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CIN: L65190MH2004GOI1148838

No Objection Certificate

IDBI/LCG-NPT/ISWEL/2025-26/598 December 19, 2025

To,

JSW Energy Limited

ISW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India Limited
(“Demerged Company”) and JSW Energy Limited (“Resulting Company” or “Company”) and their
respective shareholders under Sections 230 to 232 and other applicable provisions of the Companies
Act 2013 (hereinafter referred to as “Scheme”)

Ref.: Your letter dated October 14, 2025 (“Request Letter™)
Dear Sir,

I. We, IDBI Bank Lid, having its office located at Mittal Court, A Wing, Nariman Point, Mumbai -Nariman Point
400021, refer to your Request Letter dated October 14, 2025 requesting our consent/ no objection in respect of
the aforesaid Scheme.

2. Subject to Paragraph 4 below, and pursuant to the requirements of paragraph (A)(2)(k) of Part [ of the SEBI
Master Circular bearing No, SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, we hereby provide our
consent/ no objection to the aforesaid Scheme, and unconditionally confirm that the Company may implement
the Scheme and undertake all such acts and things as may be required and expedient to give effect to the Scheme,
notwithstanding the terms of the working capital facility agreements executed by you

(58]

We hereby grant our consent to the above Scheme without any modification except such modifications as may
be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively, “Stock
Exchanges”), the Securities and Exchange Board of India (“SEBI”), Mumbai bench of the National Company
Law Tribunal (“NCLT”), and any other government authorities. Further, we have no objection with respect to
the aforesaid Scheme.

4, The consent provided in Paragraph 3 above shall be subject to all our rights under the facility documents executed
by the company in favour of the Bank remaining unchanged and in full force and effect.

5. The Company may submil this letter to the Stock Exchanges, SEBI, NCLT and any other regulatory/ statutory
authorities, as may be required, to evidence our consent/ no objection to the Scheme.

sidtond do fafide: firvw 1, vy ' fom, gud) wfirer, TR e, ¢ - 400 021, FEI: 022 66688100 BFW: 022 66588111/ 130
1DBI Bank Ltd.: Mittal Court, 224 ‘A’ Wing, 2nd Floor, Nariman Point, Mumbai - 400 021, Tel.; 022 66588100 Fax : 022 66588111 / 130

NgEheitand eiaT, SR ehiverery, T WS, 4w 400 005, Website: www.idbi.com
IDBI Tower, WTC Complex, Cuffe Parade, Mumbai - 400 005, Website: www.idbi.com
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CIN: L65190MH2004G01148838

6. This NOC is issued without prejudicce to the rights and interest of our Bank under the finance documents and
bank’s security interest and charges shall continue to remain valid, binding and enforceable until full repayment
of the outstanding facilities by the borrower company and the Scheme shall not, in any manner dilute, prejudice
or affects the rights, securities, assets and charges already created in favour of the Bank. This NOC shall not be
construed as consent to transfer alienate or encumber the secured assets. The Company shall take up for NOC
scparately. This NOC shall not be construed as waiver of any rights of the Bank under existing credit
arrangements.

Kindly take the same on record.

Yours faithfully,
For IDBI Bank Ltd

A, (LR %

Authorised Signatory

amEEatent ¥ fefids: foma B, axy ‘T o, gakd A, Ao e, A - 400 021, TEIW. 022 66588100 WHT: 022 66588111/ 130
IDBI Bank Ltd.: Mittal Court, 224 ‘A’ Wing, 2nd Floor, Nariman Point, Mumbai - 400 021. Tel.: 022 66588100 Fax : 022 56588111 / 130.

emgiatand Tfat, TeIHiet iy, % WS, HuE 400 005, Website: www.idbi.com
1DBI Tower, WTC Complex, Cuffe Parade, Mumbai - 400 005, Website: www.idbi.com
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Indusind Bank

November 25, 2025

To,

JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India

Limited (“Demerged Company”) and JSW Energy Limited (“Resulting Company” or
“Company”) and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act 2013 (hereinafter referred to as “Scheme”)

Ref.: Your letter dated October 14, 2025 (“Request Letter”)

Dear Sir,

1.

We, Indusind Bank Limited, refer to your Request Letter dated October 14, 2025 requesting our
consent/ no objection in respect of the aforesaid Scheme.

Subject to Paragraph 5 below, and pursuant to the requirements of paragraph (A)(2)(k) of Part | of the
SEBI Master Circular bearing No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, we
hereby provide our consent/ no objection to the aforesaid Scheme, and unconditionally confirm that
the Company may implement the Scheme and undertake all such acts and things as may be required
and expedient to give effect to the Scheme, notwithstanding the terms of the term loan .

We hereby grant our consent to the above Scheme without any modification except such modifications
as may be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively,
“Stock Exchanges”), the Securities and Exchange Board of India ("SEBI), Mumbai bench of the
National Company Law Tribunal (“NCLT"), and any other government authorities. Further, we have no
objection with respect to the aforesaid Scheme.

in Paragraph 2 above shall be subject to all our rights under the Term Loan

The consent provided
ed September 18, 2025, remaining unchanged and in full force and effect.

Facility Agreement dat

his letter to the Stock Exchanges, SEBI, NCLT and any other regulatory/

The Company may submit t
be required, to evidence our consent/ no objection to the Scheme.

statutory authorities, as may

Kindly take the same on record.

Yours faithfully,

For Indusind Bank Limj d

 ( CORPORATE fj—j
C}I

Hrate Office : Indusind Bank Limited, One World Centre,11th Floor, Tower 1, 841, Senapati Bapat Marg, Prabhadevi,

Mumbai — 400013, Tel : (022) 71432000.

Regd. Office: 2401, Gen. Thimmayya Rd. (Cantonment), Pune - 411 001. India.

Contact us: (020) 26343201 | Email us: reachus@indusind.com | Visit us: www.indusind.com

........ i FATEI32
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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001G0OI131154 @ IDBI trustee

Annexure B- Format of No Objection Certificate

ITSL/OPR/2025-26/ 14876
12-03-2026

To,

JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India
Limited (“Demerged Company”) and JSW Energy Limited (“Resulting Company” or
“Company”) and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act 2013 (hereinafter referred to as “Scheme”)

Ref.: Your letter dated October 14, 2025 (“Request Letter”)

Dear Sir,

1. We, IDBI Trusteeship Services Limited, refer to your Request Letter dated October 14, 2025
requesting our consent/ no objection in respect of the aforesaid Scheme for Non-Convertible
Debentures outstanding under ISIN numbers INE121E08039, INE121E08021, INE121E08047,
INE121E08062, INE121E08054, INE121E08070.

2. Subject to Paragraph 5 below, and pursuant to the requirements of the (i) Master Circular bearing No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 ‘Master Circular on (i) Scheme of Arrangement by Listed Entities
and (i) Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957
dated June 20, 2023, and (ii) Chapter XII (Scheme(s) of Arrangement by entities who have listed their
NCDs/NCRPS) of the Master Circular bearing No. SEBI/HO/DDHS/DDHS-PoD-1/P/CIR/2024/48
'‘Master Circular for listing obligations and disclosure requirements for Non-convertible Securities,
Securitized Debt Instruments and/or Commercial Paper dated May 21, 2024, issued by the Securities
and Exchange Board of India ("SEBI Master Circulars”), we hereby provide our consent/ no objection
to the aforesaid Scheme, and unconditionally confirm that the Company may implement the Scheme
and undertake all such acts and things as may be required and expedient to give effect to the Scheme,
notwithstanding the terms of the Key Information Document..

3. We hereby grant our consent to the above Scheme without any modification except such modifications
as may be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively,
“Stock Exchanges”), the Securities and Exchange Board of India (“SEBI’), Mumbai bench of the

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 « Fax : 022-6631 1776 ¢ Email : itsi@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

National Company Law Tribunal (‘NCLT"), and any other govemment authorities. Further, we have no
objection with respect to the aforesaid Scheme.

4. The consent provided in Paragraph 2 above shall be subject to all our rights under the ISIN numbers
INE121E08039, INE121E08021, INE121E08047, INE121E08062, INE121E08054, INE121E08070

remaining unchanged and in full force and effect.

5. This NOC overrides the earlier NOC issued on 28" October, 2025. Therefore, the said earlier NOC
dated 28" October, 2025 stands null and void.

8. The Company may submit this letter/ NOC to the Stock Exchanges, SEBI, NCLT and any other
regulatory/ statutory authorities, as may be required, to evidence our consent/ no objection to the
Scheme.

Kindly take the same on record.

Yours faithfully,
For IDBI TRUSTEESHIP SERVICES LIMITED

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 o Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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.
o Umion Bank

37T Ehar & of India
ATIRET AT Sovernmaent of Indin Undertaking

LARGE C_g;l;'SEATE BRANCH, CUFFE PARADE, MUMBAI

Ref

To,

No: UBI:ADV:JSW:2025-26:3211 Date:05.12.2025

JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India

Ref.:

Limited (“Demerged Company”) and JSW Energy Limited (“Resulting Company” or
“Company”) and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act 2013 (hereinafter referred to as “Scheme”)

Your letter dated October 14, 2025 (“Request Letter”)

Dear Sir,

1.

We, Union Bank of India, Large Corporate Branch Cuffe Parade, Mumbai, refer to your Request Letter
dated October 14, 2025 requesting our consent/ no objection in respect of the aforesaid Scheme.

Subject to Paragraph 5 below, and pursuant to the requirements of paragraph (A)(2)(k) of Part | of the
SEBI Master Circular bearing No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, we
hereby provide our consent/ no objection to the aforesaid Scheme, and unconditionally confirm that
the Company may implement the Scheme and undertake all such acts and things as may be required
and expedient to give effect to the Scheme, notwithstanding the terms of the term loan .

We hereby grant our consent to the above Scheme without any modification except such modifications
as may be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively,
“Stock Exchanges”), the Securities and Exchange Board of India (“SEBI"), Mumbai bench of the
National Company Law Tribunal (‘NCLT"), and any other government authorities. Further, we have no
objection with respect to the aforesaid Scheme.

The consent provided in Paragraph 2 above shall be subject to all our rights under the existing credit
facilities remaining unchanged and in full force and effect.

The Company may submit this letter to the Stock Exchanges, SEBI, NCLT and any other regulatory/
statutory authorities, as may be required, to evidence our consent/ no objection to the Scheme.

Kindly take the same on record.

Yours faithfully,

Fo

nion b of.Indja

Classification: Internal
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USITq UUS Y o PUNJAB & SIND BANK
(HRT SR &1 (A Govt. of India Undertaking)
uq. ;_ﬂ &t ﬁé'ﬂﬁé LCB Fort, Mumbai
W e Maharashtra

- -022-22693438/
Tom - 022 e
22693438/22658721 wrl dw e e f
Ref No. PSB/LCB MumbailJSWEL/FY 2025-26/NOC Date - 17" March 2026

Annexure B- No Objection Certificate
JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India

Limited (“Demerged Company”) and JSW Energy Limited (“Resulting Company” or
“Company”) and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act 2013 (hereinafter referred to as “Scheme”)

Ref.:Your Request letter dated October 14", 2025.

Dear Sir,

1.

Kindly take the same on record.

Yours faithfully,
For Punjab & Smd Ban
d qud r’%m i

We, Punjab & Sind Bank, LCB Fort, Mumbai, refer to your Request Letter dated October 14", 2025,
requesting our consent/ no objection in respect of the aforesaid Scheme.

Subject to Paragraph 5 below, and pursuant to the requirements of paragraph (A)(2)(k) of Part | of the
SEBI Master Circular bearing No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, we
hereby provide our consent/ no objection to the aforesaid Scheme, and unconditionally confirm that the
Company may implement the Scheme and undertake all such acts and things as may be required and
expedient to give effect to the Scheme, notwithstanding the terms of the Term Loan facility.

We hereby grant our consent to the above Scheme without any modification except such modifications
as may be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively,
“Stock Exchanges”), the Securities and Exchange Board of India (“SEBI"), Mumbai bench of the
National Company Law Tribunal (“NCLT"), and any other government authorities. Further, we have no
objection with respect to the aforesaid Scheme.

The consent provided above shall be subject to all our rights under the Facility Agreement dated 01
March 2025 remaining unchanged and in full force and effect.

The Company may submit this letter to the Stock Exchanges, SEBI, NCLT and any other regulatory/
statutory authorities, as may be required, to evidence our consent/ no objection to the Scheme
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ATSL/CO/2025-26/7367/CL05947
November 17, 2025

To,

JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India Limited

Ref.

(“Demerged Company”) and JSW Energy Limited (“Resulting Company” or “Company”) and their
respective shareholders under Sections 230 to 232 and other applicable provisions of the Companies
Act 2013 (hereinafter referred to as “Scheme”)

: Your letter dated October 14, 2025 (“Request Letter”)

Dear Sir,

1.

Registered Office:

Aot House, Bomba

Corporate Office:

The Ruby, 2nd Floor, SW, 29 Senapat: Bapat Marg, Dadar West, Mumbas-400 028
Tel No: 022-62300451 Fax No.: 022-6230 0700 We
Corporate Identify Number: U74599MH2008PLC1682264 | MSME Registered UAN: MH1500446029

We, Axis Trustee Services Limited (ATSL) write in our capacity as Debenture Trustee, refer to your Request
Letter dated October 14, 2025 requesting our consent/ no objection in respect of the aforesaid Scheme
for Non Convertible Debentures outstanding under ISIN INET21E08013.

Subject to Paragraph 5 below, and pursuant to the requirements of the (i) Master Circular bearing No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 ‘Master Circular on (i) Scheme of Arrangement by Listed Entities
and (i) Relaxation under Sub-rule (7) of rule 19 of the Securities Contfracts (Regulation) Rules, 1957’
dated June 20, 2023, and (ii) Chapter Xl (Scheme(s) of Arrangement by entities who have listed their
NCDs/NCRPS) of the Master Circular bearing No. SEBI/HO/DDHS/DDHSPoD-1/P/CIR/2024/48 'Master
Circular for listing obligations and disclosure requirements for Non-convertible Securities, Securitized
Debt Instruments and/or Commercial Paper’ dated May 21, 2024, issued by the Securities and
Exchange Board of India ("SEBI Master Circulars”), we hereby provide our consent/ no objection to the
aforesaid Scheme, and unconditionally confirm that the Company may implement the Scheme and
undertake all such acts and things as may be required and expedient to give effect to the Scheme,
notwithstanding the terms of the DTD.

We hereby grant our consent to the above Scheme without any modification except such
modifications as may be suggested by BSE Limited and/or National Stock Exchange of India Limited
(collectively, “Stock Exchanges”), the Securities and Exchange Board of India (“SEBI”), Mumbai bench
of the National Company Law Tribunal (*“NCLT”), and any other government authorities. Further, we
have no objection with respect to the aforesaid Scheme basis the similar No Objection received from
the Debenture Holders

The consent provided in Paragraph 2 above shall be subject to all our rights under the DTD remaining
unchanged and in full force and effect.

xy Dyeng Mills Compound, Pandhurang Budhicar Marg, Work Mumbai - 400 025

e www axnstrustee com
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5. The Company may submit this lefter to the Stock Exchanges, SEBI, NCLT and any other regulatory/
statutory authorities, as may be required, to evidence our consent/ no objection to the Scheme.

Kindly take the same on record.

Yours faithfully,
For Axis Trustee Services Limited

Digitally signed

AJUSHA by Atuska

JAYAN
JAYAN Dpate:2025.11.17
17:25:40 +05'30"

Avuthorized Signatory

Registered Office:

Axas House, Bombay Dyesng Mills Compound, Pandhurang Budhicar Marg, Work Mumba - 400 025
Corporate Office:

The Ruby, 2nd Floor, SW, 29 Senapati Bapat Marg. Dadar West, Mumba-400 028

Tel No: 022-62300451 Fax No. 0226230 0700 Website- www.axistrustee com

Corporate ldentify Number: U74999MH2008PLC182264 | MSME Registered UAN: MH 190046029
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’ ﬁ' Energy Limited
CN LT4MMHI994PLCOTTON
Fw Rogd. Office. J5IW Contre
Bandra Muria Compies, Banara (E)
Mumba - 400 051

Fas Q224286 3000

14™ October 2025
To,
Axis Trustee Services Limited
The Ruby, 2nd Floor, SW 29, Senapati Bapat Marg,
Dadar (W), Mumbai 400028
i R st for i of No O Certificate (“NoC") (a) in connection with the
unulltory filings to be made with the Securities and Exchange Board of India
(“SEBI"); and (b) for g from of of the
the Non-C. tible (“NCDs") of JSW Energy Limited (“JSW" or
be ™ ) in relation to the p of gst GE Power
India Limited (“Demerged Gnmpmly or "GEPIL") and the Company (“Resulting
Cumpnny]lrﬂthlr o under Secti mmm-ldolh.r
pp p of the Comp Act 2013 (b ferred to as
“Scheme”)
Dear SikMam,

This is with reference to the unsecured Non-Convertible Debentures ("NCDs") of INR 250 crores issued
by the Company under ISIN INE121E08013 which are listed on the BSE Limited.

