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SCHEME OF AMALGAMATION

OF

RELIANCE CLEAN POWER PRIVATE : TRANSFEROR COMPANY

LIMITED

WITH
RELIANCE POWER LIMITED o TRANSFEREE COMPANY

AND THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE

{A} Purpose of the Scheme

This Scheme of Amalgamation is presented under Sections 391 to 384 of the
Companies Act, 1956 as amended and the corresponding provisions of the
Companies Act, 2013 wupon their notification (including any statutory
modifications(s) or re-enactment(s) thereof) for merger of Reliance Clean Power
Private Limited (“RCPPL” or “the Transferor Company”) with Refiance Power

Limited ("the Transferee Company or “RPowar").
(B) Rationale

1. RPower and RCPPL are part of Reliance Power Group (“the Group”). RCPPL is

a step-down wholly subsidiary of RPower held through Reliance CleanGen
- Sertified True Copy
Limited and itself. For Rellance Power Limited

e
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Company Seorstary
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2. Reliance Power Limited (‘(RPower'} is engaged in the development, construction
and operation of power generation projects and has a large portfolio of private
power generation assets under development in India. RCPPL is establishing a

45MVW wind based power project at Vashpet village, Sangli, Maharashtra.
3. The merger of RCPPL with RPower is with a view to

a. Reduce managerial overlaps, which are necessarily involved in running

multiple entities;
b. Reduce administrative cost;
¢. Remove multiple fayer inefficiencies; and
d. Achieving operational and management efficiency.

{C) Paris of the Scheme

The Scheme is divided into the following patrts:
(@) PART 1 deals with the Definitions and Share Capital,

(b) PART 2 deals with the merger of the Transferor Company into the

Transferee Company;

(¢) PART 3 deals with Other Terms and Conditions.
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1.4,

PART 1
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

(n this Scheme of Amalgamation, unless inconsistent with the subject or

context, the following expressions shall have the following meaning:

. “Act” or “the Act” means the Con{panies Act, 1956 as amended and the

corresponding provisions of the Companies Act, 2013 upon their notification
(including any statutory modifications(s) or re-enactment(s) thereof), for the

time being in force;

“Appointed Date” means April 1, 2012 or such other date as may be

decided by the High Court;

“Board of Directors” means the Board of Directors of the Transferee
Company or the Transferor Company or both as the context may require

and includes a committee thereof,

“Court” or “High Court” means the High Court of Judicature at Bombay

and shall include the National Company Law Tribunal, if applicable;

. “Effective Date” means the last of the dates on which the certified copies

of the Order of the High Court of Judicature at Bombay sanctioning the
Scheme of Amalgamation is filed with the Registrar of Companies,
Maharashtra, Mumbai by the Transferor Company and the Transferee

Company. References in this Scheme to date of “coming into effect of
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this Scheme” or “upon the Scheme becoming effective” and other

similar expressions shall mean the Effective Date;

1.1.6. “RCPPL” or “the Transferor Company” means Reliance Clean Power
Private Limited, a company incorporated under the Companies Act, 1856,
and having its registered office at H Block, 1% Fioor, Dhirubhai Ambani

Knowiedge City, Navi Mumbai - 40071C,

1.1.7. “RPower” or “the Transferee Company” means Reliance Power Limited,
a company incorporated under the Companies Act, 1956, and having its
registered office at H Block, 1% Floor, Dhirubhai Ambani Knowledge City,

Navi Mumbai - 400710;

1.1.8. “Scheme” or “the Scheme’ or “this Scheme” means this Scheme of
Amalgamation in its present form as submitted to the Honorable High Court
of Judicature at Bombay or {his Scheme with such modification(s), if any

made;

All terms and words not defined in this Scheme shail, unless repugnant or
contrary to the context or meaning thereof, have the same meanin.g ascribed
to them under the Act, the Securities Contract Regulation Act, 1956, the
Depositories Act, 1996 and other applicable taws, rules, regulations, bye-laws,
as the case may be or any statutory modification or re-enactment thereof from

fime to time.
1.2, SHARE CAPITAL

1.2.1. The authorized, issued, subscribed and paid-up share capital of the

Transferor Company as on March 31, 2013 was as under:
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Rupees

Authorised Capital

10,800,000 equity shares of Rs 10 each 1,00,00,000

10,00,000 preference shares of Rs 10 each 1,00,00,000

Totai 2,00,00,000

issued, Subscribed & Paid Up Capital

5,23,000 equity shares of Rs 10 each fully paid up 52,30,000

5,13,000 7.5% Non-cumusative non-convertivle redeemabie 51,30,000
preference shares of Rs 10 each fully paid up

Total 1,03,60,000

There has been no change in the capitai structure of the Transferor

Company subseqguent to March 31, 2013.

1.2.2. The authorized, issued, subscribed and paid-up share capital of the

Transferee Company as on March 31, 2013 was as under:

Authoris;.-d Capital | | Rupees
'%1,(}0(.}”,600,000 Equi.f;éhares of Rs 10 each .. 1;,000‘00‘00,000
5000000000 Préférence Shares of Rs. 10 eac;h 5,000,00,00,000
Totail U 16,000,00,00,000
.".{ssued, Subs;ribed & Paid up Capital
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1.3,

2.1

211

2,805,126,466 Equity Shares of Rs. 10 each fully paid- 2,805,12,64,660

up

‘ Total 2,805,12,64,660

There has been no change in the capital structure of the Transferee

Company subsequent to March 31, 2013.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme, set out herein in its present form or with any modifications(s)
shall be effective from the Appointed Date unless the comtext requires

otherwise,

PART 2

MERGER OF THE TRANSFEROR COMPANY INTO THE TRANSFEREE

COMPANY
TRANSFER AND VESTING OF UNDERTAKING

With effect from the opening of the business as on the Appointed Date, the
entire business and whole of the underiakings of the Transferor Company
including all its properties and assets (whether movable or immovable,
tangible or intangible} of whatsoever- hature such as investments, licenses,
permits, quotas, approvals, lease, tenancy rights, permissions, incentives if

any, and all other rights, titie, interest, contracts, consents, approvals or
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powers of every kind, nature and description whatsoever shall under the
provisions of Sections 391 to 394 of the Act and pursuant to the orders of
the High Court of Judicature at Bombay or any other appropriate authority
sanctioning this Scheme and without further act, instrument or deed, stand
transferred andfor deemed to be transferred to and vested in the Transferee
Company so as to become the properties and assets of the Transferee

Company.

2.1.2. The liabilities shali also, without any further act, instrument or deed be
transferred to and vested in and'assumed by andfor deemed {0 be
transferred to and vested in and assumed by the Transferee Company
pursuant to the provisions of Sections 381 to 394 of the Act, so as to
become the fiabilities of the Transferee Company and further that it shall not
be necessary to obtain the consent of any third party or other persen who s
a party to any contract or arrangement by virtue of which such fabilities

have arisen, in order to give effect to the provisions of this Clause.

2.2. CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR

COMPANY

2.2.1, The entire issued, subscribed and ;Said~up share capital of the Transferor
Company is or will be held by the Transferee Company. Upon the Scheme
becoming effective, no shares of the Transferee Company shall be aliotted
in heu or exchange of its hoiding i the Transferor Company and the share
capital including authorized share capital, issued, subscribed and paid-up

share capital of the Transferor Company shall stand cancelled.
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2.2.2.

2.3,

2.3.1.

2.3.2.

2.3.3.

2.3.4.

Upon the coming into effect of this Scheme, the share certificates, if any,
and/or the shares / depository recei'pts in electronic form representing the
shares held by the Transferee Company or by its wholly owned subsidiary in
the Transferor Company shail be deemed to be cancelled without any
further act or deed for canceltation thereof by the Transferee Com_pany or its

wholly owned subsidiary.

ACCOUNTING TREATMENT

All assets and liabilities of the Transferor Company shall be recorded in the

books of the Transferee Company at their respective fair values,

Intercompany investments, balances and transactions, if any, shall be

canceited.

