TPL/ 23 June, 2016

BSE Limited

Listing Compliance Department
14th Floor, P. J. Towers,

Dalal Street, Fort,

Mumbai — 400001

Dear Sirs,

Sub: Application under Regulation 37 of Securities and Exchange Board of
india {Listing Obligations and Disclosure Requiremenis) Regulations,
2015 (‘LODR’) read with SEBI Circular no. CIR/CFD/CMD/16/2015 dated
30" November, 2015,

Ref: Our letter dated 18™ May,2016 SCRIP:532779

We wish to inform you that the Board of Directors of Torrent Power Limited ('TPL")
approved the draft Scheme of Arrangement between Torrent Solargen Limited
(‘'TSL" (formerly known as Torrent Power Bhiwandi Limited), the wholly owned
subsidiary of the Company and TPL, under the provisions of Sections 391-394 of
the Companies Act, 1956 / Companies Act, 2013 (fo the exient notified) ("Draft
Scheme™).

The Draft Scheme provides for the transfer and vesting of the Solar and Wind
Energy undertakings of TSL to TPL on a going concern basis by way of slump sale
for a lumpsum cash consideration of Rs. 80.63 Crores representing the net asset
value of the undertakings as per the valuation report dated May 18, 2016, provided
by SSPA & Co, Independent Chartered Accountants w.e.f April 1, 2015 (“the
Appointed Daie”). Fairness Opinion dated May 18, 2016 has also been issued by
Kotak Mahindra Capital Company Limited, SEBI Registered Category | Merchant
Banker.

Rationale of the Draft Scheme:

The transfer of the Solar and Wind Energy undertakings of TSL to its holding
Company TPL would inter-alia resuit into following benefits to the Transferor
Company and the Transferee Company, their respective shareholders and
creditors and will be in the long-term interest of the Companies, its customers,
employees and other stakeholders: -
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(a) Improved visibility of the Generation Porifolio of the Company;

(b)  Facilitate the Growth Plans of the Company; particularly Generation through
Renewable Energy Sources;

(c) Ensure a focussed approach for the group in the line of its business
activities;

(d)  Achieve administrative convenience including avoiding duplication of
administrative functions;

(e)  Achieve economies of scale;

(f) More productive and optimum utilisation of various resources;

(g) Concentrated management focus and improved Asset base;

(h) Pooling of Human talent in terms of Manpower, Management and
Administration to result in saving of costs and; '

The Board of Directors of the Company, at its meeting held on 18" May,2016 has
chosen BSE Limited as the “Designated Stock Exchange” for the purpose of
coordination and obtaining approval of SEBI in accordance with the LODR
Regulation read with SEBI Circular no. CIR/CFD/CMD/16/2015 dated 30th
November, 2015.

Regulation 37 of LODR read with SEBI Circular no. CIR/CFD/CMD/16/2015 dated
30th November, 2015 provides that the company has to obtain Observation letter
or No-Obijection letter from the SEBI/stock exchanges for the Draft Scheme of
Arrangement.

Accordingly, the Company hereby approaches you for the approval of the Draft
scheme. Necessary documents required for such approval are enclosed herewith
the prescribed checklist.

We are also enclosing a CD containing soft copies of the information given in the
enclosed list and a soft copy of the same has been emailed fo bse-
schemes@bseindia.com.

Further, the following Demand Drafts are enclosed towards processing fee:

BSE Limited 04,500 (inclusive of Rs. 14,500
towards service tax @14.5% and net
of TDS@ 10% amounting to Rs.
10,000)

2 BSE Limited HMDFEC Bank | 580668 | 500 (Krishi Kalyan Cess @ 0.5% on
Rs.1,00,000/-)

TORRENT POWER LIMITED
CIN; L31200G)2004PLCO44068
Regd. Office : Torrent House, Off Ashram Road, Ahmedabad - 380 009, India. Phone: --91 79 26585090, Fax Na.: 079-26589581, wwaw torrentpower.corm




Kindly grant us Observation Letter or No-Objection letter under Regulation 37 of
LODR for the Draft Scheme of Arrangement.

Please contact us in case of any further information/ clarification.

Thanking You,

Yours faithfully,

For, Torrent Power Limited #2510
Opou - ;(g(ﬂzﬁmsaﬁaéa =)
T.P Vijayasarathy e x - "

Executive Director (Corporate Affairs) & CFO

TORRENT POWER LIMITED
CIN - L31200G)2004PLCO44068

Regd. Office : Torrent House, OIf Ashram Road, Ahmedabad - 380 009, India. Phone: +91 79 26585090, Fax No.: 679-2658958 1, www torrentpowercom



Documents required to be submitted for approval along with application under

Requlation 37 of the SEBI (Listing Obligations and Disclosure Reguirements),

Regulations, 2015, for the scheme of arrangement (including reduction in capital,

arrangement with creditors, etc ) proposed io be filed under section 391,394 and

101 of the Companies Act,1956.

Sr.

No.

Documents to be submitted along
with application under Regulation
37 of the SEBI (Listing Obligations
and Disclosure Requirements),
Regulations, 2015

Annexure

Page Nos.

Certified true copy of the resolution
passed by the Board of Directors of the
company.

Annexure-1

Certified copy of the draft Scheme of
Arrangement  proposed to be filed
before the High Court.

Annexure-2

5-36

Valuation report from Independent
Chartered Accountant as applicable as
per Para [(A)(4) of Annexure | of SEBI
Circular no. CIR/CFD/CMD/16/2015
dated November 30, 2015.

Annexure-3

37-42

Report from the Audit and Risk
Management Committee
recommending the draft scheme taking
info consideration, inter alia, the
valuation report at sr. no. 3 above

Annexure-4

43-45

Fairness opinion by Merchant Banker

Annexure-5

46-48

Shareholding pattern of all the
companies pre and post Arrangement

There (s no
change in the
shareholding
pattern of both the
entities pursuant to
the scheme.
However,
shareholding
pattern as on
31.03.2015 and
31.03.2016 is
attached herewith

49-80




for both the entities
as Annexure-6

Audited financials of the transferee and
transferor companies for the last 3
financial years (financials not being
more than 6 months old).

Annexure-7

81-82

Quarterly compliance Report on
Corporate  Governance as  per
Regulation 27 (2)(a) of the SEBI
(Listing Obligations and Disclosure
Requirements), Regulations, 2015.

Annexure-8

83-88)

Complaint report as per Annexure 1l of
SEBI Circular no.
CIR/CFD/CMD/16/2015 dated
November 30, 2015. (To be submitted
within 7 days of expiry of 21 days from
the date of uploading of Draft Scheme
and related documents on Exchange’s
website).

This will be
submitted as per
stipulated deadline

10.

Compliance report with the
requirements specified in Part-A of
Annexure 1 of SEBI circular no.
CIR/CFD/CMD/16/2015 dated
November 30, 2015 .

Annexure-9

90-91

11.

If as per the company, approval from
the shareholders through postal ballot
and e-voting, as required under Para
(D(A)(9)(a) of Annexure | of SEBI
Circular no. CIR/CFD/CMD/16/2015
dated November 30, 2015, is not
applicable then as required under Para
(D(A)9Xc) of said SEBI circular,
submit the following:

a) An undertaking certified by the
auditor clearly stating the
reasons for non applicability of
Sub Para 9(a)

b) Certified copy of Board of

Annexure-10

Please refer Board
Resolution referred
in Annexure-1

92-95

A
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Director's resolution approving
the aforesaid auditor certificate.

12. | Name of the Designated Stock|BSE Limited.

Exchange (DSE) for the purpose of | Please refer Board
coordinating with SEBI. Certified true | Resolution referred
copy of the resolution passed by the | in Annexure-1
Board of Directors, in case BSE is

DSE.

13. | Brief details of the {transferee and | Annexure-11 96-99
transferor companies .

14. | Networth certificate (excluding | Annexure-12 100-102
Revaluation Reserve) together with
related workings pre and post scheme
for the transferee company.

15. | Capital evolution details of the ; Annexure-13 103-104
transferee and transferor companies .

16. | Confirmation by the  Company | Annexure-14 105-106
Secretary .

17. | Statutory Auditor's Cettificate | Annexure-15 107-108

confirming the compliance of the
accounting treatment efc. as specified
in Para (I{A) (5}(a) of Annexure | of
SEBI Circular no.
CIR/CFD/CMD/16/2015 dated
November 30, 2015, as per the format
given in Annexure il of aforesaid
SEBI circular.

18. | Annual Report of transferee company | Annexure-16 109
involved and audited financial of the onwards
unlisted transferor company for the [ast
financial year.

19. Processing fee (non-refundable) | HDFC Bank

a will hrough vorin

?Bé;blf_eimitedt’)e through DD favoring 1. Demard
Draft No.

Rs.1,00,000/- plus Service Tax as 828073 of

applicable, where one Rs.

entities/companies are Merged or one 1,04,500/-




new company formed due to De- dated 27th

merger May, 2016.
2. D
Rs. 2,00,000/- plus Service Tax as Dfa'?tand No
applicable, where more than one )
. . 580668 of
entity/company is Merged or more than Rs 500/
?n;;? r;eraw company formed due to De- dated  22™
ger. June, 2016

20. | Name & Designation of the Contact | Darshan Soni
Person Company Secretary

_ ) Mobile: 9824453057
Telephone Nos. (landline & mobile) Landline:079-26585090

Exin.;768

Email 1D. cs@ftorrentpower.com

Kindly note that all pages of the documents/details provided should be serially
numbered, stamped and certified by the authorized signatory of the company.

Kindly also submit one additional set of the documents at sr. nos. 2 to 11
separately (hard copy as well as soft copy emailed to
“bse.schemes@bseindia.com” mentioning company name as subject, for
uploading on the Exchange website).

The Exchange reserves the right to modify and ask for additional documents
| clarifications depending on a case to case bhasis. Approval for the
proposed scheme will be subject to compliance with the Statutory/
Regulatory requirements, norms of the Board of Directors of the
Exchange and other Exchange requirements.




ANNEXURE : 9

DraftScheme

SCHEME OF ARRANGEMENT

(UNDER SECTIONS 391 to 394 OF THE COMPANIES ACT, 1956 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 1956/ COMPANIES ACT, 2013)

BETWEEN
TORRENT SOLARGEN LIMITED
AND
TORRENT POWER LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

This Scheme of Arrangement provides for transfer and vesting of the
Solar Energy Undertaking as well as Wind Energy Undertaking of Torrent
Solargen Limited, (formerly known as Torrent Power Bhiwandi Limited),
to Torrent Power Limited pursuant to the provisions of Sections 391 to
394 and other relevant provisions of the Companies Act,
1956 /Companies Act, 2013 (to the extent notifiedjwith effect from the
Appointed Date on a going concern basis by way of a Slump Sale as
defined in Section 2(42C) of the Income Tax Act, 1961 for a lumpsum

cash consideration on the agreed terms and conditions as set out herein,

A,Description of the Companies:

1. Torrent Solargen Limited, the Transferor Company:-
Torrent Solargen Limited (hereinafter referred to as “TSL” or “Transferor
Company”) is an unlisted public limited company having its registered
office at Torrent House, Off Ashram Road, Ahmedabad 380 009 in the
state of Gujarat.
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Draft Scheme

TSL having Company Registration Number: 055000 and Corporate
Identification Number: U40102GJ2008PLC0O55000 is a company
incorporated on September 9, 2008 under the provisions of the Companies
Act, 1956 with Registrar of Companies, Gujarat in the name and style of
Torrent Power Distribution Services Limited. TSL was originally promoted
by Torrent Power Limited with the object to undertake inter-alia the
activities of electricity generation, transmission and distribution. The
name of the Company was changed to Torrent Power Bhiwandi Limited
vide certificate dated December 11, 2008 with the intention to provide
electricity distribution related services at Bhiwandi. On June 29, 2010,

the shares of TSL were sold by Torrent Power Limited and its nominees to

Torrent Private Limited (the holding company of Torrent Power Limited)
and its nominees. On November 5, 2014, with an intention to engage in
the business of generation of electrical power from non-conventional and
renewable sources mainly Solar and Wind energy and to explore strategic
opportunities in the renewable energy sector, the entire share capital of
TSL was acquired by Torrent Power Limited and consequently, the
company was renamed as Torrent Solargen Limited vide the certificate
dated November 17, 2014. Thus, at present TSL is the wholly owned

subsidiary of Torrent Power Limited.