Background
WemhbhmwuwtmaoﬂthWolmf‘ atits g heid on 18* 5 bx
2025, inter akia, has L and the b in lurlns of the applicable laws,

which, inter alia, mmoos(alhdewbywaydhmsbrmammnmanasnm
is basis and vesting of the Demerged Undertaking (as defined in the Scheme) comprising of the
business of manufacture and supply of power boilers components, pressure vessels, piping, and coal
mills for thermal power plants situated at Durgapur, West Bengal ("Demerged Business®). from the
D Company to the Company, in with laws, and with effect from 1% July
202‘50!smhmmuonsmvmmuﬂhragtudbymbnmdsoldtmnfhcompﬂnymdm
Demerged Company or such other dale as the Mumbai bench of the National Company Law Tribunal
(*NCLT") may direct or allow ("Appointed Date”); and (b) the mns.qum! issuance of equity shares of

the Company to the eligible shareholders of the Dx y as ol the record date in
o with the app Share R.lbo{is ae&mdmmsmmp and (c) various
malters ' ity or grally dh

The brief structure of the Scheme is given below for ease of reference:

Promoters of JSW Public

JEW - Erran .
(listed on NSE & BSE) [[IATPTa N
to the shareholders of
GEPIL as consideration for
the demeiger in the ratio:
...................... 10 shares ol JSW for every

Demeiger of D«-mgcd 139 shares of GEPIL
Undertaking
The Scheme is subject lo the receipt of app! from the requisé jority of the of the

Registered Office:

Auis House, Bombay Dyeing Mills Compound, Pandhurang Budhicar Marg, Worli Mumbai - 400 025
Corporate Office:

The Ruby, 2nd Floor, SW, 29 Senapati Bapat Marg, Dadar West, Mumbai-400 028

Tel No: 022-62300451 Fax No.: 022-6230 0700 Website- www.axstrustee.com

Corporate ldentify Number: U74999MH2008PLC182264 | MSME Registered UAN: MH190046029
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D ged Company and the Company, NCLT, SEBI, the stock exchanges and such other approvals,
b of y and other slalutory authorities | quasi-judicial authorities, as

P and
may be necessary.

Under the S no o comp is being p with the creditors (secured or
unsecured, including the listed NCDs}thwnpuw The llabiltyolﬂ\eams {including the
holders of the listed NCDs) of the Company is neither being reduced nor being ished under the
Sch and the Ci shall conti ing and repay of ding dues ds its
listed NCDs in the ordinary course of business and as per the lerms of the Offer Document andior the
Debwsntung Trust Deed(s) in relation to such listed NCDs.

The disclosure made by the C the salient f of the Sch is Josed
mummn&wemydmw:mammmmmmumu

Isw infinw a-lami

Being a listed pany, the C d to oblain no-objs from the stock exchanges
mnmmmwwsmrs:macmmuoc] wfmnmmmmmr
documents, as have been specified in (i) ‘Master Circular on (i) Soﬁmafﬁnmmmbytm
Entities and (i) Relaxation under Sub-rule (7) of rule 19 of the Rules,
1957  dated June 20, 2023; and (i) Chapler XiI [Su‘lomo{s} otManoemou by ems who have listed
MNCDWCRPSIMN mwcmor listing for Non-

Debt andior C i Mdlhd“ly!l 2024,

issued by SEBI (collectively, “SEBI Master Circulars”).
InmoimSEBIMaerrwm nspono!m bmé for the Stock
NoC, the C: is MrﬂlNoObhdionMﬁc-ﬂe{NoC]fruﬂalh

mmwunmlamwumuncmumcmwy

Further, in terms of Section 230(9) of the Companies Act, 2013, the NCLT may dispense with the calling
ofa g of the or class of of the Company, where such creditors holding at least
90% in total value of such class of creditors of the Company, agree and confirm, by way of an affidavit,
to the aforesaid Scheme ("Meeting Dispensation NoC”).

Mmpcmm“ mnol P any q or promise with any of the creditors

d or miMNCDs]ofﬂ‘nCwnpmy.wdoullmkhmdmor
extinguish any unhllydbn:mdl.m (including the hoiders of the listed NCDs) of the Company, we
seek your in g your bjection in relation to the Scheme, as wel as your

cmﬁmﬂnnwwayoimnmmbtmhng jon of c ing a g of the by
the NCLT.

As mentioned above, since the does not prop promise with any of

d d or d, includi MMMNCDG]MIMCommymdmsnmkb
reduce or extinguish any liabdity of the creditors (including the holders of the listed NCDs) of the
Company, we request your co-operation in procuring your NoC as a debenture trustee appointed in
relation to such listed NCDs of the Company, o enable us lo comply with the requirements under the
SEBI Master Circulars.

In light of the above, we request you lo kindly provide us with a No Objection Certificate in the form and
manner as provided in Annexure B at the earbest.

We further request your consent (in the form of an o seek dk of the ing of
creditors by the NCLT in accordance with Section 230(9) of the Companies Act, 2013, hmmgnrd
we request you to kindly provide us with a Consent Affidavit in the form and manner as provided in

Registered Office:

Axis House, Bombay Dyeing Mills Compound, Pandhurang Budhiar Marg. Work Mumbai - 400 025
Corporate Office:

The Ruby, 2nd Floor, SW, 29 Senapati Bapat Marg, Dadar West, Mumbai-400 028

Tel No: 022-62300451 Fax No.: 022-6230 0700 Website- www axrstrustee com

Corporate ldentify Number: U74999MH2008PLC182264 | MSME Registered UAN: MH190046029
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ﬁ,ml.mm

T LT 4RI H1 §34PLCOTTS
Regd. Office. J5W Centre.
Bandra Kuria Comgles, Bandra (E)
Mumbal - 400 051

Prone: 022 4286 1000

Fax Q224286 3000

Annexure C.

‘We will be glad lo furnish any further information in this regard, to process our above request

Yours faithfully,
For JSW Energy Limited,

«'J‘ﬂ‘ \l-N'_'/

Authorized Signatory

Encl: As above (separately enciosed)

Annexure A - Regulation 30 Disciosure
Annexure B - Format of No Objection Certificate
Annexure C - Format of Consent Affidavit

Registered Office:

Axis House, Bombay Dyeing Mills Compound, Pandhurang Budhicar Marg. Work Mumba - 400 025
Corporate Office:

The Ruby, 2nd Floor, SW, 29 Senapati Bapat Marg, Dadar West, Mumba-400 028

Tel No: 022-62300451 Fax No.: 022-6230 0700 Website- www.axistrustee com

Corporate ldentify Number: U74999MH2008PLC182264 | MSME Registered UAN: MH190046029

359



GE VERNOVA

IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

Annexure B- Format of No Objection Certificate

28.10.2025

To,

JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India
Limited (“Demerged Company”) and JSW Energy Limited (“Resulting Company” or
“Company”) and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act 2013 (hereinafter referred to as “Scheme”)

Ref.: Your letter dated October 14, 2025 (“Request Letter”)
Dear Sir,

1. We, IDBI Trusteeship Services Limited, refer to your Request Letter dated October 14, 2025 requesting
our consent/ no objection in respect of the aforesaid Scheme for Non-Convertible Debentures
outstanding under ISIN numbers INE121E08039, INE121E08021, INE121E08047, INE121E08062
and INE121E08047.

2. Subject to Paragraph 5 below, and pursuant to the requirements of the (i) Master Circular bearing No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 ‘Master Circular on (i) Scheme of Arrangement by Listed Entities
and (i) Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation) Rules, 1957
dated June 20, 2023, and (ii) Chapter XIl (Scheme(s) of Arrangement by entities who have listed their
NCDs/NCRPS) of the Master Circular bearing No. SEBI/HO/DDHS/DDHSPoD-1/P/CIR/2024/48
'Master Circular for listing obligations and disclosure requirements for Non-convertible Securities,
Securitized Debt Instruments and/or Commercial Paper dated May 21, 2024, issued by the Securities
and Exchange Board of India ("SEBI Master Circulars”), we hereby provide our consent/ no objection
to the aforesaid Scheme, and unconditionally confirm that the Company may implement the Scheme
and undertake all such acts and things as may be required and expedient to give effect to the Scheme,
notwithstanding the terms of the [insert name of the Debenture Documents].

3. We hereby grant our consent to the above Scheme without any modification except such modifications
as may be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively,
“Stock Exchanges’), the Securities and Exchange Board of India (“SEBI”), Mumbai bench of the
National Company Law Tribunal (‘NCLT"), and any other government authorities. Further, we have no

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 o Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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IDBI Trusteeship Services Ltd.
CIN : U65991MH2001GOI131154 @ IDBI trustee

4. The consent provided in Paragraph 2 above shall be subject to all our rights under the ISIN numbers
INE121E08039, INE121E08021, INE121E08047, INE121E08062 and INE121E08047 remaining
unchanged and in full force and effect.

5. The Company may submit this letter to the Stock Exchanges, SEBI, NCLT and any other regulatory/
statutory authorities, as may be required, to evidence our consent/ no objection to the Scheme.

Kindly take the same on record.

Yours faithfully,
For IDBI TRUSTEESHIP SERVICES LIMITED

For {DBI THUH\E@ SERVICES LTD.
\fauTHoazszn SIGNATORY

Authorised Signatory

Regd. Office : Universal Insurance Building, Ground Floor, Sir P. M. Road, Fort, Mumbai - 400 001.
Tel. : 022-4080 7000 o Fax : 022-6631 1776 « Email : itsl@idbitrustee.com e response@idbitrustee.com
Website : www.idbitrustee.com
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LARGE CORPORATE BRANCH
CENTENARY BUILDING, 28, M.G. ROAD, BENGALURU - 560001

To,
M/s

No Objection Certificate

05-11-2025

JSW Energy Limited

JSW Centre, Bandra Kurla Complex

Ban

dra (East), Mumbai - 400 051

Maharashtra, India

Sub.: No Objection Certificate for the proposed scheme of arrangement amongst GE Power India

Ref.:

Limited (“Demerged Company”) and JSW Energy Limited (“Resulting Company” or
“Company”) and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act 2013 (hereinafter referred to as “Scheme”)

Your letter dated October 14, 2025 (“Request Letter”)

Dear Sir,

i

We, Punjab National Bank (‘Bank’), Large Corporate Branch at Centenary Buildings, M.G Road
Bangalore 560 001 in the State of Karnataka , refer to your Request Letter dated October 14, 2025
requesting our consent/ no objection in respect of the aforesaid Scheme.

Subject to Paragraph 4 below, and pursuant to the requirements of paragraph (A)(2)(k) of Part | of the
SEBI Master Circular bearing No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, we
hereby provide our consent/ no objection to the aforesaid Scheme, and unconditionally confirm that
the Company may implement the Scheme and undertake all such acts and things as may be required
and expedient to give effect to the Scheme, notwithstanding the terms of the working capital facility
agreement/s executed by you.

We hereby grant our consent to the above Scheme without any modification except such modifications
as may be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively,
“Stock Exchanges”), the Securities and Exchange Board of India ("SEBI"), Mumbai bench of the
National Company Law Tribunal (‘NCLT"), and any other government authorities. Further, we have no
objection with respect to the aforesaid Scheme.

The consent provided in Paragraph 3 above shall be subject to all our rights under the facility

documents executed by the Company in favour of the Bank remaining unchanged and in full force and
effect.

The Company may submit this letter to the Stock Exchanges, SEBI, NCLT and any other regulatory/
statutory authorities, as may be required, to evidence our consent/ no objection to the Scheme.

This NOC is issued without prejudice to the rights and interest of our Bank under the finance
documents and bank’s security interest and charges shall continue to remain valid, binding, and
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LARGE CORPORATE BRANCH
CENTENARY BUILDING, 28, M.G. ROAD, BENGALURU - 560001

enforceable until full repayment of the outstanding facilities by the borrower company and the
Scheme shall not, in any manner dilute, prejudice or affects the rights, securities, assets and charges
already created in favour of the Bank. This NOC shall not be construed as consent to transfer,
alienate or encumber the secured assets. The Company shall ensure that Terms &
Conditions/Covenants and financial ratios as per our sanction are not breached. In case of shift of
transaction from Share Swap to Slump Sale, the Company shall take up for NOC separately. This
NOC shall not be construed as waiver of any rights of the Bank under existing credit arrangements.

Kindly take the same on record.

Yours faithfully,
For Punjab National Bank,

Authoris
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STATE BANK OF INDIA

To,

JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

CAG-BKC/AMT-3/2025-26/161 Date: 19.11.2025
Dear Sir,

No Objection Certificate for the proposed scheme of arrangement amongst GE Power
India Limited (“Demerged Company”) and JSW Energy Limited (“Resulting Company” or
“Company”) and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act 2013 (hereinafter referred to as “Scheme”)

1. We, State Bank of India, CAG-ll, BKC, refer to your request letter dated 14.10.2025,
requesting our consent / no objection in respect of the aforesaid Scheme.

2. Subject to Paragraph 5 below, and pursuant to the requirements of paragraph (A)(2)(k) of
Part | of the SEBI Master Circular bearing No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated
June 20, 2023, we hereby provide our consent/ no objection to the aforesaid Scheme, and
unconditionally confirm that the Company may implement the Scheme and undertake all such
acts and things as may be required and expedient to give effect to the Scheme,
notwithstanding the terms of the term loan.

3. We hereby grant our consent to the above Scheme without any modification except such
modifications as may be suggested by BSE Limited and/or National Stock Exchange of India
Limited (collectively, “Stock Exchanges”), the Securities and Exchange Board of India
(“SEBI"), Mumbai bench of the National Company Law Tribunal (“NCLT?), and any other
government authorities. Further, we have no objection with respect to the aforesaid Scheme.

4. The consent provided above shall be subject to all our rights under the Facility Agreement
dated 21.03.2023 remaining unchanged and in full force and effect.

5. The Company may submit this letter to the Stock Exchanges, SEBI, NCLT and any other
regulatory/ statutory authorities, as may be required, to evidence our consent/ no objection to
the Scheme.

Kindly take the same on record.

Yours faithfully,

Ass&é‘%ﬁl Manager & RM (AMT-3)

\4

@ bank.sbi FIURE oFar wHg- .. (16376) HWINC T wg-41.3 . (16376) Corporate Accounts Group - BKC (16376
& Ffieat, 16a1 weten, ‘T & $Rea, 16t G, v BN The Capital, 16th Floor, ‘A’ Wing
gy @f Eascrd Eic W FirqelTa Bandra Kurla Complex
afg <‘{‘§) g (33) Bandra {E).
Hag - 400051 49 - 400051 Mumbai - 400051
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No Objection Certificate

Date- November 13, 2025
Ref Number:- YBL/MUM/LC/ADH/02007/11/2025

To,

JSW Energy Limited

JSW Centre, Bandra Kurla Complex
Bandra (East), Mumbai - 400 051
Maharashtra, India

Sub.: No Obijection Certificate for the proposed scheme of arrangement amongst GE Power India Limited
(“Demerged Company”) and JSW Energy Limited (“Resulting Company” or “Company”) and their
respective shareholders under Sections 230 to 232 and other applicable provisions of the Companies Act
2013 (hereinafter referred to as “Scheme”)

Ref.: Your letter dated October 14, 2025 (“Request Letter”)
Dear Sir,

1. We, YES Bank Limited (the “Bank”), refer to the facilities currently availed by the Company from us (the
“Loans”), and the facility agreement(s) and other related documentation, including sanction letters, security
documents and any amendments, supplements, and annexures thereto, are hereinafter referred to as the “Loan
Documents”).