The excess arising on transfer of assets and liabilities as per Clause 2.3.1
and after giving effect to ctause 2.3.2 above would be considered to form
part of the 'Capital Reserve’ of the Transferee Company. Such Capital
Reserve shall be a reserve which arises pursuant fo this Scheme and shall
not be, for any purpose, be considered to be a reserve created by the

Transferee Company. Any deficit will be debited fo Goodwill Account.

if considered appropriaie for the purpose of application of wuniform
accounting methods and policies bet-ween the Transferor Company and the
Transferee Company, the Transferee Company may make suitable
adjustments and reflect the effect thereof in its Capital Reserve / Goodwill

as the case may be.
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2.4.

2.4.1.

BUSINESS AND PROPERTY IN TRUST FOR THE TRANSFEREE

COMPANY
During the period between the Appointed Date and the Effective Date,

(@) The Transferor Company shall carry on and deemed to have carried
on its business and activities and shali stand possessed of their
entire business and undertakings, in trust for the Transferee
Company and shall account for the same to the Transferes

Company.

(b} All the income or profits accruing or arising to the Transferor
Company and all costs, charges, expenses or losses incurred by the
Transferor Company shall for all purposes be treated the income,
profits, costs, charges, expen‘ses and losses as the case may be of

the Transferee Company.

(€) The Transferor Company shail carry on their business and activities
with reasonable diligence and business prudence and shall not alter
or diversify their respective pusinesses nor venture into any new
businesses, nor alienate, charge, morlgage, encumber or otherwise
deal with the assets or any part thereof except in the ordinary course
of business without the prior consent of the Transferee Company or
pursuant to any pre-existing obligation undertaken prior to the date
of acceptance of the Scheme by the respective Boards of Directors

of the Transferor Company and the Transferee Company.
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2.5.

2.51.

2.6,

2.6.1.

The Transferor Company shall not utilise the profits or income for the
purpose of declaring or paying any dividend or for any other purpose in
respect of the period faling on and after the Appointed Date, without the

prior written consent of the Transferee Company.

The Transferee Company shall be-entitied, pending the sanction of the
Scheme, to apply to the Central/State Government(s) and ail other
agencies, departments and authorities concerned as are necessary under
any law for such consenis, approvails and sanctions which the Transferee

Company may require to carry on the business of the Transferor Company.

PENDING SUITS, ETC.

If any suit, appeal or other proceeding of whatever nature by or against the
Transferor Company is pending, the same shall not abate or be
discontinued or be in any way prejudicially affected by reason of the
amalgamation by anything contained in this Scheme, but the said sui,
appeai or other legal proceedings imay be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and fo
the same extent as it would or might have been continued, prosecuted and
enforced by or against the Transferor Company as if this Scheme had not

been made.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Scheme, all contracts,

deeds, bonds, agreements and other instruments of whatever nature to
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2.7,

2.7.1.

2.8,

2.8.1.

which, the Transferor Company is a party subsisting or having effect
immaediately before the Scheme coming into effect shall be in full force and
effect against or in favour of the Transferee Company, and may be enforced
by or against the Transferee Company as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party

thereto,

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 2.1 above and the
continuance of proceedings by or against the Transferee Company under
Clause 2.5 above shall not affect any {ransaction or proceedings already
conciuded by the Transferor Compaﬁy on or after the Appointed Date tili the
Effective Date, to the end and intent that the Transferee Company accepts
and adopts all acts, deeds and things done and executed by the Transferor

Company in respect thereto as done and executed on behalf of itself.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming operative, all staff, workmen and employees of
the Transferor Company in service on the Effective Date shall be deemed to
have become staff, workmen and employees of the Transferee Company
without any break in their service and on the basis of continuity of service,
and the terms and conditions of their employment with the Transferee
Company shall not be less favourable than those applicable to them with

reference to the Transferor Company on the Effective Date.
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2.8.2. it is expressly provided that, on the Scheme becoming effective, the

2.9.

291

Provident Fund, Gratuity Fund, Superannuation Fund or any cther Special
Fund or Trusts created or existing for the benefit of the staff, workmen and
employees of the Transferor Company shall hecome the trusts/ funds of the
Transferee Company for alf purposes whatsoever in relation to the
administration or operation of such Fund or Funds or in relation to the
obligation to make contributions to the said Fund or Funds in accordance
with the provisions thereof as per the terms provided in the respective Trust
Deeds, if any, to the end and intent that all rights, duties, powers and
obligations of the Transferor Company in relation to such Fund or Funds
shall become those of the Transferee Company. it is clarified that the
services of the staff, workmen and employees of the Transferor Company
will be treated as having been continuous for the purpose of the said Fund

or Funds.

WINDING UP

On the Scheme becoming effective, the Transferor Company shall stand

dissolved without being wound up.
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3.1.

311

3.2,

3.21.

PART 3

OTHER TERMS AND CONDITIONS
APPLICATION TO HIGH COURT

The Transferor Company and the Transferee Company shall as may be
required make applications and/or petitions under Sections 391 to 394 of the
Act and other applicable provisions of the Act to the High Court of
Judicature at Bombay for sanction of this Scheme and all maiters ancillary

or incidental thereto.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective
Board of Directors may assent fo any modifications/amendments to the
Scheme or fo any conditions or iimitations that the Court and/or any other
authority may deem fit to direct or impose or which méy otherwise be
considered necessary, desirable or appropriate by them (i.e. the Board of
Directors) subject to, where applicable, the approval of the Hon'ble High
Court or any other authorities under applicable faw. The Transferor
Company and the Transferee Company by their respective Board of
Directors be and are hereby authorized to take éII such steps as may be
necessary, desirable or proper to resolve any doubts, difficulties or
guestions whether by reason of any directive 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.
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3.3,

331

3.3.2.

3.3.3

3.3.4.

3.4,

3.4.1.

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

The entire shareholding of the Transferor Company being transferred to the

Transferee Company and its nominges.

The Scheme being approved by the requisite majorities in number and value
of such classes of persons including the members and / or creditors of the
Transferor Company as may be directed by the Hon'ble High Court of
Judicature at Bombay or any other competent authority, as may be

applicable.

The Scheme being sanctioned hy the High Court of Judicature at Bombay or

any other authority under Sections 391 1o 384 of the Act.

Certified copies of the Orders of the High Court of Judicature at Bombay
sanctioning the Scheme being filed with the Registrar of Companies,
Maharashtra, at Mumbai by the Transferor Company and the Transferee

Company.
EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvais referred to in the
preceding clause not being obtained and/ or the Scheme not being
sanctiened by the Bombay High Court or such other competent authority
and / or the Order not being passed as aforesaid before March 31, 2014 or
within such further period or periods as may be agreed upon between the

Transferor Company and the Transferee Company by their Boards of
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3.5.

Directors (and which the Boards of Directors of the companies are hereby
empowered and authorised to agree to and extend the Scheme from time to
time without any limitation), this Scheme shall stand revoked, cancelled and
he of no effect, save and except in respect of any act or deed done prior
thereto as is contemplated hereundér or as o any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the

Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

. All costs, charges, taxes inciuding duties, levies and all other expenses, if

any (save as expressly otherwise agreed) arising out of, or incutred in
carrying out and implementing this Scheme and matters incidental thereto,
shalt be borne by the Transferee Company.

_ fertifisd True Copy
ot Reliance Power Limited

& Kalidas
Company Secratary
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JIGNESH & CO.

Chartered Accolntants
A-31, Kailash Nagar, Shankar Lane, Kandivali {W), Mumbal - 400 067.
Teb L 99673268290 | 28081548 F-mail : flonesh@kapasi.coin

To,

The Board of Directors,
Reliance Power Limited,

Mumbai.

CERTIFICATE OF EXCHANGE RATIO

IN THE MATTER OF AMIALGANMATION OF REIMANCE CLEAN POWER PRIVATE LIMITED WITH RELIANCE

POWER LIMITED

Based on the draft Scheme of Amalgamation {"the Scheme’) of Reliance Clean Power Private Limited
{‘RCPPL’) with Reliance Power Limited {'RPower’) and according to the information and explanations
provided to us, we hereby certify as under:

a.

Yours sincerely
For Jignesh & Co.
Chartered Accountants

N ‘]Cc::npcmf;‘

Proprietor
Jignesh Kapasi

As on date RPower holds entire issued capital of RCPPL through its wholly owned subsidiary
Reliance CleanGen Limited and itself.

Pursuant to the Scheme, shares in RCPPL held by RPower or its wholly owned subsidiary will
be cancelled and RPower shall not be required to issue and / allot any shares to the members
of RCPPL.