The company had entered into Contracts to develop, setup and maintain
the 51 MW Solar Power Project at Charanka Solar Park, Santalpur Taluka,
Patan District in the State of Gujarat, which has commenced its
commercial operations in March, 2015.The Company has also entered into
Contracts to develop, setup and maintain the 136.8 MW Wind Power

Project at Mahidad in Rajkot and Surendranagar districts in the state of

JE GO
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Draft Scheme

Gujarat. The said Wind Power Project is presently under implementation
and is expected to achieve commercial operation progressively by March
31, 2017.Power generated from the said projects is for supplying to the
TPL’s Licensed Power Distribution business for fulfilment of Renewable

Power Obligations.

2. Torrent Power Limited, the Transferee Company:-
Torrent Power Limited (hereinafter referred to as “TPL” or the “Transferee
Company”} is a public company incorporated under the provisions of the
Companies Act, 1956 having its registered office at Torrent House, Off
Ashram Road, Ahmedabad — 380 009, Gujarat.

TPL(having Company Registration Number: 044068 and having Corporate
Identification Number: L31200GJ2004PLC044068) is the flagship

company of Torrent group in the Power Sector.

TPL is a listed public limited entity and the equity shares are currently
listed on BSE Limited as well as the National Stock Exchange of India
Limited. TPL is an integrated utility engaged in the business of power
generation, transmission and distribution of electricity with operations in
the states of Gujarat, Maharashtra and Uttar Pradesh. It is also engaged

in the business of manufacturing and supply of power cables.

B. Rationale for the Scheme of Arrangement:
The Transferor Company is a wholly owned subsidiary of the Transferee
Company and both, Transferor Company and Transferee Company, are
engaged in the similar business. It has been contemplated by the Board
of Directors of both the companies that since the holding company, is the
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DraftScheme

pioneer of the integrated activities of power sector, its project
development and management bandwidth can help Torrent Group’s

renewable energy ventures (existing and proposed) also to grow quickly.

In this context, the Board of Directors of both the Transferor and
Transferee Company have considered and proposed the present Scheme
of Arrangement under the provisions of Section 391 to Section 394 of the
Companies Act, 1956 and other applicable provisions of Companies Act,
1956 /Companies Act, 2013 {to the extent notified).

The transfer of the Solar and Wind Energy undertakings to the holding
Company would inter-alia result into following benefits to the Transferor
Company and the Transferee Company, their respective shareholders
and creditors and will be in the long-term interest of the Companies, its
customers, employees and other stakeholders:-
{a) Improved visibility of the Generation Portfolio of the Company
(b) Facilitate the Growth Plans of the Company; particularly Generation
through Renewable Energy Sources
(c) Ensure a focussed approach for the group in the line of its business
activities.
(d) Achieve administrative convenience including avoiding duplication of
administrative functions;
(e) Achieve economies of scale;
() More productive and optimum utilisation of various resources;
(g) Concentrated management focus and improved Asset base;
(h) Pooling of Human talent in terms of Manpower, Management and

Administration to result in saving of costs and;
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Draft Scheme

C. Operation of the Scheme:

(a)The Transfer of the Undertakings of the Transferor Company and
vesting of the same to Torrent Power Limited, pursuant to this Scheme
shall take place with effect from the Appointed Date on a going concern
basis by way of Slump Sale as defined in Section 2(42C) of the Income
Tax Act, 1961.

(b) For the said transfer, a lumpsum consideration in cash based on
valuation recommended by an Independent Chartered Accountant will

be paid by the Transferee Company.

(c) The scheme shall be in compliance with the Applicable Laws including
the SEBI Circular bearing no. CIR/CFD/CMD/16/2015 dated
November 30,2015 and other applicable provisions of RBI Guidelines as
well as FEMA Regulations, as applicable to this Scheme of

Arrangement.

1. DEFINITIONS:
In this Scheme, unless inconsistent with the subject or context, the

following expressions shall have the meaning given hereunder: -

1.1 “Act” means the Companies Act, 1956 (and to the extent applicable
the Companies Act, 2013) including any statutory modifications, re-

enactments or amendments thereof from time to time;

1.2 “Applicable Law” means any statute, notification, bye laws, rules,

regulations, guidelines, rule of common law, policy, code, directives,

ordinance, orders or instructions having the force of law enacte_c}\ or_
CERITIFIED Trbi
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Draft Scheme

issued by any Appropriate Authority including any statutory

modification or re-enactment thereof for the time being in force.

1.3 “Appointed Date” means the opening hours of the business on
April 1,2015.

1.4 “Appropriate Authority” means any governmental, statutory,
departmental or public body or authority in India, including Securities
and Exchange Board of India; stock exchanges in India; Registrar of
Companies, Company Law Board in India, Competition Commission of
India, National Company Law Tribunal in India (“NCLT”), the High Court

of Judicature at Gujarat.

1.5 “Board of Directors” or “Board” shall mean the Board of
Directors of Transferee Company or Transferor Company, as the case
may be or any committee thereof duly constituted or any other person

duly authorised by the Board for the purpose of this Scheme;

1.6 “Cash” means in cash or by way of a demand draft or by way of
cheque or by way of NEFT/RTGS.

1.7 “Effective Date” means the last of the dates on which all

conditions, matters and filings referred to in clause 16 hereof have been
fulfilled.

1.8 “High Court” means the Honble High Court of Gujarat at
Ahmedabad, and shall include the National Company Law Tribunal, as

applicable. CERITIFIED (RUE COPY
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DraftScheme

1.9 “Lender” or “Lenders” means any person or entity that has
granted or will grant any credit facility whether fund based or non-fund
based and whether secured or unsecured, to the Transferor Company or

the Transferee Company.

1.10 “Remaining Business” shall mean and include all the activities
and assets and liabilities of TSL other than the Solar Energy
Undertaking and the Wind Energy Undertaking.

1.11 “Scheme”, “the Scheme”, “this Scheme” means this Scheme of
Arrangement made under Section 391 to 394 of the Act between TSL
and TPL and their respective shareholders and creditors, or with any
modification(s) or amendment(s) made under clause 15 of this Scheme
and submitted to the High Court or any other Appropriate Authority in

the relevant jurisdictions.

1.12 “Slump Sale” means Slump Sale as defined under Section 2 (42C)

of the Income Tax Act, 1961 as amended from time to time.

1.13 “Solar Energy Undertaking” shall mean the 51 MW Solar Energy
Project at Charanka Solar Park, Santalpur Taluka, Patan District in the
State of Gujarat viz. a division of business activity of Torrent Solargen

Limited, as a going concern, and includes (without limitation):

a. all assets and properties, whether movable or immovable (whether
freehold, leasehold or otherwise), tangible or intangible, including
all rights, title and interest in connection with the land and
buildings thereon whether corporeal or incorporeal, leasehold or
otherwise, plant and machinery, fixed or movable, and whether
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Draft Scheme

leased or otherwise, capital work in progress including expenses
incurred to be capitalized and advances for assets, equipment,
furniture, fixtures, vehicles, stocks and inventory, any other
leasehold assets and other properties, real, corporeal and
incorporeal, in possession or reversion, present and contingent
assets (whether tangible or intangible) of whatsoever nature, other
fixed assets, current assets including loans, advances, inventory
and work in progress cash in hand, amounts lying in the banks to
the credit of Solar Energy Business, investments, claims, powers,
authorities, allotments, approvals, consents, letters of intent,
registrations, contracts, engagements, arrangements, rights,
credits, titles, interests, benefits, club memberships, advantages,
leasehold rights, Development Rights including advances paid to
any parties for acquisition of development rights, brands, sub-
letting tenancy rights, with or without the consent of the landlord
as may be required by law, goodwill, other intangibles, industrial
licenses, sales tax and excise duty licenses, and also with export-
import authority including advance licenses and all other licenses,
duty entitlement pass books, duty refund against export
obligations, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industrial and
intellectual properties and rights of any nature whatsoever
including know-how, domain names, or any applications for the
above, assignments and grants in respect thereof, import quotas
and other quota rights, right to use and avail of telephones, telex,
facsimile and other communication facilities, connections,
installations and equipment, utilities, electricity and electronic and
all other services of every kind, nature and description whatsoever,
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Draft Scheme

provisions, funds, and benefits of all agreements, arrangements,
deposits, advances, recoverable and receivables, whether from
government, semi-government, local authorities or any other
person including customers, contractors or other counter parties,
etc., all earnest monies and/or deposits, privileges, liberties,
easements, advantages, benefits, exemptions, licenses, privileges
related to Solar Energy Business and approvals of whatsoever
nature (including but not limited to benefits of all tax holiday, tax
relief / benefit available/to be available to the eligible units
including under the Income Tax Act, 1961 such as credit for
advance tax, taxes deducted/ collected at source, brought forward
accumulated tax losses, unabsorbed depreciation, Minimum
Alternate Tax Credit (‘MAT Credit®), deduction under Chapter VI-A
for the eligible period) and wheresoever situated, belonging to or in
the ownership, power or possession or control of or vested in or
granted in favour of or enjoyed by the Solar Energy Business as on
the Appointed Date or any other benefits and advantages of
whatsoever nature and wheresoever situated belonging to or in the
ownership, power, use or possession and in the control of or vested

in or granted in favour of or enjoyed by the Solar Energy Business;

b. All the debts, liabilities, duties and obligations including
contingent liabilities, present or future, whether secured or

unsecured, of the Solar Energy Business;

c. All books, records, files, papers, engineering and process
information, records of standard operating procedures, computer
programmes along with their licenses, drawings, manuals, data,

GERITIr iy 1 RYR LT
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DraftScheme

catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credit
information, customer pricing information and other records
whether in physical or electronic form, in connection with or

relating to the Solar Energy Business, and

d. all permanent employees, staff and workmen of Solar Energy

Business.

Any question that may arise as to whether a specified asset or liability
pertains or does not pertain to Solar Energy Business or whether it arises
out of the activities or operations of Solar Energy Business shall be
decided by the Board of Directors of TSL and TPL by mutual agreement.

1.14 “Transferor Company” means Torrent Solargen Limited, or “TSL”,
a company incorporated under the Companies Act, 1956 and having its
registered office at Torrent House, Off Ashram Road, Ahmedabad - 380
009 in the State of Gujarat.

1.15 “Transferee Company” means Torrent Power Limited, or “TPL”, a
company incorporated under the Companies Act, 1956 and having its
registered office at Torrent House, off Ashram Road, Ahmedabad 380
009 in the State of Gujarat.