2. We, the Bank, refer to your Request Letter dated October 14, 2025 requesting our consent/ no objection in respect
of the aforesaid Scheme.

3. Subject to Paragraph 5 and Paragraph 6 below, and pursuant to the requirements of paragraph (A)(2)(k) of Part
I of the SEBI Master Circular bearing No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, we
hereby provide our consent/ no objection to the aforesaid Scheme as annexed hereto, and confirm that the
Company may implement the Scheme and undertake all such acts and things as may be required and expedient
to give effect to the Scheme.

4. We hereby grant our consent to the above Scheme without any modification except such modifications as may
be suggested by BSE Limited and/or National Stock Exchange of India Limited (collectively, “Stock
Exchanges”), the Securities and Exchange Board of India (“SEBI”), Mumbai bench of the National Company
Law Tribunal (“NCLT”), and any other government authorities. Further, we have no objection with respect to
the aforesaid Scheme.

Page 1 of 42
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Regd. & Corporate Office: YES BANK Limited, YES Bank House, Off. Western Express Highway, Santacruz (East), Mumbai 400055, India. Tel:
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5. The consent provided in Paragraph 3 above shall be subject to all our rights under the Loan Documents
remaining unchanged and in full force and effect.

6. The above-mentioned no objection to the Scheme is subject to compliance of the following conditions:

i)The Scheme shall not adversely affect the Bank or the repayment of the Loans or the security created
securing the repayment under the Loan Documents;

ii)There being no event of default under the Loan Documents;

iii) The security created under the Loan Documents to remain valid and binding until the entirety of the Loans
have been repaid by the Company, to the satisfaction of the Bank;

iv)The Company obtaining all third-party consents (as may be required) and necessary legal and statutory
approvals, including approvals from relevant governmental authorities, as required under applicable law,
for the Scheme;

vi)The Company providing to the Bank certified copies of the amended constitutional/charter documents,
modified pursuant to the Scheme, if applicable;

vii)This no objection is valid solely for the Scheme; and

viii)Save and except as mentioned herein, all other terms and conditions of the Loan Documents shall remain
unchanged.

7. The Company may submit this letter to the Stock Exchanges, SEBI, NCLT and any other regulatory/ statutory
authorities, as may be required, to evidence our consent/ no objection to the Scheme. Notwithstanding anything
contained in this letter, no person/authority to whom this letter is disclosed shall have any claim against the
Bank for the matters set out herein and no such person shall have any authority to cite, disclose, share, rely,
quote, and/or use this letter (including the extracts hereof or the redacted version hereof) in any manner
whatsoever save and except in relation to the matters mentioned herein and/or compliance with applicable laws
in relation to the Scheme.

8. Notwithstanding anything stated herein,. The Bank does not take any responsibility either for the financial
soundness of the Scheme or the purpose for which the Scheme is proposed to be made.

Page 2 of 42
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Kindly take the same on record.

Yours faithfully,
For YES Bank Limited
PREEYESH Digitally signed

by PREEYESH

JAYENDR JAYENDRA PATIL
Date: 2025.11.13

APATIL 120100 +0530
Authorized Signatory
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Annexure I
oL
SCHEME OF ARRANGEMENT
BETWEEN
GE POWER INDIA LIMITED as the Demerged Company
AND
JSW ENERGY LIMITED as the Resulting Company
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 2013

A DESCRIPTION OF PARTIES

1. GE Power India Limited is a public limited d under the Companies Act,
1956 under corporate identification number L74140MH1992PLC068379 and having its
registered office at Regus Magnum Business Centers, 11th floor, Platina, Block G, Plot C-59
BKC, Bandra (East) Mumbai, Maharashtra 400051, India (“Demerged Company”). The
shares of the Demerged Company are listed on the National Stock Exchange of India Limited
and BSE Limited. The Demerged Company is med in the business ofdulgl, dcvelopmem

project g, supply, repairs
and modernization (R&M), services, retrofit and upgndu of boiler, coal mills, pressure
vessels, critical piping for steam turbine upphmnons steam turbine and generator spares and
components, air quality control systems, and power ek for thermal
power plants and industrial application.

2 JSW Energy Limited is a public limited under the C: ies Act, 1956
under corporate identification number L74999MH1994PLC077041 and having its registered
office at JSW Centre, Bandra Kurla Complex Bandra (East), Mumbai, Maharashtra, 400051,
India (hereinafter referred to as the “Resulting Company™). The shares of the Resulting
Company are listed on the National Stock Exchange of India Limited and BSE Limited.
Additionally, the Resulting Company has also issued certain NCDs, which are listed on BSE
Limited. The Resulting Company is engaged in the business of generation of power, and other
allied activities, through itself and its subsidiaries.

B. DESCRIPTION OF THE SCHEME
2 This scheme of arrangement is presented under Sections 230 to 232 and other applicable

provisions of the Act (as defined hereinafier) read with Section 2(19AA), Section 47 and other
applicable provisions of the IT Act (as drfnrd hereinafter) among.a the Demerged Oompmy

and the Resulting Company, and their respective sh 1 and has been app by the
respective Boards of the Demerged Company and Ihc R:sulnng Company. Upon the Schwm
becoming effective, the Demager of the Demerg: (as defined herei

the Demerged Company into the Resulting Company pursuant to this Scheme shall, uko phu:
with effect from the Appointed Date (defined below).
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2. The Scheme (as defined hereinafler) provides, inter alia, for:

(0] demerger, bywayofuamfcrnagomgeonoen\,onanasuwhereubun,mdveslmg
ofthe [ g from the D« d Company to the Rwukmg Company
in accordance wulh Section 2(I9AA) Section 47 and other relevant provisions of the
IT Act, Sections 230 to 232 and other relevant provisions of the Act and rules made
thereunder, and the relevant provisions of the Master Circular (as defined I-rﬂna/)sr)
and the LODR Regulations (as defined hereinafier), and the q of
Resulting Company New Shares (as defined hereinafter) by the Resulting Company to
Eligible Shareholders (as defined hereinafier) of the Demerged Company in
accordance with the Share Entitlement Ratio (as defined hereinafter) in the manner set
forth in this Scheme (“Demerger”™); and

(i) various other matters ial or otherwise i Il d therewith,
each in the manner as more particularly described in the Scheme.
C. RATIONALE AND OBJECTIVES OF THE SCHEME

1. The transfer and vesting of the D ged U g from the Dx d Company to the
Resulting Company pursuant to this Scheme will, mlfralla. result in the followmg benefits for
the Demerged Company and the Resulting Company and their respective sharcholders,

ployees and other stakehold

() Demerged Company:

(a) the Demerger allows the Demerged Company to focus on the strategic growth
areas and services growth strategy;

(b) lhc Demerger will enable the Demecged Company to focus on and enhance its
by i its operations and cutting costs;

(c) the Demerger will facilitate smoother transfer of the Demerged Business in
terms of obtaining local approvals; and

(d) the Demerger is the most optimum manner in which the Demerged Business
could be transferred to the Rmulung Company as it aids in unlocking and
creation of value of the Dx for the sharcholders of the
Demerged Company and giving them the flexibility to stay invested in the
growth journey of the Demerged Undertaking.

(i)  Resulting Company:
(@ the Demerger provides an opp i for lhe Resulting Company to enter into
boiler p parts facturi li with the long-term

vision of expanding into energy ponfoho and enendmg footprint in a highly
competitive and fast growing business;

(b) the Demerger will create value for shareholders by acquiring ready to use
assets which shall create operational cfficiencies;

(c) the Demerger will also result in vertical i ion by ing a
manufacturing facility for boiler p parts and reducing dependency on
third-party suppliers;
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(d) Demerger will create nyuﬁum opennoml synergies within existing business
verticals and across ongoing and upcommg thcrrnal power projects, leading to
ies of scale, enhancing cost effici and imp '.,eontmlovcr

critical component requirements of thermal power assets; and

(e) the D ger will enable i production capacity to support future
thermal projects.

D. PARTS OF THE SCHEME

1. The Scheme is divided into the following parts:

U}

(i)

(iii)

PART I deals with definitions, interpretation, share capital structure of the Demerged
Company and Resulting Company, and date of taking effect of the Demerger;

PART II deals with transfer and vesting of the Demerged Undertaking from the
Demerged Compmy asa golng concern, on an as is where is basis, into the Resulting

pany, and in id thereof, of the Resulting Company New
Sham by the Resulting Company to the Eligible Shareholders of the Demerged
Company as per the Share E Ratio, in d: with Sections 230 to 232

of the Act and other applicable provisions of the Act, Section 2(19AA), Section 47 and
other applicable provisions of the IT Act and other matters consequential or otherwise
integrally connected therewith; and

PART [II deals with general terms and conditions applicable to the Scheme.

+/ YES BANK
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PARTI
DEFINITIONS, INTERPRETATION, SHARE CAPITAL STRUCTURE AND COMING INTO
EFFECT OF THE SCHEME
I.  DEFINITIONS

In this Scheme, unless repugnant to the subject or context or meaning thereof, the following
ions shall have the ings as set out herein below:

P

1.1, “Act” means the Companies Act, 2013;

1.2. “ADDA" means Asansol Durgapur Develop A ity;

1.3. “Appointed Date” means the opening business hours of July 1, 2025 or such other date as may
be mutually agreed by the Boards of the Demerged Company and the Resulting Company or such
other date as the NCLT may direct or allow;

1.4. “Applicable Law” means all applicable statutes, acts of legisl. or parli
laws, ordinances, rules, bye-laws, regulations, notifications, guidelines, policies, directions,
directives and Orders of any Govemnment Authority and treaties having the force of law, whether
in effect as of the date of this Scheme or thereafter and having jurisdiction over the matter in
question at the relevant time;

1.5. “Benefit Plans” means any plan, fund, p blishad nisintaloed or
contributed to by the Demerged Company to pmvnde benefits to Business Employees or their
dependents or beneficiaries;

1.6. “Board™ means the board of directors of the Demerged Company or the Resulting Company, as
the case may be, as constituted from time to time in accordance with the provisions of their

respective Charter Documents;
1.7. “Books and Records” means (i) all of invoices of De d Assets,
Business Contracts, Permits, Dei d Liabilities, employee and p mords of the

Business Employees and all other Iadgm, registers, data, boolu, documents and records
maintained and used solely for the Demerged Business; and (ii) to the extent the books, ledgers

and ﬂnancnal records of the D d Company contain infc ion in relation to the Demerged
B and Retained Busis the term Booludeeoads shnﬂmnncop»esotnlwm
extracts of of invoices of D ged Assets, Busi Contracts, Permits,
D d Liabilities, employee and p | records of the Business Employees and all other
ledge:s registers, dalabooks andmords ining to the Dy d Busi to
the extent i ding any such i ded or stored in writing or upon
magnetic tape or disc or otherwise ded or stored for reproduction, whether by mechanical

or electronic means;

1.8. “Business Contracts” means:

() all such d by the D d Company up to the Appointed Date solely
and exclusively in relation to the Demerged Business;

(i) intra-company purchase orders issued by the Demerged Company and the purchase
orders issued by the affiliates of the Demerged Company, prior to the Effective Date in
relation to the Demerged Business; and

/ 4
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(iii)  such other and purchase orders d by the D d Company solely in
relation to the Demuged Business during the period between (he Appointed Date and
the Effective Date as mutually agreed between the Parties at least 10 (ten) days prior to
the Effective Date,

in each case being valid and subsisting as on the Effective Date;
1.9, “Business Employees” shall have the meaning ascribed to it in Clause 5.7.1;
1.10. “Business Employee Entitlements” means, in respect of each Buslness Employee, any tnd all
and p: fund

accrued but unpaid entitlements to gratuity, leave t
of such Business Employee as at the Effective Date, including all rela::d Taxes;

1.11. “Charter D " means the d jation and the articles of association, or
moﬂmconmmnonnldocmmu.oh?mnmdedfmm\mcwum

112, “Demergedmm"memn.ll ble properties, assets, plant, machinery, prop rights
and i (whether tangible or intangible), where the D d Comp hasnnghlmm,

occupy, operate, hire, rent etc. pertaining solely to the Demerged Business including (i) all
Immovable Propenies and righu thereto as are currently being used solely for the purpose of the

Demerged Busi icularly set out in Schedule 1 hereto, i.e., thebeascdhnd
together with the Durgnpur Facility, Durppur Ti hip and thereon,
including capital work in progress, whether freehold, leasehold, leave and i nghtofwuy,

ies or otherwise including all rights and i in the roads, gardens, drains and culverts,
civil works, foundations for cml works, buildil h offices, pl and other
premises etc. situated thereat, unless otherwise muwally dev:nmned by the Boanis of Demerged
C y and Resulting Company, and all d ( lease

deeds or uulpts) of title, rights and easements in relation thereto and all rights, covenants,
continuing rights, title and interest, in connection with the said immovable properties; (ii) all
assets, as are movable in nmure pemnmng solely to the Demetged Business, whemer present or

future or or not, corp
including current assets, capnal work i m g plmt and hinery, furni fxmres, air
conditioners, appli i oﬂ'me Juif i hicl ionable claims,
eamest monies and sundry debtors. pnpaid p bills of exch issory notes,
g loans and ble in cash or in kind or for value to be received,
bles, funds, deposits i g accrued interest thereto with any Govemnment Authority;
(iii) all deposits and b l with g local and other authorities and
bodies, customers and other persons eamest momcs und/or security deposits paid or received by
the D d Company solely in ion with the D d Busi (iv) all input GST
credits (to lhc extent tmnsfeuble undcr Tax Laws) that are lllocnble referable or solely related
1o the D d Busi as ined by the Boards of the Demerged Company and
the Resulti f‘ in d: with Tax Laws; and (v) security deposits and payment

by the Demerged Company in relation to Business Contracts but excluding
lhc Rdlmed Business Assets;

1.13. “Demerged Business” means the business of manufacture and supply of power boilers
components, pressure vessels, piping, and coal mills for thermal power plants undertaken by the
Demerged Company at the Durgapur Facility;

1.14. “D ged Company” has the i ibed to it in the Description of Parties;

1.15. “Demerged Company Funds” has the meaning ascribed to it in Clause 5.7.3;

/
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1.16. “D: ged C y Financial Sta . mearis ‘the od £ 1
1ts of the De ged Undertaking prepared as of the Appointed Date;
1.17. “Demerged Liabilities” means the follow(ng l.labllhlu tehdng to the Demerged Business, and
identified after due id of the of Section 2(19AA) of the IT Act:
(0] Liabilities of every kind, nllum and description, which arise out of the lmvmes or
perations of the Demerg i or solely ble to the Dy
(i) the specific loans or b ings (including deb , if any, raised, mcurred and
utilized solely fon.he ivities or operations) of the D T8 d Business (i g the
1g as on the Appointed Date as ioned in the Demerged Company
Financial Sm:menb) and

(iii)  general or multipurpose borrowings, if any, of the D dC y, apportioned on
the basis of proportion of the value of the assets T m the l‘ ger of IX d
Business to the total value of the assets of the D d Comp diately prior to
the Dx ding as on the Appointed Date and as ioned in the D ged

Company mecnal Suumenu,

and (a) shall include (A) all Liabilities of the Demerged Company relating to the Demerged
Business up to the period mmednaxely pnor to the Appomted Date and with effect from the
Effective Date (including liabilities arising out of or in oonnemon with breach of or non-
li; with any Applicable Law in relation to the Dx Business and the Pt di
(but excrudmg Pmceedmgs iin relation to Taxes other than the Identified Tax Proceedings), but
to the extent such Liabilities pertain to the Demerged Business; and (B) all Liabilities arising
solely in ion with the D d Busit on and from the Appointed Date and with
effect from the Effective Date (lncludmg Tax Liabilities pemmmg to the period on or after the
Appointed Date and liabilities arising out of or in connection with breach of or non-compliance
with any Applicable Law in relation to the D d Busi and any Proceedings related to
the Demerged Business, and (b) shall not include lhe Retained Business Lmbulmm

1.18. “Demerged Underuldng” means all the assets, Liabilities,

ies, of wh nature and kind and wheresoever
snmated formmg pan of the Demevged Busmess, as n going concern, on the Appointed Date
togellier witl uny additi wr deletions tereto from te Appointed Dale

up to (and including) the Effective Da(e and shall mean:
(i) the Demerged Assets;