Accordingly no valuation process is applicable to the Scheme. in our opinion, we state that
the above Scheme is fair and reasonable since the shareholders of RPower will continue to
remain beneficial owners of RFower in the same proportion as they heid it prior o the
Scheme,

This Certificate is issued at the regquest of RPower In accordance with clause 24{f) of the
Histing agreement and SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read
with clarifications provided by SEB{ CIR/CFD/DIL/8/2013 dated May 21, 2013 and should not
be used for any other purpose without our prior written consent.

Membership No. 100213

DATE: November §, 2013
PLACE: MUMBAI
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REPORY OF THE AUDIT COMMITTEE OF RELIANCE POWER LIMITED

Members

1 Shri J. L. Bailgj, Chairman

2 Dr. Yogendra Narain, Member
3. Dr. V. K. Chaturvedi, Member
4 Shri Darius J. Kakalia, Member

1. Backaround

The Company has piaced before the Audit Committee Meeting held on November 11,
2013, the draft Scheme of Amalgamation {‘the Scheme’) of Reliance Ciean Power Private
Limited ("RCPPL"} with Reliance Power Limiled ("RPower’} and their respeciive
sharehoiders for recommendation of the Scheme by the Audit Committee to the Board of
Directors as required vide SEBI Circular No. CIR/CFD/DILI2013 dated February 4, 2013
(‘'Circular’y.

This repert is made in order to comply with the requiremehts of the Circular after
considering the following: '

. Draft Scheme;

b. Vahsation Report dated November 8, 2013 issued by Mis. Jignesh & Co., Chartered
Accountants, Mumbai;

c. Fairness Opinion dated November 8, 2013 issued by M/s. Dalmia Securities Private
Limited, Mumbai;

d.  Statutory Auditors’ Certificate dated November 11, 2013, issued by Mis. Chaturvedi
& Shah, Chartered Accountants, in relation {o the accounting treatment specified in
the Scheme,

e. An undertaking by the Statutory Auditers dated chember'ﬂ, 2013, issued by M/s.
Chaturvedi & Shah, Chartered Accountants, in relation to non-applicability of Para
5.16{a) of the Circular,

f Pre Scheme and Post Scheme Net worth Cerlificates of the Company both dated
November 11, 2013, issued by Mfs. Chaturvedi & Shah, Chartered Accountanis,

g. Audited financial statements of the Company and RCPPL for the years ended
March 31, 2013, March 31, 2012 and March 31, 2011;

h, Financial statement of the Company for the period April 1, 2013 to September 30,
2013 subjected to Hmited review; and

A
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i Unaudited financial statement of RCPPL for the period Agpril 1, 2013 to September
30, 20183,

2. Proposed Scheme

The Sallent features of the drafi Scheme are as under:
a, The Scheme provides for merger of RCPPL into the Company.

b. Certificates have been obtained from the statutory auditors of the Company and
RCPPL on the accounting treatment prescribed in the Scheme.

e Proposed Appointed Date for the amaigamation will be April 1, 2012,

d. RCPPL being wholly ownad subsidgiary of the Company held through Reliance
CleanGen Limited {'RCL" and #self, no shares {o be issued pursuant to merger and
the shares held by the Company or RCL in RCPPL will be cancelled.

3. Recommendation of the Audit Commities

The Audit Committee recommends the draft Scheme, inler-afia taking into consideration
that there would not be any issuance of shares and conseguently no valuation process is
required, for favorable consideration by the Board of Directors of the Company, Stock

Exchange(s) and SEBL
Date - November 11, 2013 Chairman of the Audit Commitiee
Place : Mumbai Reliance Power Limied
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STRICTEY PRIVATE & CONFIDENTIAL

Date; November 08, 2013

The Board of Directors, The Beard of Directors,
Reliance Power Limited Relance Clean Power Private Limited

H Biock, 1st Floor, H Block, 1st Floor,

Dhirubhai Amband Knowledge City, Dhirubhai Ambani Knowledge Cliy,

Navi Mumbai ~ 400710. Navi Mumbai - 400710

Dear Sirs,

Subject: Fairness Opinion for the proposed amalgamation of Reliance Clean Power
Private Limited ({RCPPL’} with Reliance Power Limited {RFfower’) pursuant io Scheme
of Amalgamation in terms of Clause 24(h) of the Listing Agreemendt.

Please refer fo the engagement letter No:DSPL/RPL/01 dated November 6, 2013 regarding
the Fairness Opinion in terms of Clause 24(h) of the Listing Agreement, for the proposed
amalgamation of Reliance Clean FPower Private Limited (RCPPL’) with Reliance Power
Limited (‘RPower’} pursuant to Scheme of Amalgamation in terms of provisions of sectior
391 to 394 of the Companies Act 1956 {the Act) and other applicable provisions of the Act
and for Rules/Regulations made there under.

1. Background

1.1. Reliance Power Limited {(“R¥ower™)

RPower was originally incorporated under the provisions of the Companies Act, 1956
on 17% day of January, 1995 under the name “Bawana Power Private Limited”,
Subsequently the name was changed to “Reliance Delhi Power Private Limited” on 3t
day of February, 1995. Further, it was changed to “Reliance EGen Private Limited” on
17% day of February, 2004, Further, it was changed to “Reliance Energy Generation
Private Limited” on 10% day of March, 2004. Further on 31% day of March, 2004 it was
changed to “Reliance Energy Generation Limited”. Subsequently on 7% day of July, 2007
the name was changed to “Reliance Power Limited”. Its registered office is located at H
Block, 1st Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai ~ 400 710. RPower is
engaged in the development, construction and operation of power generation projects
and has the largest portfolio of private power generation assets under development in
India. The shares of RPower are listed on the BSE Limited and National Stock Exchange

..'-’.“/ PR
(':::"'{"gfﬂ P
B J LT

B AT ETIT HAMRAE F L 2D iﬁ'ﬁ_? P70 wwedaimiscns Lom

Ehoran Alevan Ream e {7 Ied Pear P98 Breahodie Tats
SUR Rugrt Moy NOE mMB2S0E45)ET Fi 3 v BEE MBI OB 034 FEO HNFO OB 638 Cooe 330

PHEER, I ET » COEE MGG 0 AREN Gid

27




cutities
Private Limlod

of India Limited and the Global Depository Receipts of RPower are listed on the
Lanxemburyg Stock Exchange,

Shareimlding pattecn of RPower as on September 30, 2013 is 28 nndey:

74.98
Public (including Custodian shares) 25.02
Total ' 100.00

Summary of Financials (standalone} of RPower is as under:

Total Revenue * 471.53 531.85 658.10
Total Expenditure 217.87 220.91 144.72
Profit Before Tax 253,67 310.94 513.38
Profit After Tax@@ 274,55 310 84 51393

“includes exceptional income of Rs. 407.95 er by way of gainn on redemption of
investment in subsidiary during XY 12-13.
@@ Tax provisions write back in 2010-11 Rs.20.91 cr.

L2, Reliance Clean Power Private Limited {“RCEPL")

RCPPL is a company incorporated wnder the provisions of the Companies Act, 1956 on
10% day of November, 2010 having its registered office at H Block, 1st Floor, Dhirubhaj
Ambani Knowledge City, Navi Mumbai - 400 710. The paid-up share capital of Rs,
1,03,60,000 of RCPPL comprise 523,000 equity shares of Rs.10 each and 513,000 75%
Non Cumulative Non- convertible redeemable preference shares of Rs.10 each. The
entire paid-up share capital is held by Reliance Clean Gen Limited, a wholly owned
subsidiary of Reliance Power Limited and itself. Accordingly, under Section 4(1){c) of
the Companies Act, 1956 RCPPL is a step-down, wholly owned subsidiary of Reliance
Power Limiled. It is engaged in setting up of wind power projecis using clean
technologies. It is yet to commence commercial operalions. For the year ended March
31, 2013 RCPPL carned income of Rs.0.54 o {from other income sotirces) on which it
earned profit after tax of Rs.0.54 cr. The shares of RCFPL are not listed on any Stock
Exchange.

Scheme of dmaleamation

21. We have been informed that it is proposed o merge RCPPL into RPower with effect
from April 01, 2012 (hereinafter referred o as ‘Appointed Date'} pursuant to the
Draft Scheme under section 391 {0 394 of the Act. The Draft Scheme wouid need

2
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appraval from the jurisdictional High Court and other regulatory authorities, etc as
applicable.