1.16 “Undertakings” shall mean collectively the Solar Energy
Undertaking and the Wind Energy Undertaking.

1.17 “Wind Energy Undertaking” shall mean the 136.80 MW Wind

Energy Project under-implementation at Mahidad in Rajkot and
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Draft Scheme

Surendranagar districts in the State of Gujarat viz. a division of
business activity of Torrent Solargen Limited, as a going concern and
includes (without limitation):
a.all assets and properties, whether movable or immovable
(whether freehold, leasehold or otherwise), tangible or intangible,
including all rights, title and interest in connection with the land
and buildings thereon whether corporeal or incorporeal,
leasehold or otherwise, plant and machinery, fixed or movable,
and whether leased or otherwise, capital work in progress
including expenses incurred to be capitalized and advances for
assets, equipment, furniture, fixtures, vehicles, stocks and
inventory, any other leasehold assets and other properties, real,
corporeal and incorporeal, in possession or reversion, present
and contingent assets (whether tangible or intangible) of
whatsoever nature, other fixed assets, current assets including
loans, advances, inventory and work in progress, cash in hand,
amounts lying in the banks to the credit of Wind Energy
Business, investments, claims, powers, authorities, allotments,
approvals, consents, letters of intent, registrations, contracts,
engagements, arrangements, rights, credits, titles, interests,
benefits, club memberships, advantages, leasehold rights,
Development Rights including advances paid to any parties for
acquisition of development rights, brands, sub-letting tenancy
rights, with or without the consent of the landlord as may be
required by law, goodwill, other intangibles, industrial licenses,
sales tax and excise duty licenses, and also with export-import
authority including advance licenses and all other licenses, duty

entitlement pass books, duty refund against export obligations,
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Draft Scheme

permits, authorisations, trademarks, trade names, patents,
patent rights, copyrights, and other industrial and intellectual
properties and rights of any nature whatsoever including know-
how, domain names, or any applications for the above,
assignments and grants in respect thereof, import quotas and
other quota rights, right to use and avail of telephones, telex,
facsimile and other communication facilities, connections,
installations and equipment, utilities, electricity and electronic
and all other services of every kind, nature and description
whatsoever, provisions, funds, and benefits of all agreements,
arrangements, deposits, advances, recoverable and receivables,
whether from government, semi-government, local authorities or
any other person including customers, contractors or other
counter parties, etc., all earnest monies and/or deposits,
privileges, liberties, easements, advantages, benefits,
exemptions, licenses, privileges related to Wind Energy Business
and approvals of whatsoever nature (including but not limited to
benefits of all tax holiday, tax relief / benefit available/to be
available to the eligible units including under the Income Tax
Act, 1961 such as credit for advance tax, taxes deducted/
collected at source, brought forward accumulated tax losses,
unabsorbed depreciation, Minimum Alternate Tax Credit (*“MAT
Credit”), deduction under Chapter VI-A for the eligible period)
and wheresoever situated, belonging to or in the ownership,
power or possession or control of or vested in or granted in
favour of or enjoyed by the Wind Energy Business as on the
Appointed Date or any other benefits and advantages of

whatsoever nature and wheresoever situated belonging to or in
R s 1
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Draft Scheme

2.

2.1
2.2

the ownership, power, use or possession and in the control of or
vested in or granted in favour of or enjoyed by the Wind Energy
Business;

b. All the debts, liabilities, duties and obligations including
contingent liabilities, present or future, whether secured or
unsecured, of the Wind Energy Business;

c. All books, records, files, papers, engineering and process
information, records of standard operating procedures, computer
programmes along with their 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
whether in physical or electronic form, in connection With or
relating to the Wind Energy Business, and

d. all permanent employees, staff and workmen of Wind Energy
Business

Any question that may arise as to whether a specified asset or liability
pertains or does not pertain to Wind Energy Business or whether it
arises out of the activities or operations of the Wind Energy Business
shall be decided by the Board of Directors of TSL and TPL by mutual

agreement.

INTERPRETATIONS

In this Scheme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa;

reference in the Scheme to “coming into effect of the Scheme” or
“effectiveness of the Scheme” or “upon the Scheme being effective” shall

mean from the Effective Date; CERITIFIED fRUE COPY
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2.3

2.4

2.5

2.6

2.7

2.8

2.9

4.1

headings and bold typeface are only for convenience and shall be
ignored for the purposes of interpretation;

references to the word “include” or “including” shall be construed
without limitation; l

a reference to an article, clause, section, paragraph or schedule is,
unless indicated to the contrary, a reference to an article, clause, section,
paragraph or schedule of this Scheme;

unless otherwise defined, the reference to the word “days” shall mean
calendar days;

references to dates and times shall be construed to be references to
Indian dates and times;

reference to an act, regulation, circular, notification or a document
includes an amendment or supplement to, or modification or
replacement or novation or re-enactment of such act, regulation,
circular, notification or document; and

word(s) and expression(s) elsewhere defined in the Scheme will have the

meaning(s) respectively ascribed to them.

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme shall have legal effect and force from the Appointed Date but
shall be operative from the Effective Date.

SHARE CAPITAL OF THE COMPANIES
The authorised, issued, subscribed and paid up share capital of TSL as
on March 31, 2015 is as under:

Particulars Rs.

Authorised :

12,50,00,000 Equity Shares of Rs.10/- each 125,00,00,000

Issued, Subscribed and Paid — Up:

8,00,50,000 Equity Shares of Rs.10/- each fully paid up 80,05,00,000

CERITIFIED THUR COPY
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Draft Scheme

There has been no change in the authorised, issued, subscribed and paid

up share capital of the company since the aforesaid date of balance sheet.

4.2 The authorised, issued, subscribed and paid up share capital of TPL as
on March 31,2015 is as under:

Particulars Rs.

Authorised :

4,37,00,00,000 Equity shares of Rs. 10/- each 43,70,00,00,000

Issued, Subscribed and Paid up:

47,24,48,308 Equity shares of Rs. 10/- each fully 4,72,44,83,080
paid up

The Issued, Subscribed and Paid up capital of TPL has been increased
after March 31, 2015 on account of the allotment of shares pursuant to
amalgamation of Torrent Energy Limited and Torrent Cables Limited with

Torrent Power Limited; allotment date being 23™ October, 2015.

Accordingly, the Issued, Subscribed and Paid up Capital of TPL as on
March 31, 2016 is as under:

Particulars Rs.

Authorised :

4,37,00,00,000 Equity shares of Rs. 10/- each 43,70,00,00,000

Issued, Subscribed and Paid up:

48,06,16,784 Equity shares of Rs. 10/- each fully 4,80,61,67,840
paid up
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5.1

5.2

There has been no change in the authorised, issued, subscribed and paid

up share capital of the company since the aforesaid date of balance sheet.

TRANSFER AND VESTING OF THE UNDERTAKINGS

Upon the Scheme being effective and in accordance with the terms of the
Scheme in relation to the mode of transfer and vesting, the Solar Energy
Undertaking and Wind Energy Undertakingof the Transferor Company,
shall, without any further act, instrument or deed, be and stand
transferred to and vested in, and/or be deemed to have been and stand
transferred to and vested in Transferee Company on a going concern basis
by way of Slump Sale, so as to become on and from the Appointed Date,
the Undertakings including the estate, assets, rights, title, interest and
authorities of Transferee Company along with all encumbrances,
mortgage, liens and charges if any, subsisting over the assets of the said

Solar Energy Undertaking and Wind Energy Undertaking,

All assets, estate, rights, title, interest and authorities acquired by the
Transferor Company i.e. TSL for the said Solar and Wind Energy
Undertakings after the Appointed Date and prior to the Effective Date,
shall also stand transferred to and vested in TPL upon the coming into

effect of this Scheme.

With effect from the Appointed Date and upon the Scheme becoming
effective, any statutory licenses, permissions or approvals or consents held
by TSL required to carry on operations of Solar Energy Undertaking and
Wind Energy Undertaking shall stand vested in or transferred to TPL
without any further act or deed, and shall be appropriately mutated by the

Appropriate Authorities concerned therewith in favour of TPL and the
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For Torrept Powey Limitad

16




DraftScheme

benefit of all statutory and regulatory permissions, environmental
approvals and consents, registration or other licenses etc. shall vest in
and become available to TPL as if they were originally obtained by TPL. In
so far as the various incentives, subsidies, rehabilitation schemes, special
status and other benefits or privileges enjoyed, granted by any
Government body, local authority or by any other person, or availed of by
TSL relating to Solar Energy Undertaking and Wind Energy Undertaking,
are concerned, the same shall vest with and be available to TPL on the
same terms and conditions as applicable to TSL, as if the same had been

allotted and/or granted and/or sanctioned and/or allowed to TPL.

5.3 All patents, trademarks, copyrights, or any kind of intellectual property, if
any, registered with the concerned authority or application submitted at
any time on or before the Effective Date or being used by TSL, pertaining
to Solar Energy Undertaking and Wind Energy Undertaking shall stand
transferred and vested in the name of TPL without any further act or deed.
TPL, however, shall after the scheme becoming effective file the relevant

intimation with the concerned statutory authorities.

5.4 Upon the coming into effect of this Scheme on the Appointed Date such of
the general and multipurpose borrowings as ascertainable to the Solar
Energy Undertaking and Wind Energy Undertaking of TSL as identified by
the Board of Directors of TSL, shall without any further act or deed be and
stand transferred to TPL, and shall thereupon become the debts and
liabilities of TPL, which shall meet, discharge and satisfy the same.

5.5 Where any of the debts, liabilities, duties and obligations attributed to the

Solar Energy Undertaking and the Wind Energy Undertaking on the
CERITIFIED 1 HUL COeyY
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5.6

5.7

Appointed Date has been discharged by TSL on behalf of TPL after the
Appointed Date and prior to the Effective Date, such discharge shall be
deemed to have been for and on behalf of TPL.

Upon the Scheme being effective, any tax iiabﬂities attributed to the Solar
Energy Undertaking and the Wind Energy Undertaking under the Income
Tax Act, 1961, Customs Act, 1962, Central Excise Act, 1944, value added
tax laws, entertainment tax as applicable in any State in which Transferor
Company operates, Central Sales Tax Act, 1956, any other State Sales Tax
/ Value Added Tax laws, or Service Tax, or Corporation Tax, or other
applicable laws/ regulations dealing with taxes/ duties/ levies/cess
(hereinafter in this Clause referred to as "Tax Laws") to the extent not
provided for or covered by tax provision in the Transferor Company’s
accounts made as on the date immediately preceding the Appointed Date
shall be transferred to Transferee Company. Any surplus in the provision
for taxation/ duties/ levies account including advance tax and tax
deducted/collected at source as on the date immediately preceding the
Appointed Date will aiso be transferred to the account of and belong to

Transferee Company.

Any amount pertaining to the Solar Energy Undertaking and the Wind
Energy Undertaking including refund under the Tax Laws due to
Transferor Company consequent to the assessment proceedings or
otherwise and which have not been received by the Transferor Company
as on the date immediately preceding the Appointed Date shall also belong
to and be receivable by Transferee Company upon the Scheme being

effective. CERITIFIED 1pyE COPY
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5.8 Without prejudice to the generality of the above, all benefits attributed to

6‘

the Solar Energy Undertaking and the Wind Energy Undertaking including
under Tax Laws, to which Transferor Company is entitled to in terms of
the applicable Tax Laws of the Union and State Governments, shall be
available to and vest in Transferee Company upon the Scheme being

effective,
CONTRACTS, DEEDS, ETC.