(i) the Demerged Liabilities;

(i) the Business Contracts;

(iv)  all Permits (in each case including the benefit of any applications made for the same),
Tax deferrals, and cxunptlons. Tax benefits and other benefits, |funy granted/ issued/

given by any G A pertaining to the Den
(v) Business Employees, together wuth all rights, ohllgallons and Liabilities relating to their
rupwtlqumeftlennd" ploy aswa'ubdup(othe
Effecuve Date, including any jated Taxes or pli ponsibilitics under
licable Law and applicable collective bargaini iated with such
employees;
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(vi)  all Books and Records,

it being clarified that the Demerged Undertaking shall not include any employees, assets,
Liabilities, rights or obligations belonging to and forming part of the Retained Business, Retained
Business Assets and / or Retained Business Liabilities. Any question that may arise as to whether
a specxl'ed asset, llablllly, cmployee or o(hcr lalon, matter or thing forms part of the Demerged

g or the Busi Assets and / or Retained Business
Lmbllmes shall be resolved by mutual agr of the Demerged Company and the Resulting
Company;
1.19. “Demerger” shall have the meaning ascribed to it in Clause B(2)(i) in the Description of the
Scheme;

1.20. “Durgapur Facility” means the facturing facility, including the buildings and
situated thereat, situated on the Leased Land;

1.21. “Durppur Towmhlp means the oflhe Dy d Company situated on the Leased
Land, i ng, to Demerged Company’s dge, 1, 159(one d one hundred and fifty
nine) known residential g infr utilities and facilities situated thereat;

1.22. “Effective Date” means the last of the dates on which all the conditions precedent and matters
referred to in Clause 13 of the Scheme occur or have been fulfilled, obtained or waived, as

in d with this Sch Ref in this Sch to date of ‘coming into
effect of the Scheme”’ or ‘effecti of the Sch or “the scheme becoming effective” shall
be construed accordingly;
1.23. “Eligible Sharcholder” means a person whose name appears in the register of members of the

Demerged Company and/ or whose name appears as the beneficial owner of the shares of the
Demerged Company in the record of the depositories, each as on the Record Date;

1.24. “Encumbrance” means (i) any mortgage, charge (whether fixed or floating), pledge, lien,
hypothecation, assignment, deed of trust, security, interest or other encumbrance of any kind
securing, or conferring any priority of payment in respect of, any obligation of any Person,
including without limitation any right granted by a transaction which, in legal terms, is not the
granting of security but which has an economic or financial effect similar to the granting of
security under Applicable Law; (ii) any voling agreement, oplion, right of first offer or refusal or
transfer restriction in favour of any Person; (iii) any adverse claim as to title, possession or use;
(iv) encumbrances arising in the Ordinary Course (but not in breach of any standstill obligation
as may be mutually agreed between the Boards of the Parties) or by operation of Applicable Law,
including encumbrances for Taxes and other govemmental charges or any retention of title

ar (v) survey P and other Yy chargs or encumbrances on
title to real property if such L would not ly be expected to be material to the
D d Busil (vi) created under, in acoordmoc with or arising under this

Scheme (vii) encumbrances created by or through the Resulting Company; (viii) any
encumbrance that arises after the date on which the Boards of the Demerged Company and the
Resulling Company approve this Scheme, where the amount secured does not increase and the
time for payment of that amount is not extended beyond the amount and time approved by the
Resulting Company; and (lx) such other encumbrances resulting from or arising due to any

Ily identified Pr gs
1.25. “Govcrnmem Aulhority(m)" means any enuty, thori or body i '_v ive,
i judncial ,' , Statutory or administrati ions of o ",lo
authority, lgcncy. board. i
mnrw-nemallry of lndlaor any political subdivision thereof, or of any other jurisdiction appl icable
7
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to the Parties or the transactions contemplated under this Scbcmc und shall include any court,
tribunal or arbitrator and any securities exch or body or lating such securities

exchange;

“GST" means the goods and services tax levied under the Central Goods and Services Tax Act,
2017 and the respective States Goods and Services Tax Act, 2017, Integrated Goods and Services
Act, 2017, Union Territory Goods and Services Tax Act, 2017 and the Goods and Services Tax
(Compensation to States) Act, 2017,

“Identified Tax Proceeding” means Central Excise Appeal Number E/76065 of 2019-Ex
pending before the Hon'ble Customs, Excise and Service Tax Appellate Tribunal, Kolkata for
FY 2000-01 to 2003-04 relating to the inclusion of value of freight in the assessable value leviable
to excise duty, which is related to Demerged Undertaking;, for an excise demand of INR
48,966,058 (Indian Rupees Forty Eight Million Nine Hundred Sixty Six Thousand and Fifty
Eight) and pre-deposit INR 3,682,455 (Indian Rupees Three Million Six Hundred Eighty Two
Thousand Four Hundred and Fifty Five);

“Immovable Properties™ means (I) the laased Land; (b) Durgapur Facility (including any plant

and machinery which is p b d thereat); and () Durgapur Township;

“Ind AS" shall mean the Indian Aeeounhng Standards notified under Section 133 of the Act read
with the Companies (Indian A g Standards) Rules, 2015, as may be amended from time
to time;

“INR” means Indian Rupee, the lawful currency of the Republic of India;

“IT Act” means the (Indian) Income-tax Act, 1961 and any rules, regulations, by-laws, orders,
ordmanees, duecuons, nouf ications, clanf' amons, and similar legal enactments, in each case

issued th as applicable. Any in this Scheme to a section, rule or concept under
the Income-tax Act, l%l slull upon the lncome—(ax Act, 2025 coming into force, be construed
to include the ponding or y eq provision of the I tax Act, 2025
(and any subordinate legislation th der), and inology shall be read mutatis mutandis

unless the context otherwise requires;

“Lease Deed” means the Indenture of Lease dated July 2, 1969 executed between the Governor
of the State of West Bengal and ACC-Vickers-Babcock Limited for grant of lease of the Leased
Land by the Governor of the State of West Bengal for 999 (ninc hundred and ninety-nine) years
and currently under the administration of ADDA;

“Leased Land” means imately 661 (six hundred and sixty-one) acres of land situated in
Durgapur, district Paschim Bardhaman, West Bengal, India, taken on lease by the Demerged
Company under the Lease Deed;

“Liabilities” means all indebtedness and other liabilities, obligations or commitments of any
nature whatsoever, whether known or unknown, absolute, accrued or contingent, liquidated or
otherwise, including those arising under any Applicable Law, action or order and those arising
under any contract;

“LODR Regllnhu" mnm lhe Securities and Exchange Board of India (Listing Obligations
and Discl q lations, 2015;

“Master Circular” means the (i) ‘Master Circular on (i) Scheme of Arrangement by Listed
Entities and (ii) Relaxation under Sub-rule (7) of rule 19 of the Securities Contracts (Regulation)
Rules, 1957" dated June 20, 2023; and (ii) Chapter XII (Scheme(s) of Arrangement by entities

+/ YES BANK
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who have listed their NCDs/ NCRPS) of the Master Circular for listing obligations and disclosure
requirements for Non-convertible Securities, Securitized Debt Instruments and/ or Commercial
Paper dated May 21, 2024 issued by SEBI;

“National Company Law Tribunal” or “NCLT" means the National Company Law Tribunal
at Mumbai, having jurisdiction in relation to Demerged Company and Resulting Company,
lnd/or the National Company Law Appellate Tribunal (“NCLAT") as constituted and
ized as pcr the provisions of the Act for xppmvmg any scheme of arrangement,

i of ies under Sections 230 to 232 of the Act and shall
lnclude if apphcable. such other forum or authority as may be vested with the powers of a tribunal

for the purposes of Sections 230 to 232 of the Act as may be applicable;

“NCD"” means the listed ible det of the Iting Company, having terms
and itions specified in S 2 of this Scheme;
“Order” means any writ, jud decree, injunction, decision, ruling, order or statement of

any Government Authoruty (in each such case whether preliminary or final);

“Ordinary Course” m%mfmwmmmwcm@qmnw«
occurring in respect of a Person, means an action, event, or ci that is: (i) i
mture.md(n)nmﬂatmmagﬂnndewudonsormhnmvuwmmxﬂyhkenintheondxmry
mofﬂn?msmﬂhdmsmdopm!omhmmmwmmnmdmpcof
its business at such time; and (jii) i with past practices and existing policies;

“Parties” means collectively the Demerged Company and the Resulting Company and “Party”
means each of them, individually;

b

“P:rmln“ means all Iicenus, i
walvers‘ pemms. and concessions obtained from the

Govemnment Authorities solely for use or held for use by Demcrged Compmy in rcluion to the

Demerged Business which are capable of being ferred or d under App le Laws;
“Person” means any natural person, lnmled or unlimited liability
partnership firm (whether limited or unlimited), propri ip firm, Hindu undivided family,

trust, union, association, government or any agency or political subdivision thereof;

. “Proceeding”™ means any claim, action, cause ormmn. arbitration, audit, examination, huﬂng.

investigation (wheth« civil, criminal or istrative), litigation,
lawsuit brought, ducted or heard by or before any Government Auﬂ»my,
including in relation to Taxes;

“Record Date” means a mutually agreed date to be fixed by the Boards of Company
and Resulting Company for the purposes of determining the Eligible Shareholders to whom
shares of Resulting Company would be issued and allotted in accordance with Clause 6 of this
Scheme;

“Registrar of Companies” shall mean the Regi of C ies at M
having jurisdiction in relation to the Demerged Company and the Resulting Company;

bai Mak )

C has the i ribed to it in the Description of Parties;

s pany g

“Resulting Company New Shares” has the meaning ascribed to it in Clause 6.1 hereto;

+/ YES BANK
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“Retained Business™ means all the undertak assets, liabilities, investments, businesses,
activities and operations of the Demerged Compnny omer than the Demerged Business;

“Retained Business Assets” means any and all assets pertaining to the Retained Business and
assets not forming part of the Demerged Assets;

“Retained Business Liabilities” means (i) all Liabilities in respect of the Retained Business
Assets; and (ii) Tax Liabilities in relation to Demerged Company pertaining to the period prior
to the Appointed Date whether arising before or after the Appointed Date; and (iii) Liabilities in
relation to Tax F dings (except Identified Tax F ding) of [ d Company related
to the period prior to the Apyomled Date whether arising before or after the Appointed Date;

“Scheme” or “the Scheme” or “this Scheme” means this scheme of arrangement in its present
form as submitted to the NCLT, pursuant to Sections 230-232 (read with Section 2(19AA),
Section 47 and other applicable provisions of the IT Act) and other relevant provisions of the
Act, with such mod-l'anons and amendments, if any made, as per Clause 12 of this Scheme,
with me P appr and i of the NCLT and other relevant regulatory

ing without limitation the SEBI, as may be required under the Act and under
all other Applicable Laws;

“SEBI" means the Sccurities and Exchange Board of India;

“Share Entitlement Ratio” shall have the meaning ascribed to it in Clause 6.1;

“Stock Exchanges” means the BSE Limited and/or the National Stock Exchange of India
Limited:

“Tax", “Taxes” or “Taxation” means all applicable forms of taxation, duties, levies imposed,
wheduet du‘eq or lndlrea whether central, state or local, including corporate income tax, tax

ion at source, minimum alternate tax, withholding tax, stamp duty,
health and cdwwon cess, value added tax, GST, customs mdmcl&c duucs. capital gains tax and
other legal ion taxes, dividend withholding tax, | taxes and duties and any
other type of taxes or duties payable by virtue ofmy Applicable Law or regulation in India and
which may be due directly or by virtue of joint and several liability in India or by virtue of being
treated as a representative assessee and/or a successor under the IT Act; together with any interest,
penalties, surcharges or fines relating to them, due, payable, levied, imposed upon or claimed to
be owed in India;

“Tax Laws” shall have the meaning set out in Clause 5.9.4;
“TCS™ means tax collectible at source, in accordance with the provisions of Tax Laws; and
“TDS” means tax deductible at source, in accordance with the provisions of Tax Laws.

INTERPRETATION

Terms and expressions which arc used in this Scheme but not defined hercin shall, unless

pugnant or contrary to th or meaning thereof, have the same meaning ascribed to them
under the Act, IT Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act,
1996 and other Applicable Laws.

In this Scheme, unless the context otherwise requires: /

10
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(0] reference to any law, statute or to any provision thereof shall include references to any
such law or statute or to any provision thereof as it may, after the date hereof, from time
to time, be amended, supplemented or re-enacted, or to any law, statute or any provision
which replaces it, and any reference to any statute or to any statutory provision shall
include any subordinate Legislation made from time to time under that statute or
provision;

(ii) References to *Clauses’, ‘Recitals’ and *Schedules’, unless otherwise provided, are to
clauscs, recitals and schedules of and to this Scheme;

(i)  headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Scheme and
shall be ignored in construing the same;

(iv)  words denoting the singular shall include the plural and words denoting any gender shall

include all genders;
) reference to a document includes an or to, or rep or
novation of that document;
(vi) wmmmbychem'mw “include”, “in particular” or any similar
ion shall be ive and shall not limit the sense of the words
preeedlng those terms;

(vil)  reference to days, months and years are to calendar days, calendar months and calendar
years, respectively; and

(viii) the Schedules shall constitute an integral part of this Scheme.
3. SHARE CAPITAL

3.1.  The authorized, issued and subscribed share capital of the Demerged Company as on September
18, 2025 is as follows:

Particulars Amount (in INR)
Authorized Share Capital
195,000,000 equity shares of INR 10 each 1,950,000,000
140,500,000 preference shares of INR 100 each 4,050,000,000
Total 6,000,000,000
Issued, Subscnibed and Paid-up Share Capital
167, 227,471 equity shares of INR 10 cach 672,274,710
Total 672,274,710

3.2, The authorized, issued and subscribed share capital of the Resulting Company as on September
18, 2025 is as follows:

11
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Particulars Amount (in INR)
Authorized Share Capital
5,000,000,000 equity shares of INR 10 each 50,000,000,000
Total 50,000,000,000
Issued, Subscribed and Paid-up Share Capital
1,74,77,68,451 equity shares of INR 10 each 17,477,684,510
Total 17,477,684,510

3.3. The equity shares of the Demerged Company and Resulting Company are listed on the Stock
Exchanges.

4. DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme will become operative on and from the Effective Date, and the Demerged

! ing shall stand and be vested in the Resulting Company on and from and
with effect from the Appointed Date.

PART I1
DEMERGER OF THE DEMERGED UNDERTAKING INTO THE RESULTING COMPANY
5. Transfer and vesting of the Demerged Undertaking

5.1.  Upon this Scheme becoming effective and with effect from the Appointed Date, the Demerged
Undertaking shall, subject to the provisions of this Clause 5, without any further act, instrument
or deed, be demerged from the Demerged Company and stand transferred to and vested in or be
deemed to be transferred to or vested in the Resulting Company, as a going concem, on an as is
where is basis, 50 as to become a business undertaking of the Resulting Company and vest in the
Rcsullmg Company all the rights, title and interest of Demerged Undertaking therein from the

Date by operation of law, in d with Sections 230 to 232 and other applicable
provmom of the Act and Section 2(19AA), Section 47, Section 72A and other applicable
provisions of the IT Act and Tax Laws in force in India on the Effective Date. For the avoidance
of doubt, the Remned Business and all the nms. liabilities and obligations pertaining thereto
and i i Assets and i i Liabilities shall continue to belong to and
be vested in and be managed by the Demerged Company.

5.2. Transfer of Assets

Without prejudice to the generality of Clause 5.1 above, upon this Scheme becoming effective
and with effect from the Appointed Date:

5.2.1. such assets of the Dx d Company, p 1g to the D d Und
in nature including Books and Records and/or otherwise clpable of transfef by manual or
constructive delivery and/or by endorsement and delivery, or by vesting and recording, the same
shall stand transferred by the Demerged Company to the Resulting Company pursuant to the
provisions of Section 230 to 232 read with other relevant provisions of the Act, without requiring

12
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any deed or instrument of conveyance for transfer of the same, and shall become the property of

the Resulting Company as an integral part of the D ge d Undertaking. The vesting p
to this sub-Clause shall be deemed to have d by physical or ive delivery or by
endorsement, as appropriate 10 the property being vested md title to the property shall be deemed
to have been transferred accordingly.

