierations made in the Form of Proxy should be intialed.

{5) Bodies Corporate & Financial Institutions / Banks are reguested to deposit cerlified capies of Board { Custodial
resolutions/Power of Attorney, as the case may be, authorizing the Individuals named therein, to attend & vote at the
meeting on its behalf. These documents be deposited at the Registered Office of Indiabulls Real Estate Limited at
F- 60, Malhatra Building, 2nd Floor, Connaught Place, New Delhi-110001 at least 48 haurs before the time of holding the
meeting.

{6) An individual, named in the relevant resolution, shall have the right to appaint a Proxy, to attend & vote instead of
himselfiherself, and such a Proxy shall be governed by the conditions as specified above.
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REAL ESTATE

Indiabulls Real Estate Limited
Registered Office: F-60, Malhotra Building, 2nd Floor, Cennaught Piace, New Delhi-110031

ATTENDANCE SLIP
{To be handed over at the entrance of the meeting venue)
MEETING OF THE UNSECURED CREDITORS

The Unsecured CreditorsfAuthorised representatives af the unsecured creditors or their proxies are requested fo
presentthis duly signed slip for admission.

Name (of the Name of the Authorised Address

unsecured creditor) representative/proxy

| hereby record my presence at the court convened meeting of the unsecured creditors of INDEABULLS REAL
ESTATE LIMITED having its Registered office at F-60, Malhotra Building, 2nd Floor, Cennaught Place, New Delhi-
110001, convened pursuant to the order dated 2nd May, 2011 of the High Court of Delhi at the Centaur Hotel, IGI
Airport, Delhi- Gurgaon Road, Mew Celhi-110037, on Friday, the 1st day of July, 2011 at 12:00 Neon.

Please {v) in the Box

| | UNSECURED [ | PROXY
= CREDITQR/AUTHCRISED
REPRESENTATIVE

Unsecured Creditor/Authorised
Representatives’s Signature

Proxy's Signature

Notes:

1. Unsecured Creditors/Authorised representatives of the unsecured creditors/ Proxies are requested to bring
their slip with them, Duplicate slips will not be issued at the entrance of venue of the meeting.

2. Unsecured Creditors/Autharised representatives of the unsecured creditors attending the meeting in person
or by proxy are requested to complete the attendance slip and hand il over at the entrance of the meeting
place.
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BOOK POST

if undelivered, please return to:
Indiabulis Real Estate Limited
Registered Office: F-60, Mathotra Building,
2nd Floor, Connaught Place,

New Delhi - 110001