6.1  Without prejudice to the other provisions of this Scheme, TPL may, at
any time, after the Scheme comes into effect in accordance with the
provisions hereof, if so required, under any law or otherwise, execute
deeds, confirmations or other writings or tripartite arrangements with
any party to any contract or arrangement to which TSL is a party for
the said Solar Energy Undertaking and Wind Energy Undertaking or
any writings as may be necessary to be executed merely in order to
give formal effect to the above provisions. TSL will, if necessary, also
be a party to the above. TPL shall, under the provisions of this
Scheme, be deemed to be authorized to execute any such writings on
behalf of TSL and to carry out or perform all such formalities or
compliances referred to above on the part of TSL to be carried out or

performed.

6.2 For avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that:-

a. All the licenses, permits, quotas, approvals (including, but not
limited to, environmental approvals, statutory and regulatory
approvals), no-objection certificates, incentives, permissions,
registrations, tax exemptions, accumulated tax losses, MAT

Credit entitlement, tax benefits including benefits under

NIy
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Chapter VI A of Income Tax Act, 1961, concessions or
deferrals, subsidies, rights, claims, leases, tenancy rights,
liberties, rehabilitation schemes, special status and other
benefits or privileges enjoyed or conferred upon or held or
availed by and all rights and benefits that have accrued or
may accrue to Transferor Company before or after the
Appointed Date and prior to the Effective Date in connection
with or in relation to the operation of the Undertakings of the
Transferor Company, pursuant to the provisions of Section
394(2) of the Act and all other applicable provisions, if any,
shall without any further act, instrument or deed, cost or
charge, be transferred to and vest in or be deemed to have
been transferred to and vested in and be available to
Transferee Company so as to become on and from the
Appointed Date the licenses, permits, quotas, approvals
(including, but not limited to, environmental approvals,
statutory and regulatory approvals), no-objection certificates,
incentives, permissions, registrations, tax exemptions,
accumulated tax losses, MAT Credit entitlement, tax benefits

including benefits under Chapter VI A of Income Tax Act,
1961, concessions or deferrals, subsidies, rights, claims,
leases, tenancy rights, liberties, rehabilitation schemes,
special status and other benefits or privileges of Transferee
Company and shall remain valid, effective and enforceable on

the same terms and conditions to the extent permissible in

law.; CERITIFIED (HUs Cupy
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Draft Scheme

b. Upon the Effective Date and until the licenses, permit, quotas,
approvals, (including, but not limited to, environmental
approvals, statutory and regulatory approvals), no-objection
certificates, incentives, permissions, registrations, tax
exemptions, accumulated tax losses, MAT Credit entitlement,
tax benefits including benefits under Chapter VI A of Income
Tax Act, 1961, concessions or deferrals, subsidies, rights,
claims, leases, tenancy rights, liberties, rehabilitation
schemes, special status are transferred, vested, recorded
effected and / or perfected, in the record of the Appropriate
Authority, in favor of Transferee Company, Transferee
Company is authorized to carry on business in the name and
style of Transferor Company and under the relevant license
and or permit and or approval, as the case may be, and
Transferee Company shall keep a record and/or account of
such transactions, as if the Undertaking of the Transferor
Company have not been transferred.

c. if any of the assets, rights, title, interest in or authorities
relating to such or, any contract, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever
nature in relation to the Solar Energy Undertaking and Wind
Energy Undertaking which TSL owns or to which it is a party
to, cannot be transferred to TPL for any reason whatsoever,
TSL shall hold such assets or contracts, deeds, bonds,
agreements, schemes, arrangements or other instruments of
whatsoever nature in trust and for the benefit of TPL, until the
same are transferred and vested in TPL;
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d. the Remaining Business shall continue to be owned or owed
by TSL.

7. LEGAL PROCEEDINGS
All legal or other proceedings by or against TSL pending on the Effective
Date and relating to the transferred undertakings, i.e. Solar Energy
Undertaking and Wind Energy Undertaking, including property rights,
powers, liabilities, obligations and duties of TSL shall not abate and shall
continue and be enforced by or against TPL in the same manner and to
the same extent as it would or might have been continued and enforced by
or against TSL. Any other legal or other proceedings relating to the Solar
Energy Undertaking and Wind Energy Undertaking pending on the

Effective Date shall continue and remain enforced by or against TPL.

8 CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL
EFFECTIVE DATE
8.1 With effect from the Appointed Date and upto and including the
Effective Date:
TSL shall be deemed to have been carrying on and shall carry
on all business and activities relating to the Solar Energy
Undertaking and Wind Energy Undertaking and stand
possessed of the properties to be transferred, for and on
account of and in trust for TPL.
a. all profits accruing to TSL or losses arising or incurred by it
relating to the said Solar Energy Undertaking and Wind
Energy Undertaking shall, for all purposes, be treated as the
profits or as the case may be losses, of TPL.
b. TSL hereby undertakes, from the Appointed Date 'upto and
including the Effective Date to carry on the business of the
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said undertaking with proper prudence and not to alienate or
otherwise deal with or dispose of the said undertakings or any
part thereof otherwise than in the ordinary course of the
business.

c. TPL shall be entitled, pending the sanction of the Scheme, to
apply to the Central/State Governments and all other
agencies, departments and authorities concerned as are
necessary under any law, for such consents, approvals and
sanctions, which TPL may require to own and operate the
Solar Energy Undertaking and Wind Energy Undertaking.

d. TSL shall not vary the terms and conditions of service of the
employees or conclude settlements with unions or employees
related to Solar Energy Undertaking and Wind Energy
Undertaking, except in the ordinary course of business.

e. TSL shall not vary the terms and conditions of any
agreements or contracts in relation to the Solar Energy
Undertaking and Wind Energy Undertaking, except in the
ordinary course of business or pursuant to any pre-existing
obligation undertaken by them, as the case may be or without

the prior consent of TPL.

9, STAFF, WORKMEN & EMPLOYEES

9.1 TPL undertakes to engage, on and from the Effective Date, all
employees of the Solar Energy Undertaking and Wind Energy
Undertaking, on the same terms and conditions on which they are
engaged as on the Effective Date by TSL without any interruption of
service as a result of the transfer or on terms and conditions not less
favorable than those subsisting with reference to TSL as on the said
date, as if they were in continuous service, CERVTIFIED TRUE Copy
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9.2

9.3

The accounts of the employees of Solar Energy Undertaking and Wind
Energy Undertaking specified in sub-clause (a) above, relating to the
superannuation fund, provident fund, gratuity fund and other funds
including any surplus in such funds shall be identified, determined
and transferred to the trustees of the respective funds of TPL and/or
such new provident fund, gratuity fund, superannuation fund, or
such other special funds or trusts created for the benefit of the staff,
workmen or employees to be established and caused to be recognised
by the concerned authorities by Transferee Company. Pending the
transfer as aforesaid, the provident fund, gratuity fund and
superannuation fund dues of the employees would be continued to be
deposited in the existing provident fund, gratuity fund,
superannuation fund, or such other special funds or trusts
respectively.

Any question that may arise as to whether any employee belongs to or
does not belong to the Solar Energy Undertaking and Wind Energy
Undertaking shall be mutually decided by the Board of Directors or
Committee thereof of TSL and TPL.

10. CONSIDERATION PAYABLE BY TPL

In consideration of the transfer of the Undertakings from TSL on a going

concern basis by way of Slump Sale and consequent vesting thereof into
TPL in terms of this Scheme, TPL shall within 60days from the Effective
Date or such other period as may be decided by Board of Directors of both

companies, pay to TSL a lumpsum consideration of Rs. 80.63 Crores

representing the Net Asset Value of the Undertakings being transferred as

on the Appointed Date. The Net Asset Value would be discharged by the

Transferee Company in Cash.

SRR
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The Consideration has been arrived at on basis of the valuation report

prepared by M/s SSPA & Co., Independent Chartered Accountants.
Further, M/s Kotak Mahindra Capital Company Limited, SEBI Registered

Merchant Bankers, has provided a fairness opinion on the fairness and

reasonableness of said valuation from a financial point of view.

11. ACCOUNTING TREATMENT IN THE BOOKS OF TSL

11.1

11.2

11.3

Upon the coming into effect of this Scheme, with effect from the
Appointed Date, the accounts representing the assets and liabilities of
the Solar Energy Undertaking as well as Wind Energy Undertaking
shall stand closed on transfer to TPL.

It is clarified that all taxes payable by TSL, relating to Solar Energy
Undertaking as well as Wind Energy Undertaking, from the Appointed
Date onwards including all or any refund and claims shall, for all
purposes, be treated as the tax liabilities or refund or claims of TPL.
Accordingly, upon the Scheme becoming effective, TPL is expressly
permitted to revise its financial statements prepared under the Act for
the Financial Year 2015-16 and any subsequent year, if required, tax
returns and other returns, if any, and to claim refunds / credits
pursuant to the provisions of this Scheme for the relevant year.

TSL shall account for the transfer and vesting of Solar Energy
Undertaking as well as Wind Energy Undertaking in accordance with

applicable Accounting Standards.

12. ACCOUNTING TREATMENT - IN THE BOOKS OF TPL
12.1

Upon the coming into effect of this Scheme, TPL shall record the
assets and liabilities vested in it pursuant to this Scheme, in
accordance with the applicable Accounting Standards.
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12.2 Inter — corporate loans or balances, if any, belonging to or relating to

13.

the said undertakings, between TSL and TPL and the obligations in
respect thereof shall come to an end and corresponding effect shall be
given in the books of accounts and records of TPL for the cancellation

/ reduction of such assets or liabilities, as the case may be.

REMAINING BUSINESS

The Remaining Business shall continue to belong to and be vested in and

be managed by TSL.

14.
14.1

14.2

TAXES/ DUTIES / CESS ETC.

The Transferee Company will be successor of the Transferor Company
so far as the Solar Energy Undertaking as well as Wind Energy
Undertaking is concerned. The unutilized credits relating to excise
duties paid on inputs lying to the account of Transferor Company as
well as the unutilized credits relating to service tax paid on input
services consumed by the Transferor Company or any VAT Credit
lying to the account of Transferor Company shall be transferred to the
Transferee Company automatically without any specific approval or
permission as an integral part of the Scheme.

Income taxes of whatsoever nature including advance tax, self-
assessment tax, regular assessment taxes, tax deducted at source,
Minimum Alternative Tax, wealth tax, if any, paid by the Transferor
Company and deductions, benefits or profit linked incentives under
Chapter VI-A of Income Tax Act, 1961 as available to the Transferor
Company for the eligible period in respect of the Solar Energy
Undertaking as well as Wind Energy Undertaking shall be treated as
CERITIFIED TRUE COPY
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paid by, or available to the Transferece Company and the Transferee
Company shall be entitled to claim the eligibility, credit, refund,
adjustment for the same. MAT credit available with the Transferor
Company under Income Tax Act, 1961, if any, shall be available to the
Transferee Company.

14.3 If the Solar Energy Undertaking as well as Wind Energy Undertaking
of the Transferor Company is entitled to any benefits under incentive
schemes and policies including under any Act, it is declared that the
benefits under all such incentive schemes and policies shall be
transferred to and vested in the Transferee Company. The Transferee
Company shall be entitled to deduction of book losses or depreciation
of the Transferor Company, whichever is lower, (if any} for the
purpose of calculation of MAT for the Transferee Company.