2.2, The Salient features of the Draft Scheme are ag under:

a All assets and Labilitics of the Transferor Companies shall be recorded in the
books of the Transferee Company at their respective fair values, The
Excess/Deficit arising out of the above treatment shall be accounted as
aceretion; depletion to the Capital Reserve of the Transferee Company.

b RCPPL being wholly owrned subsidiary of the Company (held tiwough its
wholly owned subsidiary viz. Reliance Clean Gen Limited and itself), no shares
to be igsued pursuant to merger and the shares held by the Company in RCPPL
will be cancelled.

3. Scope of Engagement

Tor the aforesaid purpose, RPower has appointed us to issue a fairness opinion for the
intended Scheme in terms of Clause 24 (h) of the Listing Agreement. This report is
intended only for the sole use of RPower and RCPPL and in conmection with the
proposed Scheme including for the purpose of obtaining judicial and regulatory
approvals for the amalgamation,

4. Sources of Information

We have relied on the following information in issuing this fairness opinion for the
purpose of the amalgamation:

&« Draft Scheme of Arrangement under Section 391 to 394 of the Compardes Act, 1956,
with regard to the proposed amalgamation.

¢ Copy of Memorandum and Article of Assoctation of RPower and RCPPL.

* Shareholding pattern of RPower and RCPPL as on September 30, 2013,

¢ Audited financial statement of RPower and RCPPL for the year ending March 31,
2013, March 31, 2012 and March 31, 2011,

¢+ Certificate of Exchange Raiio dated November 8, 2013 issued by Jignesh & Co,,
Chartered Accountants, Mumbai and

¢ Such other information, documents, data, reports, discussions and verbal & written
explanations from RPower as well as advisors for merger/amalgamation to RPower,
public domain websites, as were considered relevant for the purpose of the Faitness
Opinion.
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5. Key Facts From The Scheme

3.1. Based on information provided by the management of the entities forming part of the
amalgamation and after analyzing the Scheme, we understand that RCPPL will merge
itself into RPower without any consideration.

5.2, The proposed scheme, as and when it becomes effective, would Jead to

{a) Reduce managerial overlaps which arise on account of running multiple entities
(1) Reduce admiristrative cost

{¢) Remove multiple layer inefficiencies and

(d} Achieving Managentent efficiencies.

6. Exclusions and Limitations

Our report is subject to the scope limitations detailed hereinafter.

The report is to be read in totality, and not in parts, in conjunction with the relevant
documents referred to therein,

6L In the course of the present exercise, we were provided with both written and verbal
information, including financial data. Our report is based on the information furnished to
us being complete and accurate in all material respects. We have relied upon the historical
financials and the information and representations furnished 1o us without carrying out any
audit or other tests to verify its accuracy with Hmited independent appraisal. Also, we have
been given to understand by the managements of the companies that they have not omitted
any relevant and material factors. Accordingly, we do not express any opinion or offer any
form of assurance regarding its accuracy and completeness, We assume no responsibility
whatsoever for any errors in the above information furnished by the companies and their
Impact on the present exercise.

6.2. We have not conducted any independent valuation or appraisal of any of the assets ox
liabilities of the companies.

6.3. CQur work does not constitute an audit, due diligence or verification of historical
financials including the working results of the Companies or their business referred to in
this report. Accordingly, we are unable o and do not express an opinion on the fairness or
accysacy of any financial information referred fo in this report.

64. We express no opinion whatsoever and make 1o recommendation at all to the
companies underlying decision fo effect the proposed Scheme or as to how the holders of
equity shares or secured or unsccured creditors of the Companies should vote at their
respective meetings held in connection with the proposed Scheme. We do not express and
should not be deemed to have expressed any views on any other term of the proposed
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Scheme. We also express no opinion and accordingly accept no responsibility or as to the
prices at which the equity shares of RPower will rade following the announcement of die
proposed Scheme or as to the financial performance of RPower following the
consurnmation of the proposed Scheme.

6.5. Our opinion is not, nor should it be construed as our opining or certifying the
compliarce 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 thereon.

6.6. No investigation of the companies claim to the ttle of assets or property owned by the
companies has been made for the purpose of this fairness opinion. With regard to the
companies claim we have relied selely on representalion, whether verbal or otherwise
made, by the management to us for purpose of this report.

6.7. Qur analysis and results are also specific to the date of this report. An exercise of this
nature nvolves consideration of various factors, This report is issued on the understanding
that the companies have drawn our attention to all the maiters, which they are aware of
concerning the financial position of the Companies, their businesses, and any other mafter,
which may have an impact on our opinion for the proposed merger, including any
significant changes that have taken place or are likely to take place in the financial position
of the Companies or their businesses subsequent to the proposed Appointed Date for the
proposed Scheme. We have no responsibilily to update this report for events and
circumstances occurring after the date of this report. We assume no responsibility for
updating or revising cur opinion based on circumstances or events oveurring after the date
heyeof.

6.8. This report has been issued for the sole purpose to facilitate the Company to comply
with clause 24(f) and 2¢4(h) of the Listing Agreement and SEBI Circular No
CIR/CFD/DIL/5/2013 dated 4 Febroary 2013 and CIR/CED/DH.L/8/2013 dated 27 May
2013 and it shall not be valid for any ofher purpose.

7, Opinion & Conclusion

With reference to above and based on information provided by the management of the
entities forming part of the amalgamation and after analyzing the Draft Scheme, we
understand that the present Scheme has been intended to merge RCPPL into RPower
without any consideration. In the above cases valuation is not undertaken as these are
occurring within the Holding Company and its step-down wholly owned Subsidiary
Company and it does not involve any movement of assets or labilities outside the group.
Upon the Scheme becoming effective and with effect from the Appointed Date, the entire
issued and paid up capital of RCPPL fully held by RPower through its wholly owned
subsidiary and itself, on the Effective Date shall be extinguished and shall be deemed to be
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extinguished and all such equity shares of RCPPL held by RPower through its wholly
owned subsidiary and itself shall be cancelled and deemed to be cancelled without any
further application, act or deed. There is also no change in the promoter and public
shareholding pattern of the public fisted Company ie., RPower, Accordingly no valuation
process is applicable to the Scheme.

nfight of the forgoing and subject 1o the caveats as detailed hercinbefore, we as & Merchant
Banker hereby certify that, in our opinion the propesed Scheme of Amalgamation wifhout
any consideration is fair and reasonable since fhe shareholders of RFower will continue to

remain beneficial owners of RPower in the same proportion as they held it prior to the
Scheme.

Yor Dalmia Securities Private Linsi fed
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e
Jeyakamar$., &
Chief Operating Officer (Investinent Banking}
SEBI Registration No; INMO00011476
Place: Mumbai .
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RELIANGE POWER LIMITED
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Slafemerd showlng delalls of Depository Recelpls (DRs)

Type of outstanding DR
{#DRY, GDRs, SDRs6l0.

Humber of ovtsianding DRs

No of shates undeilying
cistsdanding BRe

Shares underiying oulstamding DRs

as A perconiage of total immbor of

shares{l.e. Gramd Tote! (AMHTC]

indicaled i Statament b paraf{tiia)
abiove}

GOR

SRETED

{8520

A

TOTAL

5 85 325

4.0

inexcess of 1% of the fotal number of shares

Type of oulstanding DR

Mo of shafes underlying

TEharey vndsriying GLASIETG NG s

a9 o porcentage of {otat nembar of

TOTAL

Hame of the DR Hoider . shares{i.s. . Grand Yotal (A)+{Bi+(C}
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Reliance Clean Power Private Limited

Registered Office: H Block, 1 Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710