5.2.2. all other bl ies of the D: d Com) ining to the D d Undertaki

pany p
(other than as set out in Clause 5.2.1 abovc). mcludin; input GST credit with the government as
applicable, actionable claims, eamest monies, margin money, sundry debtors, future receivables,
ding loans and ad if any, ble in cash or in kind or for value to be received
and d it if any, with g emi. local and other authorities and bodies,
customcu and other persons, shall wnhoul any further act, instrument or deed, become the
property of the Resulting Company without any notice or other intimation to any Person to the
end and intent that the right of the Demerged Company 1o recover or realize the same stands
ferred to the Resulting Company, and that appropriate entries should be passed in the books
of the Resulting Company to record the aforesaid change, without any notice or other intimation
to such deb(ors, deposlmrs or Persons as the case may be. The Demerged Company shall, if so
ired by the Iting C y, issue notices in such form as the Resulting Company may
deem fitand proper stating that pursuam to the NCLT having sanctioned this Scheme, the relevant
assets be paid or made good or held on account of the Resulting Company, as the Person entitled
thereto, to the end and intent that the right of the Demerged Company to recover or realize the
same stands transferred to the Resulting Company.

5.2.3. in respect of the assets and properties forming part of the Demerged Undertaking which are
immovable in nature (i.c., the Leased Land, Durgapur Facility, and Durgapur Township as set
out in Schedule 1 hereto) including all rights, imuw and easements in relation thereto or
embedded to the land and rights and i ies forming part of the
Demerged Undertaking, whether frechold or Icnchold or hom.wd or otherwise, all tenancies,
and all documents of title, right, security deposits and easements in relation thereto, the same
shall stand transferred and vested or be deemed to have been transferred to or vested in the
Resulting Company with effect from the Appointed Date, without any act or deed or conveyance
being required to be done or d by the D ged Company and/or the ing Company
and the mere filing thereof with the appropriate registrar or sub-registrar or with the relevant
appropriate authority shall suffice as record of continuing titles with the Resulting Company and
shall be constituted as a deemed mutation and substitution thereof. The Resulting Company shall
be liable to pay the ground rent and Taxes and fulfil all obligations in relation or applicable to
such immovable properties with effect from the Effective Dlle The relevnm authorities shall

grant all cl /p if any, required for g the Resulting C to
absolulely own and cnjoy the i bl pmpemes in d with Applicabl Law The

of the i ies (including the I ble P ic \;lu.ll upon this
Scheme beoommg eﬂ‘ecnve. be made and duly recorded in the name of the Resulting Company
by the ap tothe ion of this Scheme by the NCLT in accordance

with the tamx hereof. The Resulung Company shall upon the Scheme becoming effective be
entitled to the delivery and potceesion of copiee of all documents of title to such immovable
property in this regard, which are in p ion of the Dx ged Company pertaining to the
D d Undertaking. The lting Company shall be entitled to engage in such
correspondence and make such representations, as may be necessary for the purposes of the
aforesaid mutation and/or substitution. For the purposes of this Clause, the Boards of the
Demerged Company and the Resulting Company shall mutually decide the manner of giving
effect to the transfer or vwmg of the whole or part ofthe nghL mlc and mkemu m all or any of
the immovable properties along with any d by way of
execution of deed(s) of conveyance, assignment, transfer or recuﬁcumu. in order to give effect
to the objectives of the Scheme,
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5.2.4. Without prejudice to the generality of Clause 5.2.3 above and Clause 5.2.5 below, it is clarified
that, with respect to the immovable properties forming part of the Demerged Undertaking in the
nature of land and buildings, the Resulting Company may, at its own cost and expense, register
the true copy of the order of the NCLT approving the Scheme with the offices of the relevant
sub-registrar of assurances or similar registering authority having jurisdiction over the location
of such immovable property and may also execute and register, as required, such other d
as may be necessary in this regard. For the avoidance of doubt, it is clarified that any document
executed pursuant to this Clause 5.2.4 or Clause 5.2.5 below will be for the limited purpose of

ing statutory requil and shall not be deemed to be a document under which the
transfer of any property of the Demerged Company takes place and the assets and liabilities
forming part of the Demerged Undertaking shall be transferred solely pursuant to and in terms of
this Scheme and the order of the NCLT sanctioning this Scheme.

5.2.

n

. Without prejudice to the aforesaid, it is clarified that if any assets of whatsoever nature (including
estate, claims, rights, title, interest in or authorities relating to such assets) in relation to the
Demerged Undertaking which the Demerged Company owns or to which the Demerged
Company is a party to, cannot be transferred to the Resulting Company for any reason
whatsoever, the Demerged Company shall hold such assets in trust for the benefit of the Resulting
Company, insofar as it is permissible so to do, till such time as the transfer is effected and shall
hold and deal with the same in accordance with the reasonable instructions as may be given by
the Resulting Company in that regard; and the Demerged Company shall make reasonable efforts
to transfer such assets to the Resulting Company (along with any benefits attached thereto) within
the earliest possible period pursuant to the Scheme becoming effective.

5.3. Transfer of Liabilities

5.3.1. Upon coming into effect of this Scheme and with effect from the Appointed Date (or in case
where any such Liabilities are incurred on a date after the Appointed Date, with effect from such
date), all Demerged Liabilities, shall without any further act, instrument or deed be and stand
transferred to and vested in and be deemed to have been transferred to and vested in the Resulting
Company and the same shall be assumed by the Resulting Company to the extent that they are
outstanding as on the Effective Date, so as to become as and from the Appointed Date (or in case
of any Liability incurred on a date after the Appointed Date, with effect from such date), the
Liabilities of the Resulting Company, on the same terms and conditions as were applicable to the
Demerged Company, which the Resulting Company undertakes to meet, discharge and satisfy to
the exclusion of the Demerged Company such that the Demerged Company shall in no event be
responsible or liable in relation to any such Demerged Liabilities including any actions, demands
and Proceedings in respect thereof. The Resulting Company shall keep the Demerged Company
indemnified at all times from and against all such Demerged Liabilities and from and against all
actions, demands and Proceedings in respect thereto in the manner mutually agreed between the
Parties. It shall not be necessary to obtain the consent of any third party or other Person who is a
party to any contract or arrangement by virtue of which such Demerged Liabilities have arisen in
order to give effect to the provisions of this Clause.

5.3.2. Such Demerged Liabilities transferred to the Resulting Company in terms of Clause 5.3.1 above,
shall, without any further act, instrument or deed, become Liabilities of the Resulting Company,
and all rights, powers, duties and obligations in relation thereto shall stand vested in and shall be
exercised by or against the Resulting Company as if it had incurred such Liabilities. Thus, with
effect from the Effective Date, the primary obligation to discharge such Demerged Liabilities
shall be that of the Resulting Company.

. Where any of the Liabilities and obligations of the Demerged Company as on the Appointed Date
deemed to be transferred to the Resulting Company, have been partially or fully discharged by
the Demerged Company after the Appointed Date and prior to the Effective Date, such discharge
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shall be deemed to have been for and on account of the Resulting Company and all Liabilities
raised/ incurred by the Demerged Company for the operations of the Demerged U ng on
or after the Appointed Date and prior to the Effective Date shall be deemed lo have been raised/
incurred for and on behalf of the Resulting Company and to the extent they are outstanding on
the Effective Date, shall also without any further act, instrument or deed be and stand transferred
to and be deemed to be transferred to the Resulting Company and shall become the Liabilities of
the Resulting Company.

5.34. Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Company alone and severally shall be liable, as applicabl lo perform all obligati
in respect of all debts, liabilities, dutics and obligati ini ined Business and
the Resulting Company shall not have any obhwuons in respect oflhe debts, liabilities, duties
and obligations of the Retained Business and Retained Liabilities.

54. Encumbrances

5.4.1. The transfer and vesting of Demerged Undertaking to and in the Resulting Company upon the
coming into effect of the Scheme shall be subject to the Encumbrances, if any, affecting the same
as hereinafter provided.

5.4.2. All the existing Encumbrances, if any, existing immediately prior to the Effective Date over the
Demerged Undertaking shall, after the Effective Date, without any further act, instrument or
deed, continue to relate, extend, operate over and attach to such assets of the Demerged
Undertaking or any part thereof to which they are related or attached immediately prior to the
Effective Date.

5.4.3. In so far as the existing Encumbrances in respect of the Demerged Liabilities are concerned, such
Encumbrances shall, after the Effective Date, without any further act, instrument or deed,
continue to be related and attached to such assets of the Demerged Undertaking or any part
thereof to which they related or were attached i diately prior to the Effective Date and are
transferred to the Resulting Compmy Provided that if any of the assets of the Demerged
Company ining to the Dy ing have not been Encumbered in respect of the
Demerged Liabilities, such assets shlll remain unencumbered and the existing Encumbrance
referred to above shall not be extended to and shall not operate over such assets. Further, such
Encumbrances shall not relate or attach to any of the other assets of the Resulting Company. The
absence of any formal amendment which may be naqnlmd by a lender or trustee or any third party
shall not affect the operation of the foregoing provisions of this Scheme.

5.4.4. The Scheme shall not operate to enlarge the Encumbrances in respect of the Demerged Liabilities

over the ptopenm. uuu. nghu. benefits and interest of the Resulting Company (as existing

di prior to the eff of the Sch nor shall the Resulting Company be obliged

to create any further or additional Encumbrance after the Scheme has become effective or
otherwise.

5.5. Permits and Approvals
5.5.1. Upon coming into effect of this Scheme and w:lh eﬂ’ecl fmm l.he Appomled Date, the Permits

relating solely and exclusively to the Demerg; ding the benefits of any
applications made for any of the foreg ‘,whichln bsisting i diately before the Effective
Date, shall subject to Appli Law, stand to and vested in the Resulting Company
and the concerned licensor and grantors of such Permits shall endorse where necessary, and
record, in d: with Appli Law, the Resulting Company on such Permits so as to
empownmdfxlllmdulwmv-lmdvslmgoflh:" d Undertaking in the Resulti

Company and i of op P to the Dy ¢ king in the
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Resullmg Company without any hindrance and the Permits shall stand transferred to and vested
in and shall be deemed to be transferred to and vested in the Resulting Oompmy without any
further act or deed and shall be appropriately mutated by the Gi
therewith in favour of the Resulting Company as if the same were originally given by, issued to
or executed in favour of the Resulting Company and the Resulting Company shall be bound by
the terms thereof, the obligations and duties th der and the rights and benefits under the same
shall be available to the Resulting Company.

5.5.2. The Resulting Company shall take all such actions as maybe necessary and permissible under
Applicable Law to get the Permits transferred or registered in its name, at its own cost and
expense and the Demerged Company shall (at the sole cost of the Resulting Company), do all
such acts or things as may be reasonably necessary to facilitate transfer/ registration of the Permit

in the Resulting Company’s name.

5.5.3. If any Permit is in xuclu io, the Resulting Company shall apply for fresh
licenses, permits, permi etc. at its sole cost and expense and the
Demerged Company shdl mpem wnh Resultmg Company to apply for the same. Any costs,
liabilities or exp by the Dx d Company in relation thereto shall be promptly

reimbursed by the Resulting Company to the Demerged Company.

5.5.4. Without prejudice to the g ity of the 1g, upon coming into effect of this Scheme, the
Dem«ged Company shall have the uncondnional right at all times to use all experience, past
track record, qualification criteria and mdennals in manufscturing and supplying the products /
services thereof to various and clients pertaining to
the Demcxgod Und:rulung (lny time pnor to the Effective Dd.:) for the purpose of eligibility,

and { m cxmng and future bids, tenders and contracts with

various horitics, ag P clients, etc and other commercial
purposes.

5.5.5. Notwithstanding the generality of the foregois all icity, gas, water and any
other utility connecuons and lnnﬂ'mn in rvspcot thmol‘sarmronod by various public sector and
private boards, ag and authorities in West Bengal pertaining to the Demerged

Undenalmg. together with security deposits and all other advances paid, shall stand
automatically transferred in favour of the Resulting Company on the same terms and conditions
without any further act, instrument, deed, matter or thing being made, done or executed. The
relevant electricity, gas, water and any other utility companies, boards, agencies and authorities
shall issue invoices in the name of the Resulting Company with effect from the billing cycle
commencing from the month immediately succeeding the month in which the Effective Date
falls. The Resulting Company shall be liable to comply with lhe terms, conditions, obllgtmm

and covenants associated with the grant of such g all p: and
shall also be entitled to refund of security deposus pluced wnh such ¢ compames. boatds agencies
and authorities in respect of the D made by the Demerged

Company for the aforesaid utilities after Ihe Effective Date, shnll be promptly reimbursed by the
Resulting Company.

5.6. Contracts

5.6.1. Upon coming into effect of this Scheme and subject to the other provisions of this Scheme, all
Business Contracts which are subsisting or are in effect on the Effective Date, shall,
notwithstanding anything to the contrary ined in the aft id Business Contracts, without
any further act, instrument or deed, stand transferred to the Resulting Company and continue in
full force and effect against or in favour of the Resulting Company and may be enforced by or
against the Resulting Company as fully and effectually as if, instead of the Demerged Company,
the Resulting Company had been a party thereto. It shall not be necessary to obtain the consent
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oflnyﬂ!irdpmywmyonwrl’mwhoixlpmylomymh Business Contracts, to give
effect to the provmom of this Clause 5.6.1 of the Scheme. Provided that if the Resulting
Company enters into and/ or issues and/ or executes deeds, writings or confirmations or enters
into any or ion in relation to transfer of Business Contracts, if
required by the Resulting Company, the Demerged Company shall at the cost of the Resulting
Company, also be party to such tripartite agreements for transfer of such Business Contracts, only
to give formal effect to the transfer, without incurring any obligation or liability (present or
future) under or in relation to such Business Contracts.

5.6.2. Without prejudice to the aforesaid, it is clarified that if any Business Contract cannot be
transferred to the Resulting Company for any reason whatsoever, the Demerged Company shall
hold such contracts, in trust for the benefit of the Resulting Company, insofar as it is permissible
solodo.ullsud\ummlheumsfenseﬂ‘medmdsh-llboldmddea.lwnhu\esamm

d with the as may be given by the Resulting Company in that
regard; and the Demerged Company shall make reasonable efforts to transfer such contracts to
the Resulting Company (along with any benefits attached thereto) within the earliest possible
period pursuant to the Scheme becoming effective.

5.7. Business Employees

5.7.1. On the Scheme ing ive, all p P engaged in the Demerged Business
and in service as on the Effective Date and whose services are transferred to the Resulting
Company (“Business Employees”) shall be deemed to have become employees of the Resulting
Company with effect from the Appointed Date or their respective joining date, whichever is later,
without any interruption or break in their service and on the basis of continuity of service, and
lhcmmsand ditions of their empk with the Resulti Companyshallnabelass
fe le than those applicable to them with refe to their employ in the D
Compnnyuondw!:l‘recﬂvebm mkuulmampmywﬂmfamewmof
payment of any compensation, gratuity and other terminal benefits, as applicable, to the Business
Emplmmeumlmmmwnmwgﬁmnymmhmmmmmd
agrees and undertakes to pay the same as and when payable. The transfer of Business Employees
unllhelozelhcrwuhl.hemferof:llnghts oblmmndLubdmarehungloM
respective Benefit Plans and Busil Emp

5.7.2. It is clarified that save as expressly provided for in the Scheme and subject to Clause 5.7.1, the
Business Employees who become the employees of the Resulting Company by virtue of this
Scheme, shall be entitled to such employment policies and shall be entitled to avail of such
schemes and benefits, as may be determined by the Resulting Company, but and shall not be
entitled to avail of any schemes and benefits that may be applicable and available to any of the
other empl of the Resulti Ccmplny-' luding the benefits of or under any employee
stock option sch toor g all or my of the other employees of the Resulting
Company), unless otherwise determined by the Resulting Company. The Resulting Company
undertakes to continue to abide by any agreement/ settlement, if any, entered into by the
Demerged Company with any union/ Business Employee.