14.4 Upon this Scheme being effective, the Transferee and Transferor
Companies are expressly permitted to revise their financial statements
prepared under the Act for the Financial Year 2015-16,their income
tax returns and other statutory returns, including tax deducted /
collected at source returns, service tax returns, excise tax returns,
sales tax / VAT returns and such other returns, as may be applicable
and has expressly reserved the right to make necessary changes in its
returns and to claim refunds or credits etc., if any. Such returns may
be revised and filed notwithstanding that the statutory peried for such

revision and filing may have expired.

15. APPLICATION TO HIGH COURT
15.1 TSL and TPL shall with all reasonable dispatch make applications to
the High Court under Sections 391 of the Act, seeking orders for

dispensing with or convening as the case may be, the holding and
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conducting of the meetings of the respective classes of the members
and/or creditors of TSL and TPL as may be directed by the High
Court.

15.2 On the Scheme being agreed to by the requisite majorities of the
classes of the members and/or creditors of TSL and TPL as directed
by the High Court, both companies shall respectively with reasonable
dispatch, apply to the concerned High Court for sanctioning the
Scheme of Arrangement under Sections 391 to394 of the Act, and for
an order or orders as the concerned High Court may deem fit for

carrying this Scheme into effect.

16. MODIFICATION OR AMENDMENTS TO THE SCHEME
TSL and TPL by their respective Board of Directors (including any
Committee of Directors) or through their authorised representative(s) may
make any modifications / amendments as may be essential or necessary
or may assent to any modifications/amendments to the Scheme or to any
conditions or limitations that the High Court and/or any other authority
may deem fit to direct or impose or which may otherwise be considered
necessary, desirable or appropriate by them (i.e. the Board of Directors or
any committee thereof). TSL and TPL by their respective Board of
Directors (including any Committee thereof) or through their authorised
representative(s) be and are hereby authorised to take all such steps as
may be necessary, desirable or proper to resolve any doubts, difficulties or
questions whether by reason of any directives or orders of any other
authorities or otherwise howsoever arising out of or under or by virtue of
the Scheme and/or any matter concerned or connected therewith. In the
event that any conditions are imposed by the High Court which TSL
and/or TPL finds unacceptable for any reason whatsoever then they shall
EERITIFIED TRUE COopy
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be entitled to withdraw from the Scheme in which event no rights and
liabilities whatsoever shall accrue to or be incurred inter se to or by the

parties or any of them.

17. CONDITIONALITY OF THE SCHEME
17.1 This Scheme is and shall be conditional upon and subject to:

a. The Scheme being cleared by the Designated Stock Exchange
in compliance with the terms of the SEBI (Listing Obligations
And Disclosure Requirements) Regulations, 2015and
guidelines issued by Securities and Exchange Board of India
and in particular vide Circular CIR/CFD/CMD/16/2015
dated November 30, 2015 with any amendment;

b. The Scheme being agreed to by the respective requisite
majorities of the various classes of members and creditors
(where applicable) of TSL and TPL as required under the Act
funless waived by the High Court or exempted under the
applicable loan agreements);

c. The sanction of the High Court under Sections 391 to 394 of
the Act, being obtained;

d. The requisite sanctions or approvals including but not limited
to in-principle approvals, sanctions of any governmental or
regulatory authority, as may be required by law in respect of
the Scheme being obtained;

e. The certified copies of the orders of the High Court referred to
in Clauses (b) above being filed with the Registrar of
Companies, Gujarat and;

f. Such other sanctions and approvals as may be required by
law in respect of the Scheme being obtained.
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In the event of any of the said sanctions and approvals referred to in above
clause not being obtained and/or complied with and/or satisfied and/or
this Scheme not being sanctioned by the High Court and/or order or
orders not being passed as aforesaid, this Scheme shall stand revoked,
cancelled and be of no effect and in that event, no rights and liabilities
whatsoever shall accrue to or be incurred inter se between the transferor
and transferee companies or their respective shareholders or creditors or
employees or any other person and save and except in respect of any act
or deed done prior thereto as is contemplated hereunder or as to any
right, liability or obligation which has arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out in
accordance with the applicable law and in such case, each party shall

bear its own costs unless otherwise mutually agreed.

If any Clause of this Scheme is invalid, ruled illegal by any Court of
competent jurisdiction, or unenforceable under present or future laws,
then it is the intention of the Parties that such part shall be severable
from the remainder of this Scheme, and this Scheme shall not be affected
thereby, unless the deletion of such Clause shall cause this Scheme to
become materially adverse to any party, in which case the Board of
Directors of the companies involved in the Scheme shall attempt to bring
about a modification in this Scheme, as will best preserve for the parties
the benefits, and obligations of this Scheme, including, but not limited to,

such clause.

17.2 Transferee Company shall be entitled, pending the sanction of the
Scheme, to apply to any Appropriate Authority, if required, under any law
for such consents and approvals which Transferee Company may require
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including the registration, approvals, exemptions, reliefs, etc., to own each
of the Undertakings of the Transferor Company and to carry on the

business of the Transferor Company.

18. SAVING OF CONCLUDED TRANSACTIONS
The transfer and vesting of the Undertakings of the transferor company as
per this Scheme and the continuance of the proceedings by or against the
transferee company relating to Solar Energy Undertaking & Wind Energy
Undertaking, shall not affect any transaction or proceedings already
concluded by transferor company on or before the Effective Date, to that
end and intent that transferee company accepts and adopts all acts, deeds
and things done and executed by transferor company as acts, deeds and

things done and executed by and on behalf of transferee company.

19, COSTS, CHARGES & EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if
any (save as expressly otherwise agreed) of transferor and transferee
company, arising out of or incurred in carrying out and implementing this
Scheme and matters incidental thereto shall be borne by transferee

company.

20. General Terms and Clauses

20.1 Upon the Scheme being effective, the Transferee Company is expressly
permitted to revise its financial statements to give effect to the
provisions of the Scheme.

20.2 Upon the coming into effect of this Scheme, Transferee Company is

expressly permitted to revise its Income Tax returns, sales tax

returns, excise & CENVAT returns, service tax returns, other tax

returns, etc. to the extent required. Transferee Company shall be

entitled to get credit/claim refund regarding any tax paid and/or tax

deduction at source certificates on or after the Appointed Date by the

Transferor Company. Qﬁfi’i}“} FlE
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20.3 It is hereby clarified that submission of the Scheme to the High Court
and to Appropriate Authorities for their respective approvals is
without prejudice to all rights, interests, titles or defences that the
Transferee Company and the Transferor Company may have under or

pursuant to all appropriate and Applicable Law.
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STRICTLY PRIVATE & CONFIDENTIAL

May 18, 2016

The Board of Birectors The Board of Directors
Torrent Power Limited Torrent Solargen Limited
Torrent House, Torrent House,

off Ashram Road, off Ashram Road,
Ahmedabad - 380 009. Ahmedabad - 380 009.

Re: Proposed Scheme of Arrangement under section 391 to 394 of the Companies Act, 1956
between Torrent Solargen Limited and Torrent Power Limited for transfer of Solar
Energy Undertaking and Wind Energy Undertaking of Torrent Solargen Limited, as a going
concern by way of Slump Sale for a lump sum cash consideration and vesting of the same
into Torrent Power Limited

Dear Sirs,

As requested by the management of Torrent Power Limited {hereinafter referred to as “TPL")

and Torrent Solargen Limited (hereinafter referred to as “TSL”), we have undertaken the exercise

to arrive at the value of “Solar Energy Undertaking” and “Wind Energy Undertaking” of TSL which
is proposed to be transferred to its holding company, TPL, as a going concern basis by way of

Slump Sale for lump sum cash consideration with effect from the Appointed Date of April 1,

2015, pursuant to the Scheme of Arrangement (‘Scheme’) under section 391-394 of the

Companies Act, 1956 and other relevant provisions of the Companies Act, 1956 and the

Companies Act, 2013, to the extent applicable.

1 PURPOSE

1.1 We have been informed that the Board of Directors of TPL and TSL (hereinafter
collectively referred to as the “Companies”) are considering a proposal to transfer the
Solar Energy Undertaking and Wind Energy Undertaking of TSL as a going concern by way
of a Slump Sale for lump sum cash censideration and vesting into TPL with effect frem the

Appointed Date of April 1, 2015, pursuant to the Scheme of Arrangement under section

CER’ET!F!ES TRUE g
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SSPA & CO.

Chartered Accountants

391-394 of the Companies Act, 1956 and other relevant provisions of the Companies Act,
1956 and the Companies Act, 2013, to the extent applicable. Subject to necessary
approvals, pursuant to the Scheme, the Solar Energy Undertaking and the Wind Energy
Undertaking of TSL {hereinafter collectively referred to as the "“Undertakings”) is
proposed to be transferred to TPL as aforesaid. In this regard, we have been appointed
by the management of TPL to review and provide the value of the Undertakings as on

March 31, 2015.

2 BRIEF BACKGROUND OF THE COMPANIES

2.1 TORRENT POWER LIMHTED

2.1.1 TPLis a public company incorporated under the provisions of the Companies Act, 1956
having its registered office at Torrent House, Off Ashram Road, Ahmedabad ~ 380 009,
Gujarat. It is the flagship company of Torrent Group in the Power Sector. TPL is an
integrated utility engaged in the business of power generation, transmission and
distribution of electricity with operations in the states of Gujarat, Maharashtra and Uttar
Pradesh. It is also engaged in the business of manufacturing and supply of power cables.

2.1.2 TPL has a generation capacity of 3,283 MW and distributes power to around 3.06 million
customers annually in Ahmedabad, Gandhinagar, Surat, Dahej SEZ, Bhiwandi and Agra.

2.1.3 The shares of TPL are listed on BSE Limited and National Stock Exchange of India Limited.

2.2 TORRENT SOLARGEN LIMITED

2.2.1 TSLis a public unlisted company, originally incorporated on September 9, 2008 under the
provisions of the Companies Act, 1956 in the name and style of Torrent Power
Distribution Services Limited. The name was changed to Torrent Power Bhiwandi Limited
in December 2008 and thereafter changed to Torrent Solargen Limited in November
2014,

2.2.2 TSL, is wholly owned subsidiary of Torrent Power Limited and engaged in the business of
Renewable Power Generation. TSL currently has two projects, the 51 MW Solargen
Project, a solar power generation project, at Charanka (operational) and 136.80 MW

Wind power Project at Mahidad, Gujarat {(under censtruction).
CER{TIFIED TRUE ¢
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Chartered Accountanss

2.3 SOLAR ENERGY UNDERTAKING OF TSL

2.3.1  Solar Business Undertaking of TSL consists of 51 MW solar power plant at Charanka Solar
Park, Santalpur Taluka, Patan District in the state of Gujarat. This power plant
commenced its full commercial operations on March 26, 2015,

2.4 WIND ENERGY UNDERTAKING OF TSL

2.4.1 Wind Business Undertaking of TSL is developing 136.80 MW Wind Power Project at
Mahidad Site spread over Rajkot & Surendranagar Districts, in the state of Gujarat. This
wind power project is presently under construction and is expected to achieve

commercial operation progressively by March 31, 2017.

3 SOURCES OF INFORMATION

For the purposes of our exercise, we have relied upon the following sources of

information:

(a) Audited financial statements of TSL for the financial year (FY) 2014-15.