Name of the Gompany; RELIANGE GLEAN POWER PRIVATE LIMITED
Scrip Code : N.A. Class of Security : EQUITY
As on: November 18, 2013 (Pre Amalgamation Skareholding Pattern)
) Ak 2 % of tota) no, of Parlly pald- As a % of lotal no. of 6hares
Parthy pald-up shares:- No. of Partly paid-op shares up shares of the Company
Held Ly promoterfgromoler grougy q 4] O
Held by public ] & [)
Total ] o &
A3 4 % of total no. of outefanding A5 a % of total no. of shares of the Company,
Cutstanding Convorlible Seourilles No. of autstanding seeuritics convertible aecuritias asstming Tuli conversion of the sonvertibie spcurlics
Held by promelegpromoter group a [} £0.00
Held by public 4] .00 .00
Total L1} 0.00 0.00
At a % ol tota! no. of shares of the Company,
. s [ . !
Wareants: Ha. of warrants A i % of total nio. of warvants assuming full ¢onversion of Warants
Hald by promotaipromaoler group 0 b [)
Hold by puhiic [} 4 i}
Total ] [ []
Total pald-up capital of the Company, assuming full 522000
gonversion of warrants and convertible securittes
. Tolat Sharcholding as o Shares Pledged or
bor of parcentage of total numbor of otherwise ancumbared
Category Category of Sharcholder Ko of Tolal No of shares held In shares
Code gy $harchollers Shares dematerilisod AEa A
. & a percentagn )
Form parcentage of of (A4B4C} No of Shares
(A} As & parcentage
LtH A ] (v} V) i Vi) (VI {IXEVITHIV 100)
IR) Promoter and Promoler Group
{1 {todlan
{a}] Individualsfirtingu Undividad Fanily 1 1 Q 000 G040 1] 0.00
{0 Canlrat CovernmentiState Govammant(s) o} Q ] 0.60 00840 1} Q0
{¢)| Bodige Cotptrate 2 522899 622098 0089 100.09 ¢ 0.00
{d)Financial instilutions/Eanks 1] a ] Q.00 400 4 Q.60
te3fAny Ciher (Specifyl 2] a G a0 .00 0 Qo0
Sub -Total {A)1) 3 E23008 522999 $00.80 10000 Ly .00
2 tForglgn
{a}iindiviguals{Mon-Resident Individual siF oreign
Individugis) o 4] [} 0.00 Q.00 ] 000
i Eodios Corporata ] ] g 5.00 0.08 o .00
(e linstitatons a 0 0 2.00 £.00 o 000
(| Qualified Forgign Invester 5 9 o 0.00 600 & 000
e} Any Other (Snocity) 1] 0 O 0.00 .04 ] 440
Sub -Tota! (A} 0 [ o 0.60 &0 [ .00}
Total Sharehotding of Prometer and
Promoter Group (A=A 1)+{A)2) 3 523000 522999 0000 100.00 1} 0,09
(B) _ |Public Sharcholdiag i 1%
(#}]inslitulions NiA A
{a} Mulual Funds AJTI o 4 Q 0.00, 0.00 N .
{b}| Financlel lnstitutionsBanks ¢] 4 1] 0.00 0.00 - -
(e}l Contral GovarnmentState Government(s) [¢] [t} a .09 0.00 - -
{d)] ventute Gapitat Funds 0 0 0 0.00 .00 - -
{0} InBurance Companics 0 0 o] .00 0.00 - -
A Foralgn instiutional Invasters 3} Q 1) L] 0.0 -
{@){Foralgn Veniure Capital Invastors 1] ] o .00 0.00 - -
(B} Gustitiad Foreign Investor g i <] .00 0.00 - -
] Any Ciher (Specify] 4] ) ) 0.00 0.00
Sup -Total {B)[(1} g 2] 1] 0,00 0.00 a .00
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Reliance Clean Power Private Limited

Registered Office: H Block, 1 Fioor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710

{2} Hon-dnstituttens

{6)] Bogins Corputals o] [ [ ¢ 000 MNIA Nip
U5 Indtivichemte:
ilndividuas sharehoidars holding nominal
share capiaf up ta s, 4 Lakh. Ja] a [4] 1,88 .09 -
findividual sharehetders holding nominat
share capital in axcoss of Re.J Lakh, a 4| a 0.00 Q.00
{c) [Quaified Foraign invastor ¢ Q ] 0.00 0.00 -
(I ANy Cthar (Spacky) g g 1] 0.00 0.00 -
{dH)INRIs!OCES & O & 0.00 0.00 -
Sub .Total {BY2 2 £ & 0.00 0,00 - -
(B)  [Tofal Public Sharcholding
Be{B) 11+{8)i2) 1] ] 0 4.00 .80 A HIA
TOTAL [A] +13) 3 E23000 S22 400,00 0000 - -
Shares hetd by Custodians and against
{C)  }which Depository Recoipis have been
£ MiA BIA N
1 Pramoter and Prometar Group Q Q 1] 0.00 0.00 0.00
2 Puhiie * a i i 000 .00 0.00
Sub - Tolal {G } o & a 0.4a 0209
GRAND TOTAL {A H{BIHC) 3 5 23 000 5 22 098 100,00 300,00 0.00

* Shareholdiag Parcantages are roundaed off to two docimals,
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eliance Clean Power Private Limited

Registered Office: H Block, 1% Ficor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710
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Reliance Clean Power Private Lamited

Registered Office: H Block, 1* Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710

Nama of the Gampany: RELIANGE CLEAN POWER PRIVATE LIMITED

Serip Code : NLA,

Class of Securlty : PREFERENCE

As on: November 16, 2013 (Pre Amalgamation Shareholding Paftern)

Partly patd-up shares:-

Wo. of Partly paid-up sharer

As o % of total no, of Partly pald-

A8 8 % oftotel no. of shares

up shares uf the Company
Heald by promelerpromoter group & O 3
Hold &y pubiic & 4] [
Total & 4] g

Oustending Converllble Securlties

fo, of eutstanding securities

As a % of tolot nie. of outstanding
wonvertibla securitios

AB A % of fotal no, of shares of the Company,
asstining Tulf converslon of the convertible socuriles

Hald by promolarforomober group & 1) 0.00
Hald by public 0 00 GGo
Total L] a.no 0.00
Warrants:- N, of warrants As & % of total no. of warrants As aa;‘c;::l::::",:;'gx;;';:l:’;:r:a?&':&““"
Hoid By promolaripromoler group o 0 0O
Heid by public 4] 2] O
Total [] ] 4]
Totat pald-up capital of the Company, assuming fuli 513000
conversion of warrants end converllble soouritios
o Total Shareheiding &5 8 Shares Pledged or
o percontage of totat aumber of otherwise cAcLmberod
Category Category of Sharoholder No of Totel No of shares hotd in shares
Code Sharaholders Shares demateniileed Asa &5 U percentage
Form pereontagqn of of [A+GIC} o of Sharos
[RBY As a parcentoge |
i it} 11 tivy Vi (vH LY} {viliy ((X=VHIRVE 100}
{A) Premoter and Promoter Graup
1 Indtar
{8) indivicusisitindy Undivided Family i) [ 9 0.00 0.00 i 0,001
{9 [Contrel Govermmeny/State Govemmant(s) 1] ] ] 0.00 0.00 ] .00
(o) | Bodies Corporalg 2 5130060 51203 100.00 100.00 1) 2.0
{d) [Financlef insklutions/Banks 0 o 1] g.00 000 L] Q.00
{8){Any Other {Spacity) o ] G 0.00! ¢.00 [} 0.00
Sub -Total (BY1) 2! 513600 £13000 100.00 100,80 [ 0.00
2 Foteign
(&} Individugis{Non-Residon! IndividualsfForaign
Individuals) [¢] 4] 0 aaa 4.00 ¢ 0.00
{0} Budias Corporata 0 0 0 0.0 .00 O 0.00
(e Institutions 8 [} 0 0,00 0.00 o 00D
{4} Quatified Foraign Invastor 3} 0 ] 0.00 0.00 0 0.00
(@) Any Othar (Specify) 0 1} i} 0.00 0.00 0 000
Sub ~Tofat (A2} Q 0 '] .00 0.00 '} .00
Tota! Shareholding of Premoter and
Eromoter Group (AP(AN AN F] Bias0ol 13000 108,00 180.00 ) 08.00)
(B) __Public Shatehoiding A NIA
{1)}Institutions. Hits N
te}!Mmu g Funds AT 1] ) Q oo 0.00 - -
(0} EFinancial insthutions/Banks ] 2 Q 080 0.00 - -
{e} iContral GovernmentiState Gevammeni(s) i) 1] 0 000 .00 . .
) | Venture Capital Funds o ] Q 0.00 00K - N
(8 |insurance Companias Lt o Q 0.6q 0.00 - -
[} Foraian Insttutional nvestors Q s] v 0.00 .00 - -
(6! Foreign Ventura Capitat investors 9 4 9 000 080 - -
(M) | Quslificd Foreign vestor o 0 3 0.00 .00 -
(i) }Aay Other (Specify) 0 0 g 000 .00
Sub -Total {BY1} 0 g { o060 0.60 a 2480