5.7.3. It is expressly provided that, upon the Scheme becoming effective, the funds, trusts or benefits
created or existing for the benefit of the Business Employees under the Benefit Plans and
Business Employee Entitlements (collectively referred to as the “Demerged Company Funds™)
shall be transferred to similar funds mad lnd/or nommalcd by the Resulting Company and
shall be held for the benefit of the p or at the sole discretion of the
Resulting Company, be maintained as separate funds by the Resulting Company. In the event the
Resulting Company has its own funds in respect of any of the Demerged Company Funds, such
contributions and investments shall, subject to the necessary approvals and permissions, at the
sole discretion of the Resulting Company, be transferred or merged with the similar/relevant
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funds of the Resulting Company. In the event that the Resulting Company does not have its own
funds in respect of any of the above, the Resulting Company may, subject to necessary approvals
and permissions, maintain the existing funds separately and contribute thereto until such time
that the Resulting Company creates its own funds, at which time, at the sole discretion of the
Resumng Cornpany. the Demaged Company Funds, mvesunenu. contributions and liabilities

to the B: p shall be ferred to the funds created by the Resulting
Company It is hereby clarified that for purposes ofvesnng, ehgnlnh(y m participate and level of
benefits under the Benefit Plans providing benefits to B on and from the
Effective Date, cach Business Ei ‘, who is a benefici ,ofwchphmslullbecredmdwnh
his or her years of service with the Demerged Company before the Effective Date to the same
extent as such Business Employee was entitled to, before the Effective Date, under the Benefit
Plan of the Demerged Company in which such Business Employee participated or was eligible
to participate immediately prior to Effective Date.

5.74. Further to the transfer of Demerged Company Funds as set out in Clause 5.7.3 above, for all

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, schemes, bye-laws etc.

if any, all rights, duties, powers and obligations of the Demerged Company as on the Effective

Date in relation to such fund or funds shall become those of the Resulting Company. It is clarified

that the services of the Business Employees will be treated as having been continuous for the
purpose of the said Demerged Company Funds.

5.7.5. In relation to any other fund (including any funds set up by the Government for employee
benefits) created or existing for the benefit of the Business Employees, the Resulting Company
shall stand substituted for the Demerged Company, for all purposes whatsoever, including
relating to the obligation to make contributions to the said funds in accordance with the provisions
of such scheme, funds, bye-laws, etc. in respect of such Business Employees such that all the
rights, duties, powers and obligations of the Demerged Company in relation to such funds shall
become those of the Resulting Company.

5.8. Legal proceedings

5.8.1. Pursuant to the Scheme coming into effect, the Rﬂuhmg Compuny will be the successor of the
D d Company in ion with the Demergy 2

5.8.2. Upon the coming into effect of this Scheme, all P dii luding Identified Tax Proceedii
but excludmg Proceedings in relation to Taxes pemmmg o the peuod prior to Appointed Date
whether arising before ot nﬁev lhe Appolmed Date), by or agpmst the Demerged Company in
relation to the D or which may be instituted at
any time in the future :Imll not abate or bc dxscovﬂmued or in any way be prejudicially affected
by reason of or by anything contained in this Scheme, but the said Proceedings shall be continued,
prosecuted and/or enforced by or against the Resulting Company, as the case may be, after the
Effective Date, as effectually and in the same manner and to the same extent as if the same had
been instituted by or against the Resulting Company.

5.8.3. The Resulting Company undertakes to have all Pr Inmalcdbyorminstmebunerged
Company referred to in Clause 5.8.2 above, which are wpuble of being continued by or against
the Resulting Company, transferred to its name as soon & possible after the Effective Dﬂc or
amended, as the case may be, and to have the same d and enforced by or
against the Resulting Company to the exclusion of the D:magad Company, except for criminal
proceedings that may not be capable for such transfer as per Applicable Law.
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5.8.4. Subject to Clause 5.8.3 above, in case any Proceedings in relation to the Demerged Undertaking
mentioned in Clause 5.8.2 above are taken against the Demerged Company, the Resulting
Company shall be made party thereto and shall prosecute or defend such proceedings in co-

peration with the D« d C and any p , Liabilities or expenses incurred by the

Demerged Company thereto shall be the liability of the Resulting Company In the event, the

Resulting Company is not made a party to or until the Rﬁumng Company is made party to any

such Proceedings in relation to the D ged Undy g, the D pany shall defend
the same in accordance with the advice of the Rwulung Companyand at the cost oflhe Resulung
Company, and the Resulting Comp I and i fy the Demerg y
against all Liabilities, exp and obli i d by the D ged Company mmpeu

thereof in the manner mutually agreed between the Partics.

5.8.5. In the event any Proceedings relate to both the D: d Undertaking and the Retained B
of the Demerged Company and cannot be allocated exclusively to the Demerged Undertaking or
the Retained Business of the Dx Comp ,.lthaultmgC«npanysrnlemeemm
permissible under Applicable Laws, ‘be added as party to such Py and shall p
or defend such onceedmp in good faith and mutual co-operation with the D: d C
Any Liabilities arising from such Pmcoedmp (and related refunds, benefits, enh(lemem.s
h ) will be all db he Dy d C and the Resulting Company by the
mutual agreement of the Boards of lhe Dcmuxcd Company and the Resulting Company

5.9. Taxation matters

5.9.1. This Scheme has been drawn to comply with the conditions relating to “demerger” as defined

under Section 2(I9AA). Section 47, Section 72A and other applicable provisions of the IT Act.

If any terms or provisions of the Scheme are found or interpreted to be inconsistent with the

of the said ions of the IT Act, at a later date, including resulting from an

nmendmcm of law or for any other reason whatsoever, the Scheme shall stand modified/ amended

to the extent determined necessary to comply and come within the definition and conditions

relating to “demerger” as defined in the IT Act. In such an event the Clauses which are

inconsistent shall be modified or, if the need arises, be deemed to be deleted and such
modification/ds d deletion shall h not affect the other parts of the Scheme.

5.9.2. Notwithstanding anything to the contrary contained in this Scheme and subject, at all times, to
Applicable Law, upon effecti of this Sch

PP

(i) with effect from the Appointed Date, Tax credits in form of TCS and TDS of Demerged
Company in respect of the profits or activities or operation of the Demerged Undertaking
on or aﬂer the Appointed Date shall be treated as the Tax credit of the Resulting

Authorities shall transfer the same and give credit for the same
lo the Raullmg Company upon approval of this Scheme by the NCLT and upon such
Scheme and other relevant documents being provided to the said Government
Authorities;

(ii) the payment of any amounts in relation to any outstanding Tux habmty shall not be
hampered in any way as a result of the Dy ger of the D g from the
Demerged Company to the Iting Company and any Tax llabxhty of the Demerged
Company which is ding as on the A ointed Date and/or which arises after the
Appointed Date but pertains to the period pﬂor to the Appointed Date shall be bome by
the Demerged Company and any Tax liability p 2 to the Dy d Undertak
which arises after and pertains to the period on or after the Appointed Date shall be borne

by the Resulting Company; and l
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(iif)  The unutilized credits relating to GST pertaining to the Demerged Undertaking which
remain unutilized in the electronic ledger of the Demerged Company, as on the date of
filing of the requisite forms, shall be transferred to and vest in the Resulting Company as
per the relevant provisions of Applicable Law on GST upon filing of the requisite forms.

593. Il is h«ehy clarified that in case of any incentives under IT Actand Appluble Law on GST due
o the D the same shall stand vested

in ll-: Rnullmg Company upon this Scheme becommg eﬁ'ecuve

594. EwhofthekﬁulnngcumpmymdhbanagrdCaInmyﬂnllhecm‘led!o(’ldmlselhew
books of accounts and financial retums, TDS/TCS
mfmmmmcﬁmsmmmmm. notwithstanding that the
period for filing/ revising such returns may have lapsed including but not limited to revision of
income tax returns under Section 170A of the IT Act or otherwise, certificates and retumns of TDS
and TCS, GST retums, other statutory returns and to obtain TDS/TCS certificates, including
TDS/TCS certificates relating to transactions between or amongst the Demerged Company and
the Resulting Company and shall have the right to claim refunds, advance Tax credits, input Tax
credit (if transferable), credits of all Taxes paid/withheld/ collected, if any, to the extent
permissible under Applicable Laws relating to Tax (“Tax Laws”) as may be required consequent
to implementation of this Scheme.

5.9.5. If the Demerged Company makes any payment to discharge any Liabilities under Tax Laws that
are the responsibility of the Resulting Company under Clause 5.9.2(ii) above, the Resulting
Company shall wnptly pay or reimburse the Demerged Company for such payment. If the

Company payment to discharge any Liabilities under Tax Laws that are the
responsibility of the Demerged Company under Clause 5.9.2(ii) above, the Demerged Company
shall promptly pay or reimburse the Resulting Company for such payment.

5.9.6. If the Demerged Company receives any refunds under Tax Laws that the Resulting Company is
entitled to receive under Clause 5.9.2(i) and Clause 5.9.2(iii) above, the Demerged Company
shall promptly pay the Resulting Company the amount of refund so received. If the Resulting
Compmymmumyuﬁmdsummuusmrelmonwdocbmcmedummkamadw
Demerged Company is entitled to recei other than refunds Resulting Company is entitled
under Clause 5.9.2(i) and Clause 5.9.2(iii) lbWVI), the Resulting Company shall promptly pay
the Demerged Company the amount of refund so received.

5.9.7. Without prejudice to the generality of the foregoing, on and from the Appointed Date, if any
certificate for tax deducted or collected at source or any other tax credit certificate relating to the
Dwm:dundcmhuumvedhdumeorbancrnda'w or Tax credit relating to

ppearing in Form 26AS of the Demerged Company, it shall be
deﬂmdmhlv:bemmalvedhylnd in the name of the Resulting Company which alone shall
be entitled 1o claim credit for such Tax deducted or paid.

5.9.8. Upon the Scheme coming into effect, any actions taken by the Danerged Company to comply
with Tax Laws (including but not limited to payment of Taxes, maintenance of records,
payments, retums, flnpund«Tlxuw:)mmpmofﬂnDalmedUMmkmgonmdﬁwn
the Appointed Date shall be deemed filing, iance or payment by
ﬂmelkmgLanplnywmmerdcvnnobhmm:mdumleumwsMI in all
Proceedings, be dealt with accordingly.

5.9.9. All the expenses incurred by the Demerged Company and the Resulting Company in relation to

the Demerger of the Demerged Undertaking as perﬂn: Scheme, mchndn‘ stamp duty expenses,
if any, shall be allowed as deduction to the resp P in d with Section

e
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35DD of the IT Act over a period of § (five) financial years beginning with the previous year
during which the Appointed Date of the Scheme falls.

5.9.10. All ilabl d Tax losses includi bvoushl forward business loss, unabsorbed

iation, etc., pertaining to the Demerged Undertaking as on and up to the Appointed Date,

shall be available to Resulung Company i in terms of Scchon T2A of IT Act. Where such loss or

unabsorbed depreciation that is not directly relatable to the Demerged Undertaking is transferred
tothe Rcsulllng Compmy. it shall be apportioned b the D d Comp nnd" Iti

Company in with the provisions of IT Act. It is expressly clarified that all the

lated losses and unabsorbed d iation as are ferred, shall be eligible to be carried

forward and set off in the hands of the Resulung Company.
5.9.11. It is hereby agreed and acknowledged by the Parties that, pursuant to the Demerger and the

consequen( transfer of the Identified Tax P dings to the R g Comp all rights,
and obligations arising therefrom shall vest exclusively with the Resulti
Company. Aocordmgly. any amount pre-deposited by the Ds d Company in relation tosuch

Identified Tax Proceedings, mcludulg but not limited to amounts deposited under protest or as a
condition for filing appeal(s), shall stand ferred to and be deemed to be held by the Resulting
Company for all intents and purposes, including for the purpose of compliance with statutory
requirements and realization of any refund, adjustment, or relief arising therefrom.

6. CONSIDERATION

6.1. Upon the oommg into effect of this Scheme and in consideration of the transfer and vesting of
the D« ing of the Dx d Company in the R Company in terms of this
Scheme, the Resukmg Company shall, without any further application, act or deed, issue and
allot equity shares, credited as fully pnd-up(“Rnnltlng Company New Shares"), to the Eligible
Shareholders, or to their respective heirs, other legal representative or

other successors in title in the following manner:

“10 (ten) fully paid up equity shares of INR 10 (Indian Rupees Ten) each of the Resulting
Company shall be issued and allotted for every 139 (one hundred and thirty nine) fully paid-up
equity shares of INR 10 (Indian Rupees Ten) each held in the Demerged Company which shall
be wdjusted, withvul uny further approval from the Governmenm Auhorly, for any reswructring
of share capital of the Demerged Company and/ or the Resulting Company by way of share
split/consolidation/issue of bonus shares, buyback/ capital reduction/ pref ial issue/ issue of
shares on ¢ of loans, deb: es, preference shares, except issuance of shares on
account of employee stock options during the pendency of the Scheme (“Share Entitlement
Ratio")."

6.2. The Resulting Company New Shares shall be subject to the provisions of the Charter Documents
of the Resulting Company, as the case may be, and shall rank pari passu in all respects with the
then existing equity shares of the Resulting Company, as the case may be, after the Effective
Date including with respect to dividend, bonus, right shares, voting rights and other corporate
benefits attached to the equity shares of the Resulting Company. The issuance of the Resulting
Company New Shares by the Resulting Comy shall be in pli with the Foreign

Exchange Management Act, 1992 and rules and regulations framed thereunder.

6.3. The Share Entitlement Ratio has been determined by the Board of the Demerged Company and
the Resulting Company based on their independent judgment and taking into consideration the
share entitlement report dated September 18, 2025 issued jointly by RBSA Valuation Advisors
LLP (registered valuer appointed by the Demerged Company) and GT V ion Advi

Private Limited (registered valuer appointed by the Resulting Company). ‘
\?5"’ 21

®

Page 25 of 42
Xy

Regd. & Corporate Office: YES BANK Limited, YES Bank House, Off. Western Express Highway, Santacruz (East), Mumbai 400055, India. Tel:
+91 (22) 50919800 / +91 (22) 65079800 Fax: +91 (22) 26192866 Website: www.yesbank.in Email: communications@yesbank.in CIN:
L65190MH2003PLC143249

389



GE VERNOVA

~/ YES BANK

6.4. Without prejudice to the provisi incd in Clause 12.1 of this Scheme, the approval of this
Scheme by the ﬂnldloldtn of the Demerged Comp-ny und Ihc Resulting Company shnll be
deemed to also constitute approval of any such to the Share
Ratio, and the respective Boards of Directors of the Demerged Company and the Resulting
Company are hercby authorised, without any requirement for further approval of the
sharcholders, to determine, approve and give effect to such adjustment.

6.5. The issue and allotment of the Resulting Company New Shares is an integral part hereof and
shall be deemed to have been carried out under the orders passed by the NCLT without requiring
unyﬁmhermonlhcpmo“hcknuhmgC«npmyordnDemem:dCompmyu’theur

holders and as if the procedure laid down under the Act and such other Applicable Law as
may be applicable, were duly complied with. It is clarified that the approval of the members and
creditors of the Resulting Company and/or the Demerged Company to this Scheme, shall be
deemed to be their consent/approval for the issue and allotment of the Resulting Company New
Shares to the Eligible Sharcholders.

6.6. The Resulting Company New Shares shall datorily be issued in ialized form to those
sharcholders who hold shares of the D ged Company in talized form, into the account
in which shares of the Demerged Company are hcldonuchm}mmo\mus is intimated in
writing by such shareholders to the Demerged Company provided such & has been
received by the Demerged Company at least 7 (seven) dlys before the Record Date. All those
sharcholders who hold shares of the Demerged Canplny in physical form shall receive the
Resulting Company New Shares in ialized form only, provided that the details of their
account with the deposil are inti d in writing to the Demerged Company and
provided such intimation Ius been received by the Demerged Company at least 7 (seven) days
before the Record Date. If no such intimation is received from any shareholder who holds shares
of the Demerged Company in physical form 7 (seven) days before the Record Date, the Resulting
Company shall issue and allot such Resulting Company New Shares in dematerialised form into
a separate demat account opened by the Resulting Company in accordance with Regulation
39(2A) of LODR Regulations for the benefit of such shareholders and such shares shall be
credited to the respective depository p:niclpuu accounts ofwch ﬂumholdm a8 lnd when the
details of such shareholder’s account with the d d in writing to
the Resulting Company and/or its registrar, if permitted under Applmble Law. All costs and
expenses incurred in this respect shall be borme by the Resulting Company.