(b}  Management certified position of assets and liabilities of the Undertakings as on
March 31, 2015.

(c} Draft Scheme of Arrangement u/s 391 to 394 of the Companies Act, 1956 for the
proposed transfer of the Undertakings from TSL to TPL as aforesaid,

{d) Such other information and explanations provided by the management of the

Companies.

4 EXCLUSIONS AND LIMITATIONS

4.1 Our report is subject to the scope limitations detailed hereinafter. As such the report is to
be read in totality, and not in parts, in conjunction with the relevant documents referred
to herein.

4.2 No invastigation on the Undertakings claims to title of assets has been made for the
purpose of this report and their claim to such rights has been assumed to he valid.
Therefore, no responsibility is assumed for matters of a legal nature.

4.3 Our work does not constitute certification of the historical financial statements including
the working results of the Undertaking referred to in this report. Accordingly,

we are unable to and do not express an opinion on the fairness or accuracy of any
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S5PA & CO.

Chartered Accountants

financial information referred to in this report. The valuation and results are specific to
this purpose and the date mentioned in the report is as per agreed terms of our
engagement. It may not be valid or used for any other purpose or as at any other date.
Also, it may not be valid if done on behalf of any other entity.

We have not carried out a due diligence or audit of the information provided for the
purpose of this engagement. We assume no responsibility for any errors in the above
information furnished by the Companies and consequential impact on the present
exercise.

Cur report is not, nor should it be construed as our opining or certifying the compliance
of the proposed transfer with the provisions of any law including companies, taxation and
capital market related laws or as regards any legal implications or issues arising from such
propesed transfer.

Any third person/party intending to provide finance/invest in the shares/businesses of
any of the Companies/Undertakings, shall do so, after seeking their own professional
advice and after carrying out their own due diligence procedures to ensure that they are
making an informed decision. It is to be noted that any reproduction, copying or
otherwise quoting of this report or any part thereof, other than in connection with the
proposed transfer as aforesaid or pursuant to a legal or regulatory requirement, can be
done only with our prior permission in writing.

This report is prepared only in connection with the proposed transfer exclusively for the
use of the Companies and for submission to any regulatory/statutory authority as may be
required under any law.

SSPA, nor its partners, managers, employees or agents of any of them, makes any
representation or warranty, express or implied, as to the accuracy, reasonableness or
completeness of the information, based on which the valuation is carried out. All such
parties expressly disclaim any and all Hability for, or based on or relating to any such

information contained in this report,

VALUATION AS PER NET ASSET VALUE APPROACH
As mentioned earlier, the Management of the Companies intends to transfer the

Undertakings as a going concern basis by way of Slump Sale with effect from the
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Chartered Aceauntants

Appointed Date and considering the facts involved, we have thought fit to arrive at the
value of the Undertakings based on “Net Asset Value” approach. In consideration of the
said transfer, a lump sum consideration will be paid by TPL to TSL.

5.2 TSLis a wholly owned subsidiary of TPL, and hence the shareholders of TPL are ultimate
beneficial holders of the Undertakings of TSL. The draft Scheme therefore does not affect
the interest of members or the creditors of TPL and TSL. In view of this, the transfer of the
Undertakings as aforesaid at a value arrived at based on “Net Asset Value” approach is
fair and reasonable. Also, the Appointed Date is April 1, 2015 whereby the Solar Energy
Undertaking was just commissioned whereas for Wind Energy Undertaking, only the
initial advance amount was given as agreed between the Parties and it is expected to be
commissioned progressively by March 31, 2017,

5.3 In case of the “Net Asset Value” approach, the net asset value is determined by
considering the net assets of a company / relevant undertakings. Since the Undertakings
are proposed to be transferred on a going concern basis as a slump sale with effect from
the Appointed Date of April 1, 2015 and an actual realization of the operating assets is
not contemplated, we have considered it appropriate not to determine the realizable or
replacement value of the assets. The operating assets of the Undertakings have therefore
been considered at their book values.

5.4 The net assets value as arrived above is the value of the Undertakings proposed to be
transferred as per the “Net Asset Value” approach.

5.5 Based on the above the value of the Undertakings works out to INR 80.63 crores as on

March 31, 2015. The workings for the same are attached as Annexure | to this report.

Thank you, CERITIFIED TRUE Copy
Yours faithfully,

g~

S5PA & CO.
Chartered Accountants
Firm Registration Number: 128851W
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Annexure |

TORRENT SOLARGEN LIMITED

SOLAR ENERGY UNDERTAKING AND WIND ENERGY UNDERTAKING

NET ASSET VALUE APPROACH

{INR crores)

Particulars Amount | Amount
NON-CURRENT ASSETS
Gross Block 303.74
Less: Depreciation {2.02)
Net Block 301.72
Capital Working in Progress 0.16
Long Term Loans & Advances 28.35
Current Assets
Trade Receivables 2.65
Cash and Cash balances 171.72
Short-term Loans and Advances 3.57
Other Current Assets 0.31
Total Current Assets 178.26
Current Liabilities
Trade Payzbies 0.08
Other-Current Liabilities 112.57
Total Current Liabilities {112.65)
Deferred tax fiabilities (net) {0.72)
Loan Funds (314.48)
Net Asset Value of the Undertakings 80.63
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ANNEXURE: [,

Report of the Audit and Risk Management Committee of Torrent Power Limited recommending the
draft Scheme of Arrangement between Torrent Solargen Limited and Torrent Power Limited

Members Present in Meeting Held on 18" May, 2016:

ShriKelki Mistry Chairman
ShriSamir Barua Member
Shri Kiran Karnik Member
Smt. Bhavna Doshi Member
Ms. Dharmista Raval Member

In Attendance:
ShriT.P. Vijayasarathy, Executive Director {Corporate Affairs) & CFO

Shri Darshan Soni, Company Secretary

1. Background

1.1 In accordance with the provisions of SEBI {Listing Obligations and Disclosure Reguirements)
Regulations, 2015 read with SEBI Circular number CIR/CFD/CMD/16/2015 dated November 30, 2015
(‘Circular’), the draft Scheme of Arrangement between Torrent Solargen Limited {TSL") and Torrent
power Limited (‘TPL') ("Scheme") was placed before the Audit and Risk Management Committee
(‘Committee’) to consider and recommend the said draft Scheme to the Board of Directors of
Torrent Power Limited taking into account, inter-alia, the Vailuation Report issued by M/s, SSPA &
CO., Independent Chartered Accountants and the Fairness Opinion on the valuation submitted by

M/s. Kotak Mahindra Capital Company Limited, SEB] Registered Merchant Bankers.

1.2 The Committee has accordingly prepared this report after considering the following documents:

a) DrafiScheme of Arrangement

b} Valuation Report dated May 18, 2016 issued by M/s. SSPA & CO, Independent Chartered
Accountants

¢} Fairness Opinion Report dated May 18, 2016 issued by Kotak Mahindra Capital Company Limited,

SEBI Registerad Merchant Bankers CERITIFED R
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2. Proposed Scheme of Arrangement:
(A) The Committee noted the rationale of the proposed scheme of arrangement which isas
follows:
The transfer of the Solar and Wind Energy undertakings to the holding Company wauld inter-aliz
result into following benefits to the Transferor Company and the Transferee Company, their
respective shareholders and creditors and will be in the long-term interest of the Companies, its
customers, employees and other stakeholders:-
{a} Improved visibility of the Generation Portfalio of the Company
(b) Facilitate the Growth Plans of the Company; particularly Generation through Renewable
Energy Sources
{c) Ensure a focussed approach for the group in the line of its business activities.
(d} Achieve administrative convenience;
{e}) Achieve economies of scale;
{f} More productive and optimum utilisation of various resources;
{g) Concentrated management focus and improved Asset base;
{h} Pooling of Human talent in terms of Manpower, Management and Administration to result in
saving of costs and;

(i) Avoiding duplication of administrative functions;

{B) The salient features of the draft scheme, inter-alia, are as under:

A.  The Scheme of Arrangement provides for Transfer and Vesting of the Solar Energy
Undertaking as well as Wind Energy Undertaking of Torrent Solargen Limited, {formerly
known as Torrent Power Bhiwandi Limited), to Torrent Power Limited pursuant to the
provisions of Sections 391 to 394 and other relevant provisions of the Companies Act,
1956 and other relevant provisions of the Companies Act, 1956/Companies Act, 2013 {to
the extent notified) with effect from the Appointed Date on a going concern basis by way
of a Stlump Sale for a fumpsum consideration in cash on the agreed terms and conditions
as setout herein, in accordance with Section 2(42C) of the Income Tax Act, 1961,

8. The Appointed Date of the Scheme shall be April 1, 2015,

-
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L. Based on the valuation report and fairmess opinion as aforesaid and in consideration of
the transfer of the Undertakings from TSL on a going concern basis by way of Siump Sale
and consequent vesting thereof inte TPL in terms of this Scheme, TPL shall pay to TSL a
lumpsum consideration as mentioned in the valuation report of Rs.80.63 Cr. representing
the Net Asset Value of the Undertakings being transferred as on the Appoinied Date,

D.  Kotak Msahindra Capital Company iLimited, SEBI Registered Merchant Bankers has
provided fairness ocpinion on the valuation report.

3. Recommendations of Committee:
The Committee has considered and noted the aforementioned documents and the draft Scheme
and recommends the draft Scheme for favourable consideration by the Board of Directors, stock

exchanges and SEBI.
Date: May 18, 2016

Place: Ahmedabad Chairman,

Audit and Risk Management Committee
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BNNEXURE : R

Investment Banking

May 18, 2016

Torrent Power Limited
Torrent House,

Off Ashram Road,
Ahmedabad,

Gujarat - 380 008

Dear Sirs,

Sub: Draft scheme of arrangement under section 391 fo 394 of the Companies Act, 1956
hetween Torrent Solargen Limited ("TSL” or the “Transferor Company”} a wholly owned
subsidiary of Torrent Power Limited (“TPL” or “Transferee Company”} and the TPL {for transfer
and vesting of Solar Energy Undertaking and Wind Energy Undertaking of TSL

As requested by the management of TPL, we have undertaken the exercise to issue a fairmess
opinion ("Opinion™ on the valuation report of the “Solar Energy Undertaking” and the “Wind Energy
Undertaking” of TSL which is proposed to be transferred to its holding company, TPL on a going
cencern basis as a slump sale for a lumpsum cash consideration with effect from the Appointed Date
of April 1, 2015, pursuant to the Scheme of Arrangement under section 391-384 of the Companies
Act, 1956 and other relevant provisions of the Companies Act, 1956 and the Companies Act, 2013, to
the extent applicable (‘Scheme').

In arriving at our Opinion, we have reviewed historical financial, business information and cerain
publicly available information, and have taken into account such other matters as we deemed
necessary including our assessment of general economic, market and monetary conditions. We have
reviewed the report issued by SSPA &Co., Chartered Accountants, Firm Registration No. 128851W,
dated May 18, 2016.

in addition to above, we have had discussions with the management of TPL and TSL on the past and
current business operations of the concemed underiakings and have received a management
representation letter from TPL and TSL dated May 18, 2016 ("Management Representation Letters")

Based on our examination and according to the information and explanation provided to us, we note
that the Scheme entails an arrangement between TSL, a wholly owned subsidiary of TPL, and TPL,
for transfer and vesting of the Sclar Energy Undertaking and Wind Energy Undertaking of TSL to TPL.