R g T
ot feileis )




Reliance Clean Power Private Limited

Registered Office: H Block, 1* Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710

{2) | Hen-nstitutions
{8 Bodies Comorate ] & [ 0.00! 4.00 A WA
{©Hindividugls:
£ Indivioieal shatehiolders hotding nominet
share capilal up ko 75,1 Laki ] a ) .00 4904 - -
ii.individual shareholdors holding nominal
share capitat n oxcess of fis.1 Lakh, Q ¢ 0 0.00 9.00 - -
f]jQuaifiod] Foraign invaster [] 7] 0 0.00 0.00 - -
W bAny Cther {Spocify) 2] 0 1] 0.00 0.00 - .
{g-1) INRISIOCES 3] o 0 0.00 .00 -
Sub -Totat (B)(2) 0 [ a [ 0.G0 - N
(B} |Total Public Shareholcing
Es[@)1+(B)2] 0 0 [] 0,00 0,00 WIA M
TOTAL (R} +{B} 2 613000 S13G0D 100.00 00.00 -
Styares fatd oy Custodiane and agalnst
(€} {which Deposttory Recoipts hiave boen
i 3 FIA [N B
1 Promoler ang Promoler Group 4] J#] 4 000 .00 0 0,00
2 Pubiic* 4] t] o] 40 000 i Q.00
Sud - Total {C ) ] 0 1] 00 .00
GRAND TOTAL (AlHBI+(C) 2 513 000 £ 13 000 100,00 100.00 [ .00/
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Reliance Clean Power Private Lamited

Registered Office: H Block, 1** Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400 710
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Reliance Clean Power Private Lamited

Registered Office: H Block, 1™ Floor, Diirubhai Ambani Knowledge City, Navi Mumbai 400 710

Name of the Company: Reliance Ciean Power Private Limited

ANNEXURE G1

{Rs. in Crores)

As per period Audited Audited Audited
ended Financiai Financial Financial
30.00.2013% | Year ended | Year ended Year
31.03.2013 | 31.03.2012 ended

31.03.2011
Equity Paid up Capital 1.04 1.04 1.04 0.01
Reserves and surplus 102.63 102.08 101.57 -
Carry forward losses - - (0.02) (0.002)
Net Worth 103.67 103.12 102.59 0.01
Miscellaneous Expendifure - - - -
Secured Loans 202,93 198.84 - -
Unsecured Loans - - - -
Fixed Assets 332.56 311.62 110.82 -
income from Operations 19.07 - - -
Total Income 19.83 0.54 - -
Total Expendifure 19.09 0.00 0.02 0.002
Profit before Tax (.54 0.54 {0.02) (0.002)
Profit after Tax 0.54 (.54 (0.02) (0.002)
Cash profit 12.09 0.54 (0.02) (0.002}
EPS 10.34™ 10.27 (15.51) (2.28)
Book value 1,001.34 990.82 980.69 8.00

*Figures for six months period ended September 30, 2013 ts unaudited.

* EPS is not annhualized.

o bt

Paresh Rathod
Authorised Signatory




Feliance Power Linited
Dindeubital Armbani Knowledge City Tel: +81 22 3037 3333
H Block, 15t Floorn, Koparkiairane Fax:+81 22 3038 5169
Thane Selapur Road www. reliancepower.cao.in

|
I
Navi Mumbal 400 710, india | ANNEXURE G2

Name of the Company: Reliance Power Limited
{Rs. in Crores)

Limited Audited Audited Audited
Review Financial Year | Financial Year | Financial Year
Financials for ended ended ended
the period 31.03.2013 31.03.2012 31.03.2011
ended
30.08.2013

Equity Paid up Capital 2,805.13 2,805.13 2,805.13 2,805.13
Reserves and surplus 14,274.46 14,020.06 13,456.70 13,001.43
Carry forward losses - - - -
Net Worth 14,508.63 14,463.73 14,549 81 14 574.88
Miscellaneous Expenditure - - - -
Secured Loans - - - -
Unsecured Loans 2,351.51 1,877.78 - 215,00
Fixed Assets 85.03 84 .49 100.21 125.04
Income from Operations 15.18 12.01 66.12 36.38
Total Income 140.82 658.10 531.85 471.53
Total Expenditure 85.47 144.72 220.91 217.89
Profit before Tax 75.35 513,38 310.94 253.64
Profit after Tax B0.77 513.83 310.86 274.55
Cash profit 62.39 560.58 341.59 276.75
EPS 0.22* 1.83 1.11 1.06
Book value 5945 58.23 57.40 56.67

Notes:

Networth does not include Reserves arisen out of merger schemes and Foreign Currency Menetary item
transiation difference account

Total income includes other income and exceptional income
Cash Profit — PAT + Depreciation + Other non-cash expenses

Book Value - (Shareholders fund — Foreign Currency Monetary ltem translation difference account-
Debenture Redemption Reserve) f No. of Equity Shares

*EPS - Not anhualised

Fegivtared Cffice: 14 Black, st Flooy, Ohimbim Ambani Knowiedge City, Misvi Mambai - 400 730 J_} ““I .
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Mavi Murnbai 400 710, tncis

Quarterly Compliance Report on Corporate Governance
Name of the Company: Reliance Power Limited

Quarter ending on: September 30, 2013

Compliance Remarks
Clause of status
Particulars Listing (Yes/No/N.A.)
Agreement o
|, Board of Direcfors 49 () Yes
(A) Composition of Board 49 (I1A) Yes
(B) Non-executive Directors’ 49 (1B) Yes
compensation &
disclosures
{C) Other provisions as to 49 (I1C) Yes
Board and Committees
(D) Code of Canduct 49 {(iD) Yes
ii. Audit Committee 49 (1) Yes
(A} Qualified & Independent 49 (11A) Yes
Audit Committee
(B) Meeting of Audit 4% {18) Yes
Commities
{C) Powers of Audit Committee 49 (1IC) -Yes
(D) Role of Audit Commitiee 49 11 {B) Yes
(E) Review of information by 49 (lIE) Yes
Audit Committee
"Iit, Subsidiary Companies 49 (Il Yes

Aegisleind Offca: H Blook, 18t Floon, Dibabhal Ambani Kaowdedge Gity, Nal Mamtbsai - 40
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V. Disclosures 49 (V) Yes
(A) Basis of related party 49 (IV A) Yes
transactions
(B) Disciosure of Accounting 49 {1V 8) N.A
Treatment
{Cy Board Disclosures 49 (IV C) Yes
(D} Proceeds from public issues, 49 (VD) N. A
rights issues, preferential
issues elc.
(E) Remuneration of Directors 48 (VE) Yes
(F} Management 43 (V F) Yes
(G) Shareholders 49 (IV G} Yes
V. CEQJ/CFQ Certification 49 (V) Yes
VI. Report on Corporate 49 (V1) Yes
Governarice
VH. Compliance 49 (VIl) Yes

For Reliance Power Limifed

Ramaswami Kalidas
Company Secreiary and Manager

Date : November 23, 2013

Zﬂ (’1




Felinnee Power Limited
Dhirubhat Ambant Knowledge Gity
H Block, st Floor, Koparikhairane
Thane Belapur Road

Tel: +81 22 3057 3333
Fax 91 22 2038 5168
v relfancepowernco.in

Mzvl Mumbat 400 710, India

Annexure |

Compliance report with the requirements specified in Part-A of the circular

CIR/CFD/DIL/S/2013

dated February 4, 2013

CIR/CFD/DIL/B8/2013 dated May 21, 2013

Sub:

read with circudar  no.

Application under Clause 24(f) of the listing agreement for the proposed scheme
of Amalgamation of Reliance Clean Power Private Limited (“RCPPL”} with
Reliance Power Limited (“RPower”} and their respective Sharehoiders

In connection with the above application, we hereby confirm that we satisfy all the conditions as
stipulated in the aforesaid SEBI ciroular, as given hereunder:

Sr.

No.