6.7. If the allotment of the Resulting Company New Shares pursuant to this Clause 6 will result in
any shareholders being issued fractional shares, then the fractional entitlements shall be
consolidated and thereupon allotted in licu thereof to trustee(s) authorized by the Board of the
Resulting Company in this behalf who shall hold the Rnulm\g Compmy New Shares in trust on
behalf of the Eligible Shareholders, entitled to fr: with the express
understanding that such trustee(s) shall sell the Resulting Company New Shares so allotted on
the Stock Exchanges within a period of 90 (ninety) days from the date of allotment of Resulting
CornpanchwSh:m at such price or prices and to such persons, s the trustee(s) deems fit,
subject to the pmvmons of lhe Master Circular, and shall distribute to the Eligible Shareholders,
the net sale p after jons of applicable Taxes and exp incurred, in p i
to their mpechvc fractional entitlements. In case the number of Resulting Company New Shares
to be allotted to the n-usue(l) uu!.honzed by the Board of the Resulting Company by virtue of

lidation of i is & fraction, it shall be rounded off to the next higher

integer.

6.8, The Resulting Company New Shares to be issued by the Resulting Company in respect of the
equity shares of the Demerged Company held in the unciaimed suspense account shall be credited
to a new unclaimed suspense account created for sharcholders of the Resulting Company. The
Resulting Company New Shares to be issued to the equity shareholders of the Demerged

2
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Compmyheklmthemveuor ducation and p ion fund auth shall be issued to investor
and p ion fund authority in favour of such equity shareholders by the Resulting

Company.

6.9. The Resulting Company New Shares to be issued by the Resulting Company pursuant to this
Clause 6 in respect of such of the equity shares of the Demerged Company which are held in
abeyance under the provisions of Section 126 of the Act or which the Resulting Company is
unable to issue due to non-receipt of relevant approvals or due to Applicable Law or otherwise
shall, pending allotment or settlement of dispute by order of NCLT or any court or otherwise, be
held in abeyance by the Resulting Company or shall be dealt with as provided under Applicable
Law.

6.10. In the event of there being any pending share transfers, whether lodged or outstanding, of any
sharcholder of the Demerged Company, the Board of the Demerged Company shall be
empowered in appropriate cases, prior to or even subsequent to the Record Date, to effectuate
such a transfer as if such changes in registered holder were operative as on the Record Date, in
order to remove any difficulties arising to the transferor or transferee of equity shares in the
Demerged Company, after the effectiveness of the Scheme. The Board of the Demerged
Company shall be empowered to remove such difficulties as may arise in the course of
implementation of this Scheme and registration of new shareholders in the D: ged Company
on account of difficulties faced in the transaction period.

The Resulting Company New Shares will be listed and/or admitted to trading on the Stock
Exchanges. The Resulting Company shall promptly apply for listing of Resulting Company New
Shares on the Stock Exchanges and enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with Applicable Law for the Resulting
Company. The Resulting Company New Shares shall remain frozen in the depositories system
till listing and trading permission is given by the designated Stock Exchanges. There shall be no
change in the shareholding pattern or control in the Resulting Company between the Record Date
and the listing which may affect the status of approvals received from the Stock Exchanges

6.11.

6.12. The approval of the members of the Resulting Company to this Scheme shall be deemed to
constitute due compliance with Section 62 and any other applicahle pravisions of the Act, the
LODR Regulations, and the articles of association of the Resulting Company, and no other
consent shall be required under the Act or the articles of association of the Resulting Company,
for the issue and allotment of Resulting Company New Shares under the Scheme.

6.13. Without prejudice to the generality of Clause 6.1, the Demerged Company and the Resulting
Company shlll nrund to the ea:tem requlved apply for and obtain any awrovals from concerned
G and necessary for the issuance and allotment of

the Resulting Company New Shares.

7. ACCOUNTING TREATMENT
7.1, Accounting treatment in the books of the Demerged Company:

Upon the Scheme coming into effect, with effect from the Appolmed Date, the Demefged
Company shall account for the d of D d Unds ing, in its books of account in
accordance with the Ind AS and 1l ,‘ ing principles in India, in the
following manner:
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7.1.1. all the assets and the liabilities of the Demerged Undertaki: ing in the books of
accounts (i.¢. the book value) of the Demerged Company shall mnd transferred to and vested in
the Resulting Company pursuant to the Scheme and shall be reduced from the respective book
value of assets and liabilities of the Demerged Company;

7.1.2. having recorded the transfer of the assets and liabilities, as aforesaid, the Demerged Company
shall make necessary adjustments for the sake of compliance with Ind AS, specifically Ind AS
10 Appendix A ‘Distribution of Non cash assets to Owners', and shall debit the fair value of the
Demerged Undertaking to the retained eamings/general reserve and create a corresponding
liability;

7.1.3. The book value of net assets derecognised at Clause 7.1.1 above will be adjusted against the
liability recognised at Clause 7.1.2 above. The difference, if any, shall be recognised in the
Statement of Profit and Loss in accordance with Ind AS 10 Appendix A; and

7.1.4. any matter not dealt with in Clauses 7.1.1, 7.1.2 and 7.1.3 above shall be dealt with in accordance
with the Ind AS applicable to the Demerged Company.

7.2.  Accounting treatment in the books of the Resulting Company:

Recording the transfer of assets and liabilities on Demerger;
Upon the Scheme coming into effect, with effect from the Appointed Date, the Resulting
Company shall account for the acquisition of Dx d Und g in its books of account in

accordance with the “Acquisition” method prescribed under Ind AS 103 Business Combinations'
and generally accepted accounting principles in India, in the following manner:

72.

. the Resulting Company shall record all the identifiable assets and liabilities of the Demerged
Undertaking (including assets and liabilitics not specifically recognized by the Demerged
Compeny in its fi tomdvmdmltpuuumtolhu&hcmcn
their respective fair values as on the Appointed Date in accordance with Ind AS 103. Further,
acquisition related costs will also be d in d: with the requi of Ind AS
103;

7.2.2. The Resulting Company shall credit its equity share capital account in its books of account with
the aggregate face value of the Resulting Company New Shares issued to the shareholders of the
Demerged Company as per Clause 6 of this Scheme. The difference between the fair value of
Resulting Company New Shares issued and the face value of Resulting Company New Shares
issued by the Resulting Company will be credited to securities premium account of the Resulting
Company;

7.2.3. The surplus or deficit, as the case may be, between the value of Net Assets (“Net Assets” means
excess of the fair values of idemiﬁable assets over the fair value of liabilities assumed as recorded
under Clause 7.2.1 hereinabove) g to the Dy d Undertaking and the amount of fair
vduaochaﬂhnaCompmyNewShamm\ndnpetChmhboveMbecmdmdm “capital
reserve” under the head “Other Equity” or debited to “goodwill”, as the case may be, in
accordance with Ind AS 103; and

7.2.4. any matter not dealt with in Clauses 7.2.1, 7.21 and 7.2.3 above shall be dealt with in accordance
with the Ind AS applicable to the Resulti P
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PART III
GENERAL TERMS & CONDITIONS

8. RETAINED BUSINESS

8.1. The Retained Business and all the assets, i liabilities and obligations of the D d

Company in relation thereto, shall continue to belong to and be vested in and be managed by the

Demerged Company and the Resulting Company shall have no right, claim or obligation in

rellnon to the Retained Business and noihmg in this Scheme shall operate to transfer any of the
ined Business to the Iting Comp:

8.2.  All legal, Tax and/or other Proceedings by or against the Demerged Company under any statute,
whether pending on lhe Eﬁ'edlve Date or which may be instituted at any time thereafter, and
mlanng to the Retai i and/or Retained i Liabilities shall be continued and

d against the D d C The Resulting Company shall in any event not be
responsible or liable in relation to any ‘such legal, Tax and/or other proceedings by or against the
Demerged Company which relate to the Retained Business.

83. [Ifthe Resulting Company in relation to the Retained Business, is in receipt of any demand, claim,
notice and/or impleaded as a party in any of the pmoeedlngs before the Government Authority,
in view of the transfer and vesting of the Dx d to this Scheme, both
the Demerged Company and Resulting Company (al the cost of the Demerged Company) shall
take all such steps in the proceedings before the Government Authority to replace the Resulting
Company with the D ged Company. However, if the Resulting Company is unable to get the

D d Company replaced in such p dings, it shall defend the same or deal with such
demand in dance with the advice of the Demerged Company and at the cost of the Demerged
Company and the latter shall reimb and i ify the Resulting Company against all

liabilities and obligations incurred by or against the Resulting Company in respect thereof in the
manner mutually agreed between the Parties.

9.  DIVIDENDS

9.1. The Parties shall be entitled to declare and pay dividends, whether interim or final, to their
respective shareholders in respect of the accounting period prior to the Effective Date, as
applicable.

9.2.  Prior to the effectiveness of the Scheme, the holders of the shares of the Parties shall, save as
expressly provided otherwise in this Scheme, continue to enjoy their existing rights under their
respective Charter Documents including the right to receive dividends.

9.3. It is clarified that the aforesaid isions in respect of decl of dividends are
provisions only and shall not be dea*ned to confer any right on any member of any of the Partics
to demand or claim any dividends, which subject to the provisions of the Act, shall be entirely at
the discretion of the Boards of the respective Parties, and subject to such approval, if required, of
the shareholders of the respective Parties.

10.  BUSINESS UNTIL EFFECTIVE DATE

10.1. During the period between the approval of the Scheme by the Board of the Demerged Company
and the Board of the Resulung Company and the Effective Date, save as may be govemed by any
entered into b the D d C and the Resulti , the

Demerged Business shall be carried out in the Ordlnary Course. With effect from lhe Appmmed

Date and up to and including the Effective Date,

25
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(a) the Demefged Company xhnll carry on and be deemed 10 have carried on all business and
ng and shall hold and stand possessed of
and shall bc doemed !.o bo!d lnd sund pouuud of all its estates, assets, rights, title,
interest, auth and strategic decisions pertaining to the
Demerged Business for and on account of, and in trust for, the Resulting Company;

(b) nll profits and income mlng or umng to the Demerged Company pertaining to the

L and losses i arising or incurred by it (including

Tuxu. lf any, accruing or paid in nllllon to such profits or income) shall, for all purposes,

be treated as and be deemed to be the profits, income, losses or expenditure, as the case

may be, of the Resulting Company, except for profits or income accruing to the Retained
Business;

© wofﬂnnym.pawm. i ised by the L Company
sfnllbcdccvrwdwhvcbccna(mmdbyme
Demerged Oompmy fvund on behalf of, and in trust for and as an agent of the Resulting
Company. Similarl lnyol‘lhc bligati duunmdoommmnamlhlh;vcbccn

or disch d by the D d Company pertaining to the Demerged
Undemkmgshallbedeunedlohavebemundmnkmformdonbelulfofmdaunw
for the Resulting Company; and

(d) allassets and i ised in the D d Company ining to the D d
Undertaking as on the date immediately preceding the Appointed Date, whether or not
included in the books of the Demerged Company and all assets and properties relating
thereto, which are acquired by the Demerged Company pertaining to the Demerg:
Undertaking, on or after the Appointed Date, shall be deemed to be the assets and
properties of the Resulting Company.

10.2. Any claims (including but not limited to trade claims by customers or distributors), Liabilities or
demands (including in relation to prov:denl fund and any other statutory obligations) raised or

received after the Effective Date but arising out of the activities or ions of the Dx
Undertaking, irrespective of whether it relates to xhc perhd before or after the Effective Date,
shall be deemed to be part of the D ged all | be entirely borne

by the Resulting Company; provided that any liability or dmmd in relation to Taxes (including
interest, penalty or any other amounts in respect thereof but excluding the Identified Tax
Proceedings) which pertains to the period prior to the Appointed Date shall not be transferred to
the Resulting Company as part of the Demerged Undertaking, and shall continue to be bome by
the Demerged Company, 2 the time at which such liability or demand is raised or
crystallised. In the event that such liability is incurred by or such claim or demand is made upon
the Demerged Company, then the Resulting Company shall indemnify the Demerged Company
(or any successor thereof) for any payments made, costs or Liabilities incurred by the Demerged
Company in relation to the same in the manner mutually agreed between the Parties. The
Demerged Company shall indemnify the Resulting Company (or any successor thereof) for any
payments made, costs or Liabilities incurred by the Resulting Company in relation to the Retained
Business Liabilities in the manner mutually agreed between the Parties.

1. APPLICATIONS/PETITIONS

11

The Demerged Company and the Resulting Company shall make and file all necessary
applications and petitions to the NCLT under Sections 230 to 232 of the Acl including seeking
such orders for convening and holding or p for
convening and holding ings of the hol nndlof di nflhc Pamesmdathlr
applicable provisions of the Act, for sanction of this Scheme and apply for such approvals, as
may be required under Applicable Law.

26
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11.2. The Parties shall be entitled, pending the effectiveness of the Scheme, to apply to any
Gonmnmem Authomy if required, under any Applicable Law for such consents, licenses,
Is etc. which the Parties may require to effect lhe transactions
<:omcmplal|=dum:k:'tll:Sch-:menncltoc:lrryuntheL i of the D d Undertaki
subject to the terms and conditions as may be Ily agreed b the Parties.

12.  MODIFICATION OR AMENDMENTS TO THIS SCHEME

12.1. Any modifications/ d / additions/ deletions to the Schcmcmayonlybcmldc wnthlhc
approvaloflhercspealvesoardsofeachofmel‘ d C and the Resul
Company. The al’ommd powers of the Demcrged Company nnd the Resulung Company to gwc
effect to the modi ions to the Scheme may be exercised
subject to approval of the NCLT or any other G Authorities as may be required under
Applicable Law. The Demerged Company and the Resulting Company agree that if, at any time,
cither of the NCLT or any Govemnment Authority directs or requires any modification or
amendment of the Scheme, such modification or amendment shall not, to the extent it adversely
affects the i of the Demerged Company and/or the Resulting Comy be binding on the
Demerged Company and the Resulting Company, as the case may be, except where the prior
written consent of the affected party i.e. the Demerged Company and/or the Resulting Company,
as the case may be, has been obtained for such modification or amendment. Subject to any
directions given by the NCLT, the consent of the sharcholders of the Parties to the Scheme shall
be deemed to be sufficient for the purposes of effecting any modifications/ amendments/
additions/ deletions to the Scheme in accordance with the terms hereof.

122. Sub_;eet to approval of the NCLT or any other Government Authorities as may be required under

i Law, the D d Company and the Resulting Company (acting through their

respective Boards) may, in their full and absolute discretion, jointly and as mutually agreed in
writing, withdraw this Scheme prior to the Effective Date in any manner at any time.

12.3. On rejection of the Scheme by NCLT, ion, withdrawal, or llation, this Scheme shall
stand revoked, withdrawn, cancelled and be of no effect and in that event, no rights and liabilities
whatsoever shall accrue to or be i d inter-se bety the Demerged Company and the
Resulting C or their resp hareholders or creditors or employces or any other

Pmnwandaxocmmmspeﬂolmyxtordeeddnmpﬁwthﬂmuh:nnhunpmd
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.

124, Sub_;ect to approval of the NCLT or any other Govemmem Amhonns as may be required under
licable Law, the Dx d C and the R g Company (acting through their
respective Boards), may, in lheur full and absolute discretion, Jomtly and as mutually agreed in
writing determine jointly whether any asset, liability, legal or other proceedings pertains to the
Demerged Undertaking or not, on the basis of any evidence that they may deem relevant for this
purpose.