We further note that, the Scheme envisages cash payment equivalent to the net asset value of the
undertakings to be made by TPL to TSL (“Consideration”) as mentioned in the valuaiion report issued
by SSPA & Co.

We assume na responsibility for the legal, tax, accounting or structuring matiers including, but not
fimited to, legal or title concerns. Title to ali subject business assets is assumed good and marketable
and we would urge TSL and TPL to carry out an independent assessment of the same prior to
entering into any transaction, after giving due weightage to the results of such assessment

In giving our Opimion, we have assumed and refied upen, without independent verification. the
accuracy and completeness of all informaticn supplied or otherwise made available {0 us either in oral
or wiitten form. discussed with or reviewed by or for us, or publicly avaiiable We have been given to
understand that ali information that was relevani for the purpose of cur exercise was disclosed o us.
We have not conducted any evaluation or appraisal of any assets or liabiiities of TPL or TSL nor have
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Investment Banking

simitar matters. In addition, we have not assumed any obligation to conduct any physical inspection of
the properties or facilities of TSL. We have also assumed that the final Scheme of Arrangement wil)
be substantially the same as the Scheme discussed with and reviewed by us, unless modified by any
regulatory authority or statutory body

Our Opinion does not factor overall economic and environment risk and other risks and is purely
based on the information and representations provided to us. We have not assumed the risk of any
material adverse change having an impact on the businesses of TSL and TPL in arriving at our final
Opinion.

We express no view as o, and our Opinion does not address, the underlying business decision of
TSL and TPL to effect the Scheme or the merits of the Proposed Transaction. Qur Opinicn does not
constitute a recommendation fo any shareholder or creditor of TPL or TSL as to how such
shareholder or creditor should vote on the Scheme or any matter related thereto, In addition, this
Opinion does not address the fairness to, or any other consideration, to the creditors or other
constituencies of TSL and TPL, We are not expressing any opinion herein as to the prices at which
the shares of the Torrent Power or TSL will frade following the announcement or consummation of the
proposed transaction or as to the prices at which the shares of Torrent Power or TSL may be
transacted.

Qur Opinion is not and does not purport to be an appraisal or otherwise reflactive of the prices at
which any business or securities actuaily could be ideally bought or sold by any party and are not
indicative of actual value or actual future results that might be achieved, which vaite may be higher or
lower than those indicated.

Qur Cpinion is necessarity based on financial, economic, market and other conditions as in effect an
the date of this issuing the Opinion, and the information made available o us as of, the date hereof,
including the capitat structure of TPL and TSL. It should be understood that subsequent developments
may affect this Opinion and that we do not have any obligation to update, revise, or reaffirm this
Opinion.

We wilf receive a fee for our services in cornection with the delivery of this Opinion from TPL. In
addition, Torrent Power has agreed to indemnify us for certain potential liabilities arising out of our
engagemaent

We and our affifiates in the past have provided, and currently provide, services to TPL and their
affiliates unrelated to the Scheme for which services we and such affiliates have received and expect
to receive compensation, including, without limitation as lenders and creditors and as financial
advisors for the purchase/sale of assets/businesses byfto TPL (as the case may he} and as lead
managers / underwriters in securities offerings of TPL.

In the ordinary course of business, we and our affiliates may actively trade or held securities
companies that may be the subject matier of this transaction for our cwn account or for the account of
our customers and, accordingly, may at any time hold long or short position in such securities. In
addition, we and our affiliates maintain relationships with TRPL and TSL and their respective affiiates.

This Opinion is provided sclely for the benefit of the Board of Directors of TPL and its committees, and
shail not conier rights or remedies upon, any shareholder of TPL, or any other person other than the
membears of the Board of Direclors of TPL and its committees, or be used for any other purpose,
except to the exient required by law or by the request or requirement of any, judicial, statutory,
reguiatory, legislative. administrative or other governmental body This Opinion may not be used or
relied upon by nor is it issued for the benefit of any third party for any purpose whatsoever or
disclosed, referred to or commurnicated by you {in whole or in parl) except with our prior written
consent in each instance Provided however, this opinion may only be disclosad as may be required
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The Scheme envisages transfer of the said undertakings at net asset value and as the transaction is
between the Transferee Company and its wholly owned subsidiary, we believe that the valuation
determined by the valuer for the purpose of the Scheme from a financial point of view is fair and
reasonable.

Yours faithiuily,

For Kotak Mahindra Capital Company Limited

gl
7

' Authorised Signatory
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(By E-mail, Fax & Hand Delivery

TPL/ 251 20" April, 2015

To, To,

BSE Limited, _ The Manager,

Corporate Relationship Department Listing Department,

14" Floor, P. J. Towers, National Stock Exchan@e of India Limited

Dalal Street, Fort, “Exchange Plaza* C — 1, Block G
AMumbai-400 001 Bandra- K Complex, Bandra { East),

Mumbai-400 051
SCR!? CODE: 53277¢ MBOL: TORNTPOWER

Dear Sir/ Madam,

Re : Share Holding Pattern
Quarter ended 31°' March, 2015

Pursuant to Clause 35 of the Listing Agreement, we enclose herewith shareholding
pattern of the company as on 31% March, 2015.

Thanking you,

Yours faithfully,
For Torrent Power Limited

ﬁw&w‘j’/
T. P. Vijayasarathy e
Executive Director (Corporate Affairs) & CFO

Encl: As above

4 |
C?T‘?ETIFIEG TRUE copyvy
For Torrent Power Limited

vl -

T. B Vilayasarathy
Executive Direcier {Comorate Affairs)
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TPL/ $59

21° April, 2016

"

<

To,

BSE Limited,

Corporate Relationship Department
14" Floor, P. J. Towers,

Dalal Street, Fort,

Mumbai-400 001

SCRIP CODE: 53277¢

To,

The Manager,
Listing Department,
National Stock Exchahge of india Limited
“Exchange Plazg C - 1, Block G
omplex, Bandra ( East),
Mumbai 409 051

SYylEso/L: TORNTPOWER

Dear Sir/ Madam,

<

Re : Share Holding Pattern for the Quarter ended 31° March, 2016

Pursuant to Regulation 31 of SEBI

(Listing Obligations and Disclosure

Requirements) Regulations, 2015, we enclose herewith shareholding pattern of the

Company as on 31% March, 20186.
Kindly take the same on record.
Thanking you,

Yours faithfully,

-~ Darshan Soni
Company Secretary
Encl: As above

1EL8]
£

L

CERITIFIED TRUE copy

For Torrent Jower L imited

T B iyasaratiy .
Eyacuiive Dinsoiol {Corporate AHairs)
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The financial details and capital evolution of the fransferee and transferor companies for the

ANNEXURE : -

previous 3 years as per the audited statement of Accounts:

Name of the Company: Torrent Power Limited (Standalone)

Particulars 2015-16 2014-15 2013-14
Equity Paid up Capital 480.62 472.45 472.45
Reserves and surplus 6,991.32 6,436.21 5,704.11
Carry forward losses - - -
Net Worth 7,471.94 6,908.66 6,176.56
Miscellaneous Expenditure - - -
Secured Loans 3,407.00 5,589.60 6,105.40
Unsecured Loans 35.92 39.74 43.56
Fixed Assets 14,997.24 9,266.49 9,416.06
Income from Qperations 11,668.21 10,273.90 8,575.62
Total Income 11,806.08 10,596.92 8,817.46
Total Expendiiure” 10,742.26 9,487.87 8,571.02
Profit before Tax 1,163.82 1,109.05 248.44
Profit after Tax 815.96 742.06 94.84
Cash profit 1757.24 1429.17 753.98
EPS 16.98 15.71 2.01
Book value 1565.46 146.23 130.73

* including exceptional items

2014-15 figures are as adopted by shareholders & effect of scheme of amalgamation of Torrent
Energy Limited & Torrent Cables Limited with Torrent Power Limited which was effective from 1st

October 2015 and appointed date of 1st April, 2014 has not been considered.

)

SEED

*

feaifaupsnERAD)E )
| gﬁ%ﬂm 3 %}3{}%
%K?:g\\:__/{’,

CERTIFIED TRUE C@?"v‘
For, Torrent Rower Limited

! 1
T. B, Vijayasarathy

Eyogutive Directors {Corporate Affairs) & CFO

(Rs. In Crores)



The financial details and capital evolution of the transferee and transferor companies for the
previous 3 years as per the audited statement of Accounts:

Name of the Company: Torrent Solargen Limited

{Rs. In Crores)

2015-16 2014-15 2013-14
Equity Paid up Capital 80.05 80.05 0.05
Reserves and surplus 48.99 0.58 0.02
Carry forward losses - - -
Net Worth 129.04 80.63 0.07
Miscellaneous Expenditure - - -
Secured Loans - 108.57 -
Unsecured Loans 254.90 204.92 -
Fixed Assets 288.49 301.88 -
Income from Operations 85.83 2.89 -
Total Income 86.30 6.80 0.01
Total Expenditure 23.21 5.19 0.00*
Profit before Tax 63.09 1.61 0.00*
Profit after Tax 48.40 0.56 0.00*
Cash profit 66.76 2.71 0.00*
EPS 6.05 0.17 0.66
Book value 16.12 10.07 13.94

*Amount less than Rs.50,000/-

e

T. P, Vij;}@rathg

L% A

DERTIFIED TRUE &
for, Torrent Power Limited

Executive Directors {Corporate Affairs) & CFO



ANNEXURE : ¥

[By E-mail, Hand Delivery]

TPL/ 5557 18" April, 2016
To, To,
BSE Limited, The Manager,
Corporate Relationship Department |_isting Department, -

14" Fiaor, P. J. Towers,

National Stock Exchange efidia Limited

Dalal Street, Fort,
Mumbai-400 001

“Exchange Plaza" &= 1, Block G
Bandra- Kurla-Complex, Bandra ( East),
Mumbaj.400 051

7
SCRIP CODE: 532779 YMBOL: TORNTPOWER

Dear Sirf Madam,

Be : Compliance Report on Corporate Governance for the Quarter and

half vear ended 31° March, 2016

In compliance with Regulation 27(2) of SEBI (Listing Obligations and Disclosures
Requirements), Regulations, 2015 we enclose herewith the Quarterly Compliance
Report on Corporate Governance for the quarter and half year ended 31% March,
2016.

Thanking you,
Yours faithfully,

For Torrent Power Limited

DarW/

Company Secretary

Encl: As above

CERITIFIED TRUE COPY
For Torrent Power Limited
onm?‘/.