Requirements as per CIRICFD/DIL/E/2013 dated
February 4, 2013 read with circular no.
CIRJCFDIDILIBI2013 dated May 21, 2013

Whether Complied or not & How

1.

Listed companies shall choose one of the sfock
exchanges having nation-wide frading terminals as
the designated stock exchange for the purpose of
coordinating with SEBI.

Yes. BSE Limited

Compliance as per Part A, Annexure 1 to the Circular

Documents to be submitied:

Draft Scheme of arrangement/ amalgamation/
merger/ reconstruction/ reduction of capital, efc.

Yes. Draft Scheme of Arrangement is
submitted.

2b

Valuation Report from Independent Charlered
Accouniant

Yes.

2.G

Report from the Audit Committee recommending the
Draft Scheme

Yes.

2.4

Fairness opinion by merchant banker

Yes,

2.e

Pre and post amalgamation shareholding pattern of
unlisted company

Yes.

2.f

Audited financials of last 3 years (financials not
being moere than & months old) of unlisted company,

Yes,

2.9

Compliance with Clause 48 of Listing Agreement

Yes.

2.h

Compiaints Report

Yes - we will submit the Complaints
Report within 7 days of the expiry of 21
days from the date of filing of
documents with Stock Exchange(s).

The ecuity shares sought to be listed are proposed
to be allotted by the uniisted Issuer (fransferee
entity) o 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

Not Applicable, since no fresh shares
wouid be issued to the shareholders of
the Transferor Company pursuani to
the Scheme,

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

Not Applicable.

The transferse entity will not issuefreissue any
shares, not covered under the Draft scheme.

Not Applicable, since no fresh shares
would be issued pursuant to the
Scheme.

As on date of application there are no outstanding
warrants/ instruments/ agreements which give tight
to any person to take the equity shares in the
ransferee entity at any future date. If there are such

Not Applicable, since no fresh shares
would be issued pursuant to the
Scheme.

red Offfoe: U Block, 18t Flacy, Dhirabhal Anmbani Kooededge Oy, Navi Muosial - 400 790
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instruments stipulated in the Draft scheme, the
percentage referred to in point (b) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions oufstanding as well as on the
assumption that the options outstanding, if any, to
subscribe for additional capitat will be exercised.

7. The shares of the ransferee entity issued in lieu of | Not Applicable, since no fresh shares
the locked-in shares of the transferor entity are | would be issued pursuant to the
subiected to the iock-in for the remaining period. Scheme.

For RELIAN CMOWER LIMITED

Ramasw:ar’n’ii;!ﬂ:

Date: November 25, 2013 Company Secretfary

5
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CHATURVED!
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e

To

Board of Directors

Reliance Power Limited

H Block, 17 Floor,

Dhirubhai Ambani Knowledge City,
Navi Mumbai - 400710.

Auditors’ Certificate

1) This certificate is issued sclely at the request of the Company.

2) The accompanying undertaking approved by the Board in its meeting held on November 11,
2013 (the "Undertaking®) stating the reasons for non applicability of Paragraph 5.16 (a) of
circutar no. CIR/CFD/DH./8/2013 dated May 21, 2013 issued by the Securiies Exchange
Board of india ("SEBI") (hereinafter referred o as the "Circular’) has been prepared by the
Management of Reliance Power Limited {the ‘Company’) pursuant to the reguirements of
paragraph 5.16(b) of the Circular in connection with its proposed scheme of amalgamation
of Reliance Clean Power Private Limited (‘RCPPL") with the Company and their respective
shareholders {(hereinafter referred to as the "Proposed Scheme”). We have initialed the
Undertaking for identification purpose only.

Management's Responsibility for the Undertaking

3} The preparation of the Undertaking is the responsibflity of the Management of the Company
including the creation and maintenance of all accounting and other records supporting the
contents of the Scheme. This responsibility includes the design, impiementation and
maintenance of internal control relevant to the preparation and presentation of the
Undertaking.

4} The Management is also responsible for ensuring that the Company complies with the
requirements of the Circular and the Companies Act, 1956 in refation to the Proposed .
Scheme and for providing all the information to the Securities Exchange Board of india
(SEBI), BSE Limited and National Steck Exchange of India Limited (together referred to as
"Stock Exchanges.”). : :

Auditors’ Responsibility

5) Pursuant to. the Circular, it is our responsmility to examine the Proposzd Scheme and certify
whether. the requirements set out in Paragraph 516 (a} of the Circular, as stated in the
Undertaking, are appiiccxbie to the Proposed Scheme.

Heat Office; 714-715, Tulsiani Chambers, 212, Nariman Point, Mumbai - 400 021, Indfa. Tel.: +-81 22 3027 8500 » Fax: +91 22 3021 8585
URL : www.cas.indin

Branches: Ahmedabad | Bengaluru | Deihi | Jamnagar : 5
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B} We conducted our examination in accordance with the ‘Guidance Note on Audit Reports and
Certificates for Special Purposes’ issued by the Institute of Chartered Accountants of India.

Conclusion

7} Based on our examination as above, the information and explanations furnished {o us and
based on the legal opinion obtained, we, one of the joint statutory auditor, certify that, to the
best of our knowledge, the requirements set out in Paragraph 5.16(a) of the Circudar, and as
stated in the Undertaking, are not applicable to the Proposed Scheme.

Restrictions on Use

8) Our work was performed sclely {o assist you in meeting your responsibilities in relation to
your compliance with the Circular. Our obligafions in respect of this certificate are entirely
separate from, and our responsibility and liability is in no way changed by any other role we
may have (or may have had} as auditors of the Company or otherwise. Nothing in this
certificate nor anything said or done in the course of or in connecticn with the services that
are the subject of this certificate, will extend any duty of care we may have in our capacity
as auditors of the Company.

&) This certificate has been issued for the sole use of the Board of Directors of the Company,
to whom it is addressed, to enable the Company to file its application with the Stock
Exchanges and should not be used by any other person or for any other purpose.
Chaturvedi & Shah neither accepts nor assumes any duty or liability for any other purpose
or to any other party to whom our certificate is shown or into whose hands it may come
without our prior consent in writing.

For Chaturvedi & Shah
Chartered Accountants
Firm Registration No. 101720W

aperst

Vijay Napawaliya
Partner
Membership No.10985%

Date: November 11, 2013
Place: Mumbai

52
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Retiance Power Limiied
Dhirubhat Ambani Knowledge City  § Tell +81 22 3067 3333

i Block, st Floor, Koparkhaliane I Faxia91 22 3038 5168
Thane Belapur Road www raliancepowernco.in

Navi Mumbai 400710, India

Sub: Undertaking in relation to non-applicability of requirements prescribed in Para
'5,46(a) of SEB! Circular No. CIR/ICFD/DIL/5/2013 dated’ February 4, 2013 read .
with Para 7 of the Circular No CIR/CFD/DIL/8/ 2013 dated May 21, 2013 (“SEB!
Circular”) in respect of Schems of Amaigamation -

1. in connhecticn with the Scheme of Amalgamauon of Reliance Cléan Power P_r_ivate
Limited (‘F-ZCPPL’) with Reliance Power Limited (the Company’) and their respeciive ‘
shareholders (‘the Scheme’), we underfake that the Schesfho does not envioage :
any of the following cases referred in Para 5.16(a) of the SEB! Circular. :

). Allotment of any additional shares to Promoter/Promoter Group, Related Parties
of Promoter/Promoter Group, Associates of Promoter/Promoter  Group,
Subsidiary(s) of Promoter/Promoter Group of the listed company.

il The Scheme of Amalgamation invoives the listed company ahd any other entity
involving Promoter/Promoter Group, Related Parties of Promoter/Promoter
Group, Associates of Promoter/Promoter Group, Subsidiary(s) -~ of
PromoteriPromo_ter Group. | o L '

H Acqu;s;t(on of the equity shares of the submdzary by the parent listed company,
by paying consideration in cast or in kind in the past to any of the shareholders
of the subsidiary who may be Promoter/Premoter Group, Related Parties of
Promoter/Promoter G_roujo‘ -~ Agseciates  of PromoieﬁProi’noter Group,
Subsidiary{s) ofIPromo{er,’Promoter Group of the parent listed company, and if
that subsidiary is being merged with the parent listed company under the

Scheme,

2. The Schome involves amaigamation . of RCPPL (roferrod as iihe Transferor
Corhpany’) step down. whoily owned subsidiary, with the Company under the Scheme,
Since, the Transferor Company is a step down wholly owned subsidiary no shares
wouid be |ssued by the Company pursuant to the Scheme. There is no change on the
Promoter and publlc sharehoidmg pattern of the Company pursuant to the Scheme.