T. P. Vijayassrathy
Exasutive Director {Corporate Affairs)
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%N%EXU@E?Q

Compliance report with the requirements specified in Part-A of Annexure | of SEBI circular
CIR/CFD/CMD/16/2015 dated November 30, 2015

Sub: Application under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of arrangement
between Torrent Solargen Limited and Torrent Power Limited

In connection with the above application, we hereby confirm that we satisfy ali the conditions

as stipulated in the aforesaid SEBI circular, as given hereunder:

TORRENT POWER LIMITED

CIN 5 L31200G)2004PLCC44068

Sr. | Requirements as per SEBI circular | Whether Complied or not &
No. | CIR/ICFD/CMD/16/2015 dated November 30, 2015 | How
1. | Listed companies shall choose one of the stock Yes,
exchanges having nation-wide trading terminals as | BSE___Limited has been
the designated stock exchange for the purpose of | chosen as the designated
coordinating with SEBL. stock exchange for the
purpose of coordinating with
SEBI. (Resolution passed by
the Board of Directors of the
Company at its meeting held
on 18" May, 2016 is enclosed
with the application)
Compliance as per Part A, Annexure | to the Circular
2. | Documents to be submitted:
2.a| Draft Scheme of arrangement—amalgamation!/ | Yes. Annexure-2 at page
mergerreconstruction/reduction-of-capital—ete: no. 5 e %6
2.b| Valuation Report from Independent Chartered | Yes. Annexure-3 at page
Accountant no. 327 {0 k)
2.c| Report from the Audit and Risk Management | Yes. Annexure-4 at page
Committee recommending the Draft Scheme no.Li% ip LG
2.d| Fairness opinion by merchant banker Yes. Annexure-5 at page
no.Lig o g
2.e| Pre and post amalgamation shareholding pattern of | Yes. Annexure-6 at page
unlisted company no. bid_to 8O
2.f | Audited financials of last 3 years (financials not| Yes. Annexure-7 at page
being more than 6 months old) of unlisted company; | no. & [0 82
2.g| Compliance with Regulation 17 to 27 of Listing | Yes. Annexure-8 at page
Regulations no.&3 ko &9
2.h| Complaints Report Will be submitted within 7 days
after expiry of 21 days from
the date of uploading of Draff=
Scheme related documenigz6
Exchange's website.

Regd. Office : Torrent House, Off Ashram Road, Ahimedabad - 380 009, india. Phone: +%1 79 26585050, Faxt Nao.; 079-26589581, www tolrentpower.com



The equity shares sought to be listed are proposed
to be allotted by the unlisted lIssuer (transferee
entity) to the holders of securities of a listed entity
(transferor entity) pursuant to a scheme of
reconstruction  or  amalgamation  (Scheme)
sanctioned by a High Court under Section 391-394
of the Companies Act, 1956 or Section 230 to 234
of the Companies Act 2013

Mo shares are proposed to be
issued pursuant to the scheme
of arrangement. Hence this
clause is not applicable.

At least 25% of the post scheme paid up share
capital of the transferee entity shall comprise of
shares aliotted to the public holders in the transferor
entity.

No shares are proposed to be
issued pursuant to scheme of
arrangement.  Hence, the
public shareholding in Torrent
Power Limited, the transferee
company, post amalgamation
will be at least 25% of the post
scheme paid up share capital
of the fransferee company.

The fransferee entity will not issue/reissue any
shares, not covered under the Draft scheme.

No shares are proposed to be
issued pursuant to the scheme
of arrangement. Hence, this
clause is not applicable

As on date of application there are no outstanding
warrants/ instruments/ agreements which give right
to any person io take the equity shares in the
transferee entity at any future date. If there are such
instruments stipulated in the Draft scheme, the
percentage referred to in point (4) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions outstanding as well as on the
assumption that the options outstanding, if any, to
subscribe for additional capital will be exercised.

As on date, there are no
outstanding warrants/
instruments/ agreementis
which give right to any person
to take the equity shares in the
Torrent Power Limited,
transferee company, at any
future date.

The shares of the transferee entity issued in lieu of
the locked-in shares of the transferor entity are
subjected to the lock-in for the remaining period.

No shares are proposed to be
issued pursuant to the scheme
of arrangement. Hence, this
clause is not applicable

P fﬂ‘uﬂaswjg
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Company Secretawﬁ/
L

Date: 23 June, 2016

TORRENT POWER LIMITED

CIN - L31200G[2004PLCO44068 '

Regd. Office : Torrent House, Off Ashram Road, Ahmedabad - 380 009, india. Phone: +91 79 26585090, Fax No.; 079-26589581, www TOTTentpowarcom



ANNEXURET 10

5 -3
2 . % Chartered Accountants
%@ &l e 19th Floor, Shapattv

5. G. Highway

T

PR

- é%%%% %g 'ﬁm% ég Ahmedahad - 380 015
@é% 5 i, % REp Gujarat, India

Tel . +51 {079) 5682 7300
Faw: 491 (078) 6682 7400

Rel: HLS/TPL/16-17/04

Auditors' Certificate

We. Deloitte Haslins & Sells, Chartered Accountants (Firm registration Number H7365W), the
statutory auditars of Torrent Power Limited ("the Company"), having its registered office at Torrent
House. Off. Ashram Road, Ahmedabad - 380009. have examined the proposed “Scheme of
arrangement between Torrent Sclargen Limited and Torrent Power limited under section 391 1o 394
and other applicable provisions of the Companies Act, 19567 (“the Draft Scheme”) for the purpose ¢f
certifying the accompanying “Undertaking in relation to won-applicability of requirements prescribed
in Paragraph 9(a) of Paragraph 1 (A) of Annexwre [ {“Paragraph 9(a)”) SEBI Circular No,
CHR/CEDICMD/16/2015 dated 30" November, 2015 ("the Circular™y” (“the undertaking™), stating the
reasons thereot, duly stamped and initialed for identification purpose, which has been prepared by the
Company.

Management Responsibility

The preparation of the Undertaking is the responsibility of the Management of the Company including
maintenance of all accounting and other records supporting the contents of the Undettaking. This
responsibility includes the design, implementation and maintenance of internal control relevant (o the
preparation and presentation of the Underaking that is free from material misstatement and far
ensuring compliance with the applicable SEBI circular, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and the Companies Act, 1956 and/or the Companies Act, 2015,

Auditors’ Responsibility

Pursuant to the Circular, the auditors’ responsibility is o examine the Draft Scheme and certify
whether the requirements in Paragraph 9(a) of the SEBI Circular as set out in the Undertaking are
applicable in relation 1o the Dralt Scheme,

We have verified the particulars stated in the Undertaking and the Draft Scheme, relevant documents
and records and the explanations provided by the Management,

We have perfonmed the required procedures. in accordance with the Guidance Note on Audit Reports
and Certificates for Special Purposes issued by the Institute of Chartered Accountanis of India.

Conclusion

Based on our verification of the attached statement of undertaking with the Draft Scheme. relevant
SEBI cireulars and other relovant documents and records, we certify that to the best of vur knowledge
the requirement stated in Paragraph @ (a) of the clroular a8 set vut in the undortaking are nol
applicable 1o the Draft Scheme

CERITIFIED TRUE COPY

For Torrent Power Limited




Chartered Atcpuntanis
19th Foor, Shapath-v
5. G. Highway
Ahmedabad - 380 115
Gujaral, india

Tel +91{079) G6B2 7300
fax +91{079) 6682 7400

This certificate has been issued at the request of the Management of the Company solely for the

purpose of onward submission to BSE and NSE. This certificate should not be used for any other
purpose withont our prior written consent,

For DELOITTE HASKINS & SELLS
Chartered Accountants
{Fism Registration No. 117365W}

Hemendra L Shah

Partner
{Membership No. 33550}

Place: Ahmedabad
Date: g m fY\g.ﬁ) Jo g

CERITIFIED TRUE COPY

For Torrent Power Lintited

Ohorstey-
T, P Vitayasarainy
Executive irector (Corporate Affalrs)



UNDERTAKING IN RELATION TO NOR APPLICABILITY OF PARAGRAPH | (A) (9) {a) OF ANNEXURE 1
OF SEB! CIRCULAR NO. CIR/CED/CMD/16/2015 DATED NOVEMBER 30, 2015 TO THE DRAFT
SCHEME OF ARRANGEMENT BETWEEN TORRENT SOLARGEN LIMITED AND TORRENT POWER
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS UNDER SECTION 391 TO 394 OF
THE COMPANIES ACT, 1956

This is with reference to the Draft Scheme of Arrangement between Torrent Solargen Limited, a
wholly owned subsidiary of Torrent Power Limited and Torrent Power Limited (“the Company”) and
their respective shareholders and creditors under section 391 to 394 of the Companies Act, 1956
("the Draft Scheme"). Capitalized terms appearing herein, unless expressly stated, shall have the
meaning ascribed to them in SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015
{"the SEBI Circular"}.

Accordingly, the Company hereby undertakes that the requirement of Para 9(a} of Paragraph | (A} of
Annexure | of the SEBI Circular pertaining to voting by public shareholders through postal ballot and
e-voting are not applicable to the Company for the following reasons:

i Where additional shares have heen allotted to Promoter / Promoter Group, Related
Parties of Promoter / Promoter Group, Associates of Promoter / Promoter Group,
Subsidiary/(s} of Promoter f Promoter Group of the listed entity

Reason for non-applicability:

No additional shares shall be allotted to Promoter/ Promoter Group, Related parties of
Promoter/Promoter Group, Associates of Promoter/ Promoter Group, Subsidiary/(s) of
Promoter / Promoter Group of the Company pursuant to the Draft Scheme; and accordingly
point (i) is not applicable.

i, Where the Scheme of Arrangement involves the listed entity and any other entity
involving Promoter / Promoter Group, Related Parties of Promoter / Promoter Group,
Associates of Pramoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group.

Reason for non-apnlicability:

The Draft Scheme involves only Torrent Power Limited, the Llisted Entity and Torrent
Solargen Limited, the wholly owned subsidiary of the Listed Entity. No other entity involving
Promoter / Promoter Group, Related Parties of Promoter / Promoter Group, Associates of
Promater / Promoter Group, Subsidiary/{s) of Promoter / Prometer Group is or are involved
in the said scheme of arrangement.

Torrent Solargen Limited is directly related to Torrent Power Limited as its wholly owned
subsidiary and is not related through its Promoter / Promoter Group, Related Parties of

@ : iRy oter Group, Associates of Promoter / Promoter Group, Subsidiary/{s) of
&4 7 CERITIFIED SRUE Coey
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Promoter / Promoter Group. Furiher, none of the Promoters and/or Promoter group
companies of Torrent Power Limited are being issued shares and/or will be benefited.

Hence, treating Torrent Solargen Limited as a subsidiary or related party of the promoter for
the purpose of Para 9{a) of Paragraph | (A} of Annexure | of the SEBI Circular, would not be in
line with the underlying intention of the Circular.

i, Where the parent listed entity, has acquired the equity shares of the subsidiary, by paying
consideration in cash or in kind in the past to any of the shareholders of the subsidiary
who may be Promoter / Promoter Group, Related Parties of Promoter / Promoter Group,
Associates of Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of
the parent listed entity company, and if that subsidiary Is being merged with the parent
listed company under the Scheme of arrangement.

Reason for non-applicability:

Torrent Power Limited, the Listed Entity had acquired all the equity shares of Torrent
Solargen Limited, , by paying consideration in cash in the past to Torrent Private Limited and
its nominees, the then shareholders of Torrent Solargen limited which is the
Promoter/parent company of Torrent Power Limited. Presently, Torrent Solargen Limited is
wholly owned subsidiary of Torrent Power Limited. However, under the Draft Scheme,
Torrent Solargen Limited is not being merged with the parent listed entity i.e. Torrent Power
Limited and accordingly, point (iii} is not applicable.

In view of the aforesaid, the requirement stated at Para 9(a) of Paragraph | {A) of Annexure 1 of the
SEBI Circular is not applicable to the Draft Scheme.

For, Torrent Power Limited

Cloor™)
CERITIFIED TRUE COPY
T P Vijayasarathy R Ui wited
Executive Director (Corporate Affairsyg Fot Tofi‘ent?ower {

©

Place ; Ahmedahad

c,;-»&"
Date: 18" May, 2016 ﬁ/‘»}/
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