The Company hereby states that the condlnons prescnbed m sub -para (&) of the_
Replaced para 5.16 (m relation to voting by public sharehoiders through the postai C
baliot and e-voting) are not applicable to the Proposed Soheme based on the following

grounds:

Registered Cifice: H Block, 1t Floor, Dhirubhal Amiani knowisdge CitysNavi Mumbai - 400 710



@ The Scheme does not envisage any issue of shares by the Company to the
shareholders of Transferor Company and hence there is Nno allotment of any
additional shares to Promoter / Promoter Group, Reiated Paries of Promoter /
Promoter Group, Associates of Promoter / Promoter Group, Subsidiary/(s} of

Promoter / Promoter Group of the Com pany.

e The Scheme mvoives only the Company and its step down: wholly owned
subs&diary The Company is the sole promoter of the Transferor Company. Para '

5. 18 (a) {ii} deals with cases wherein, as a result of some reiatlonshlp between

the other entity and the Promoters! Promoters Group of the Company there may

he a beneflt or joss 10 the Promotersf Promoters Gfoup There is no dlrect'
'relatlonsth between the PromoteﬂF’lomoter Group of the Company and the

Transferor Compaﬁy and the relat:onshlp is only through the Company Insucha
case, the benefit if any, can arise 1o the Company onky, Such a benefit would be
to the advantage of all sharehoiders of the Company The objective of

safeguarding the interest of the Minority sharehoiders [the purpose behind para

5.16 including 5.16{a)(ii)] wouid not apply to such a case.

e The Transferor Company is a private limited company prometed by the wholly
owned subsidiary of the Company by subscribing to its Memorandum of
Association. The wholly owned subsidiary has no refationship  with the;

N F’romoterf?’romo‘:er Group of the Comparty except for ti'xe reiationsh:p through

the Company

3. Accordingly, we undertake that the following reguirements prescrzbed in Para 5. 16(a)
of the SEBI Circular (m relation {0 the voting by public sharehoiders) are not apphcable
in relation to the Scheme filed by the Company : '

1) Regquirement for votmg by public: shareholders through postal ba!lot and. e-votmg,
after d:sciosure of ‘all material facts in the expianatory statement sent to the .

_ shareholders in refation to such resolution; and

2) Requirement for the Scheme being acted upen only if the votes cast by the public
shareholders in favour of the proposal are more than the number of votes cast by the

public sharehotders against it.
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For Reliance Power Limited

Ramaswami Kalidas
Company Secrefary
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Extracts from the Minutes of the proceedings of the meeting of the Board of Directors
of Reliance Power Limited held on November 11, 2013

Sub. : Approval of the Scheme of Amalgamation of Reliance Clean Power Private
Limited into Reliance Power Limited

“RESOLVED THAT in supersession of the earlier resolution dated July 30, 2013, and
pursuant to the provisions of Sections 391 to 384 and other applicable provisions, if any, of
the Companies Act, 1956 as amended and the corresponding provisions of the Companies
Act, 2013 upon their notification (including any statutory modification(s) or re-enactments
thereof) and enabling provisions in the Memorandum and Articies of Association of the
Company and subject to the requisite approvals and subject to the sanction of High Court of
Judicature at Bombay or such other competent authority (“the Court”) as may be applicable,
the consent of the Board be and is hereby accorded to the Scheme of Amaigamation of
Reliance Clean Power Private Limited (RCPPL) with Reliance Power Limited (RFower) and
their respective Shareholders and Creditors (“the Scheme”), as per draft scheme circulated
herewith with the appointed date being Aprii 1, 2012 or such other date as may be approved
by the jurisdictionai High court of Bombay. :

RESOLVED FURHTER THAT.

a. the draft of the Scheme as recommended by the Audit Committee of the Board, placed
before the Board and initialed by the Chairman of the meeting for the purposes of
identification be and is hereby approved,

b. BSE Limited be and is hereby appointed as the Designated Stock Exchange for
purposes of the Scheme and for co-ordinating with the Securities & Exchange Board of
india ('SEBIY;

c. the enclosed draft undertaking regarding non applicability of Para §.16 (&) of Circular
No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with Para 7 of the Circufar No.
CIR/CFD/DIL/8/2013 dated May 21, 2013 issued by SEBI to the Scheme, be and is
hereby approved on the basis of the following

° the Scheme does not envisage any change in shareholding pattern of the
Transferee Company or allotment of any additional shares to sharehoider of the
Transferor Company or Promoters / Promoter Group entities, and hence, the
interest of the minority shareholders wili not in any way be affected.

° the Scheme involves the Company and its wholly owned subsidiary and there is
no involvement of Promoter / Promoter Group, Related Parties of Promoter /
Promoter Group, Associates of Promoter / Promoter Group. Considering the
provisions of Accounting Standard 18 as notified under section 211(3C) of the
Companies Act, 1856, these subsidiaries under merger could be considered as
related parties / associates of the Promoter Group. However, in view of the
underlying intention of the Circular, considering wholly owned subsidiary of the
Company as related party / associate of the Promoter Group would not be in
consonance with the overail context of the Scheme and underlying intention of
the Circuiar.
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RESOLVED FURTHER THAT any one of the following persons:

o o -

Shri N Venugopala Rao, Chief Financial Officer

Shri Ramaswami Kalidas, Company Secrétary and Manager,
Shri Paresh Rathod, and

Shti Arunachalam Venkitachalam

(hereinafter referred to as ‘Authorised Persons’) be and are hereby authorised severally to
monitor the process of afl actions connected with the Scheme and to deal with ail matters
connected, consequential and incidental to procuring sanction, implementation and
exacution of the Scheme and in particular, take ail the necessary steps in order;

vi.

vii,

viii.

{o file the Scheme and/or any other information / details with the concerned Stock
Exchanges or any other body or regulatory authority or agency in order to obtain
approval or sanction of the Scheme or for giving effect thereto,

to file application(s) with the High Court of Judicature at Bombay or such other
appropriate authority seeking directions as to convening / dispensing with the meeting
of the shareholders andfor creditors of the Company and where necessary, to {ake
steps to convene and hold such meetings as per the directions of the High Court;

to0 convene and conduct the meetings of the Shareholders and/or the creditors, signing
and sending the notices and carry all such other activities in relation to the meeting if

the High Court does not dispense with the meetings

to file petition(s) for sanction of the Scheme by the High Court of Judicature at Bombay
or such other competent authority;

to prepare and file affidavits, petitions, pleadings, applications or any other
proceedings incidental or deemed necessary of usefu! in connection with the above
proceedings and to engage Counsels, Advocates, Solicitors, Chartered Accountants
and other professionals and to sign and execute vakalatnama wherever necessary,
and sign and issue public advertisements and notices; :

to obtain necessary approval(s) from such other authorities and parties including the
shareholders, creditors, lenders as may be considered necessary, for the said
Scheme;

to make any alterations/ changes o the Scheme as may be expedient or necessary
which does not materially change the substance of the Scheme; pardicuiarly for
satisfying the requirements or conditions imposed by the Centrai Government or the
Court of competent jurisdiction or SEBI or by the Stock Exchanges whete the shares
of the Company are listed or any other authority,

to sign all applications, petitions, documents, relating to the Scheme or delegate such
authority to another person by & valid Power of Attorney or other appropriate
authorization;

to settle any question or difficulty that may arise with regard to the implementation of
the above Scheme, and to give effect to the above resolution;

to send to the Transferor Company, a copy of the proceedings of this meeting
including this resolution for appropriate action at their end; and -




Xi. to do all further acts, deeds, matters and things as may be necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or

incidental thereto.

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed to
the documents, in presence of any one of the Authorised Persons, as per the Articles of

Association of the Company.

RESOLVED FURTHER THAT any one of the above Authorised Persons be and are hereby
authorised severaily to sign a copy of this resolution as a certified copy thereof and furnish
the same to whomsoever concerned.”

For Reliance Power Limited

Ramaswami Kalidas
Company Secretary

Date : November 23
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