13. CONDITIONALITY AND EFFECTIVENESS OF THE SCHEME

13.1. Subject to Applicable Law, the Scheme is conditional upon and subject to the following
conditions precedent:
13.1.1. receipt of and i with the bjection letter by lhc Dcmcrged Company and the

Resulting Company from the Stock Exchanges under Regulation 59A of the
LODR Regulations and Master Circular, on terms acceptable to lllc Demerged Company and

the Resulting Company;
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13.1.2. the Scheme having been approved by the requisite majority of members (passed through postal
ballot/ e-voting, as applicable), and/or creditors (where applicable) of the Demerged Company
and the Resulting Company and holders of NCDs (through e-voting) of the Resulting Company
as required under the Act, Master Circular and as may be directed by the NCLT, subject to any
dispensation that may be granted by the NCLT and the requisite order(s) of NCLT being
obtained in this regard;

13.1.3. the Scheme having been approved and sanctioned by the NCLT under Sections 230 to 232 and
other applicable provisions of the Act on terms ble to the D d C y and the
Resulting Company and the certified copy of the order of the NCLT so approvmg s the Scheme
having been received by the Demerged Company and the Resulting Company;

13.1.4. the Resulting Company having obtained approval from ADDA for transfer of the Lease Deed

in favour of the Resulting Company p to the Scheme;

13.1.5. the Demerged Company and the Resulting Company havmg filed the certified copy of the order
of the NCLT, g the Sch with the R of Companies in terms of Section
232(5) of the Act;

13.1.6. the fulfilment, satisfaction or waiver (as the case may be) of’ any approvnls mutually agreod by
Demerged Company and the Resulting Company as required for comp of the tr
contemplated under this Scheme.

13.2. Upon fulfilment and/or waiver (if applicable) of the relevam condmons speuf ied herein, the
Demerged Company and the Resulting Company shall ledge in writing that all
the conditions specified above have been fulflled and/or waxved if applicable.

14.  COSTS, EXPENSES AND TAXES

14.1. Unless otherwise specifically provided for under the Scheme, each Party shall bear its own costs,
charges and expenses, in relation to or in connection wnh carrying out, implementing and

g the p ions of this Sch and/or incidental to this Sch gether with all

proccss-relnad costs incurred by such Party in ion with the Sch includi regulatory
ﬁlmg fees, legal fees, valuation and faimess opinion costs, expenses for convening and

holder or creditor ings, and other professional or incidental expenses for

btaini in relation to the Sch provided that nothing in this Clause

14.1 shall Inmtthe Rnsultmg Company’s obligations under Clause 14.2.

14.2. Subject to Clause 14.1, the Resulting Company shall promptly pay all stamp, transfer,
registration, documentary and other costs, expenses, duties and charges (including transfer,
conveyance, assignment related costs, charges and any applicable notarial fees) payable in India
in connection with:

0] the Demerger, including the stamp duty and registration fee payable (if any) with respect
to the order of the NCLT approving the Scheme and transfer of the Lease Deed in favour

of the Resulting Company;

(ii) the sale, purch or fer of the D d Undertaking (or
any part thereof, mcludlng the Leased Land) pursuant to the order of the NClT
approving the Scheme and any property (including all the ble and i bl

assets) under the Scheme, to the extent applicable;

(iii)  in the event of any change in the paid-up share capital of the Resulting Company (except

pursuant to issuance of shares on of employee stock options) requiring any step
28
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/ action in relation to Demerger to be repeated or undertaken afresh or any additional
action / compliance becomes applicable due 1o such change in the Resulting Company's
paid up share capital, the Resulting Company shall bear such incremental/ additional /
new costs and expenses hseumdbylth«n«gedCompﬂnydmmscaslwkofmh

change of share capital of the Iting Company, including, without limitation, costs of
fresh valuation reports, fairness oplmom, ﬁllnas legal feu. any other professional
chugesmd out of pocket d that, ly, in the event of any change
in the paid-up share capital of Demerged Company (exccp( pursuant to nwance of shares
on account of employee stock options) resulting in any | / additional / new
costs or compliance in relation to the Dy -, such costs and Xp shall be borne
by Demerged Company; and

(iv)  any instrument or document that this Scheme I to the extent applicabl

and the Resulting Company shall be responsible for ging prompt p: of any and all

such duties and charges, including fulfilling any administrative or reporting obligation imposed

in connection with such payment.

14.3. The Raumng Company shall bear pay and discharge all assessments, rents, rates, Taxes,
of nature relating or pertaining to the operations and

es of the Demerged Undertaking y g to the period commencing from the Effective
Date.
15. IMPACT OF THE SCHEME ON HOLDERS OF NCDs OF THE RESULTING
COMPANY

15.1. Impact: The holders of the NCDs in the Resulting Company shall continue to hold the NCDs in
the Resulting Company even post the Scheme becoming effective on the same terms and
conditions at which they were issued. The liability of the Resulting Company towards the NCD
holders of the Resulting Company, is neither being reduced nor being extinguished under the
Scheme. Thus, the rights of the holders of the NCDs are in no manner affected by the Scheme.

15.2. Safeguards for the protection of the holders of NCDs: Pursuant to the Scheme, the holders of
NCDs of the Resulting Company s on the Effective Date shall continue to hold the same, without
any interruption, on same terms, including the coupon rate, tenure, redemption price, quantum,
and nature of security, ISIN, etc.

153, Exitoffer to the dissenting holders of NCDs, if any: As the Scheme does not in any manner affect
the interest of the holders of NCD, nor does it impact the ability of the Resulting Company to
discharge its obligations towards the NCDs, no safeguards are being proposed under the Scheme,
nor is any exit offer being offered to the dissenting holders of NCDs. However, the NCDs of the
Resulting Company, as on the Effective Date, will continue to be freely tradable and listed on
BSE, thereby providing exit option and liquidity to the holders of such NCDs.

15.4. In view of the above, the Scheme will not have any adverse impact on the holders of NCDs of
the Resulting Company. The additional disclosures that are required to be included in the Scheme
in terms of the Master Circular, pursuant to the NCDs of the Resulting Company being listed are
set out in Schedule 2.

16.  SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Sch hall affect any i dings already Juded or liabilities
incurred by the Demerged Company in relation to (he Demerged Undertaking until the Effective
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Date, to the end and intent that the Resulting Company shall accept and adopt all acts, deeds and
things done and exccuted by the Demerged Company in respect of the Demerged Undertaking.

17. SEVERABILITY

17.1. The provisions contained in this Scheme are inextricably inter-linked with the other provisions
and the Scheme constitutes an integral whole. The Scheme would come into effect only if the
Scheme is approved in its entirety unless specifically agreed otherwise by the respective Boards
of each of the Parties.

172. Subject to Clause 17.1 nbovc. if any purl of dm Scheme is invalid, ruled illegal by any
Authority or the present or future laws, then subject to the
dmmmofth:Burdsofﬂchofdwmmhplﬂdnllbewvmbleﬁ'unﬂwmmduof
this Scheme and shall not affect the validity or implementation of the other parts and/ or
provisions of this Scheme, unless the deletion of such part shall cause this Scheme to become
materially adverse to any Party, in which case the Parties shall attempt to bring about a
modification in this Scheme, as will best preserve for the Parties, the hmoﬁlsmdobhgmm of

this Scheme, including but not limited to such part.

18.  REMOVAL OF DIFFICULTIES

Subject to approval of the NCLT or any other Government Authorities as may be required under
Applicable Law, the Demerged Company and the Resulting Company, acting through their
respective Boards, may, in their full and absolute discretion, jointly and as mutually agreed in
writing:

18.1.

give such directions (acting jointly) and agree to take steps, as may be necessary, desirable or
proper, to resolve all doubts, difficulties, ambiguities and errors or to settle any questions arising
under this Scheme, whether by reason of any orders of NCLT or of any directive or Orders of
any Government Authority, under or by virtue of this Scheme in relation to the arrangement
contemplated in this Scheme and/ or matters concerning or connected therewith or in regard to
the meaning or interpretation of this Scheme or implementation thereof or in any manner
whatsoever connected therewith, or to review the position relating to the satisfaction of various
conditions of this Scheme and 1t necessary, to waive any of those to the extent permissible under
Applicable Law; and

18.2. do all such acts, deeds and things as may be necessary, desirable or expedient for carrying the
Scheme into effect.
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SCHEDULE 1
DETAILS OF IMMOVABLE PROPERTIES OF THE DEMERGED UNDERTAKING

Location: Durgapur, District Paschim Bardhhaman, West Bengal, India
Total Area: ~661 Acres
Factory Land: ~300 Acres & Township Land - ~361 Acres
Type of Ownership: on Lease from Government of West Bengal/l ADDA
Original Lessee: ACC - Vickers — Babcock Limited
Term of Lease: 999 years
Date of execution of Lease:  02.07.1969
Lease Period: 01.04.1960 to 31.03.2959
DURGAPUR FACILITY

Latitude: 23.506094261732386N

Longitude: 87.329677542558E

Total Land - 300.8 Acre

Forest Area as per lease deed — 120 Acre

Green Area / Disputed with ADDA - 97,3 Acre

Build up area (Infrastructure, Building, Shops Etc.) - 18.4 Acre
Open Land / Common Area - 65 Acre

8. No. Office Building Name No. of Floors Floor Area (SQ. M.)
1 P.M Building G+1 1610
2 Technology Building G+l 774
3 Maintenance Office (MEB) G+l 319
4 MEB G+l 588
5 Quality Building G+2 508
6 General Store Office Building G+l 495
7 Gate House Building G+l 622
8 Panel Shop Office G 95
9 Drawing Archive Building G+1 368
10 Admin. Building B+5 4690
11 AIMS Building G+l 940
12 Canteen G 910
13 OHC & Transport Building G 147
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8. No. Office Building Name No. of Floors Floor Area (SQ. M.)
14 Facility and Emergency Control Room G 80
Total 12147
8. No. Manufacturing Shop Name Cover area (SQ. M.)
i Panel bay (including NPS) 16054
2 Element bay -1 11204
3 Element bay -2 4879
4 Header bay — 1 4879
5 Header bay -2 5783
6 | Assembly bay— 1 5061
7 Pipe shop (B&W go down) 1254
8 Assembly bay -2 5061
9 Preparatory & infer shop (Smithy) 1440
Total 55616
S No. Non-Manufacturing Shop Name Cover area
1 Joiner shop (new ATI and Machin shop) 555
2 Training Institute (Welding training Ins) 611
3 Store material keeping area 2513
4 Compressor House 240
5 Essar Godown (Old ATI workshop) 1533
6 Cobalt X-ray 643
7 Vulcan Furnace 645
Total 6741
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This includes:

Material yard, Parking area, gardens, storage area, roads, scrap
yard, drainage system, ablution blocks, water lines, cables for IT
and electrical, security fences

DURGAPUR TOWNSHIP

Latitude: 23.520996968079544N
Longitude: 87.3298072539135E

Total Area —360.9 Acre

Build up area - 15.9 Acre

Open Land / Common Area —275 Acre
Green Area — 70 Acre

.
.
.
.
.
.

Quarters:
2. |Bungalow 3616 11
3. |MSB- Medical Staff Bungalow 1485 2
4. | SDB- Senior Duplex Bungalow 2690 8
5. | SSB- Senior Staff Bungalow 1507 16
6. | MSF- Multi Storied Flat 1292 36
7. | SB- Staff Bungalow 1023 33
8. | TRF- Three rooms Flat 840 12
9. |TR- Three Room 861 108
10. |LV- Large Varanda 657 24
11. |RR- Regular Room 538 180
12. |LR - Long Road 592 342
13. |LV(M-) Lower Range Multi Story 538 60
14. |LRWW- Large Room Watch & Watch 510 40
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LRM- Large Room Multi story 528 276
16. |SR - Security Resident 431 10
Grand Total 1159
Common Facilities:

1. |EDC- East Durgapur Club 3616 | Post Office 550

2. |SRC- Sports and Recreation Club 711 INTUC Union office| 533
3. |Eng. Hostel 8264  |INTTUC Unionoff | 535
4. | Apprentice hostel 23995 |CITU Union Office | 533
5. |Gitanjali GH 8755 |Medical Center 8278
6. |Sundarbans GH 5618 | Town Office 3635
7. |Sr. Staff Association 7801 AV)B School (Gov{ 19107
eC -
8. |ICICIAT™ 275 STP 37305
9. | Credit Socicty 550 Pump House 343
10. | Gen Cooperative 4511 Kali mandir (Temple)| 5462

Page 38 of 42
i o
Regd. & Corporate Office: YES BANK Limited, YES Bank House, Off. Western Express Highway, Santacruz (East), Mumbai 400055, India. Tel:

+91 (22) 50919800 / +91 (22) 65079800 Fax: +91 (22) 26192866 Website: www.yesbank.in Email: communications@yesbank.in CIN:
L65190MH2003PLC143249

402



GE VERNOVA

+/ YES BANK

SCHEDULE 2

Details of the NCDs of the Resulting Company in terms of the Chapter XII (Scheme(s) of
Arrangement by entities who have listed their NCDs/ NCRPS) of the Master Circular for listing
obligations and disclosure requirements for Non-convertible Securities, Securitized Debt
Instruments and/ or Commercial Paper dated May 21,2024

Particulars NCD 1 NCD2 NCD 3 NCD 4
ISIN INEI21E08013 INE121E07361 INEI121E08039 | INEI21E080
21
Face Value 100,000 10,00,000 100,000 100,000
Dividend/Coupon 8.45% 1 Year SBI MCLR 8.75% 8.80%
+5bps, ie.,
currently 8.85%
Terms of payment of | Yearly interest Yearly interest Yearly interest Yearly
dividend/coupon payment payment payment interest
including  frequency, payment
ete.
Credit Rating IND AA/Stable, IND AA/Stable, | IND AA/Stable, IND
ICRA AA/Stable | ICRA AA/Stable | ICRA AA/Stable | AA/Stable,
ICRA
AA/Stable
Tenure/Maturity 2 years 11 months 3 years 3 years 5 years
and 26 days
Terms of Redemption: Bullet Bullet Redemption Bullet Bullet
Redemption Redemption Redemption
Redemption amount: 250 250 700 500
(in Crores)
Redemption date: 13" March 2026 30® September | 03® March 2028 | 04" March
2025 2030
Redemption At Par At Par At Par At Par
premium/discount:
Early redemption NA NA NA NA
scenarios:
Other embedded NA NA NA NA
features (put option,
call option, dates,
notification times, etc.
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Name of debenture Axis Trustee IDBI Trusteeship | IDBI Trusteeship IDBI

trustee Services Limited | Services Limited | Services Limited | Trusteeship
Services
Limited

Latest audited | Latest audited financials along with notes to accounts and any audit

financials along with | qualifications - Please refer to the following URL on the website of the

notes to accounts and | Resulting Company:

any audit

qualifications.

An auditors’ certificate | An auditors’ certificate certifying the payment/ repayment capability of the

certifying the payment/ | resultant entity - Please refer to the following URL on the website of the

repayment capability | Resulting  Company:  hitps://www.jsw.in/investors/energv/isw-energy-

of the resultant entity | scheme-arrangement-ge-power-india-limited

Fairness report Faimess report - Please refer to the following URL on the website of the
Resulting ~ Company:  https://www jsw.in/investors/energy/jsw-energy-

Safeguards for the | Please refer to Clause 15.2 of the Scheme.

protection of holders

of NCDs

Exit offer to the | Please refer to Clause 15.3 of the Scheme.

dissenting holders of

NCDs

Any other | NA

information/details

pertinent for holders of

NCDs
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Particulars NCD 5 NCD 6 NCD 7
ISIN INEI21E08047 INE121E08054 INE121E08062
Face Value 100,000 100,000 100,000
Dividend/Coupon 8.75% 8.80% Kotak Bank 1-month
MCLR i.c., Currently
7.95%
Terms of payment of [ Yearly interest payment Yearly interest Yearly interest
dividend/coupon payment payment

including  frequency,
ete.

Credit Rating IND AA/Stable, ICRA | IND AA/Stable, ICRA | IND AA/Stable, ICRA
AA/Stable AA/Stable AA/Stable

Tenure/Maturity 3 years 5 years 3 years

Terms of Red Bullet Red Bullet Red Bullet Red

Redemption amount: 400 400 250

(in Crores)

Redemption date: 20/03/2028 20/03/2030 12/06/2028

Redemption At Par At Par At Par

premium/discount:

Early redemption NA NA NA

scenarios:

Other embedded NA NA NA

features (put option,
call option, dates,
notification times, etc.

Other  terms  of
instruments

As per Private Placement
Offer letter dated 17"
March 2025 and
Debenture  Trust Deed
dated 18" March 2025

As  per  Private
Placement Offer letter
dated 17* March 2025
and

Debenture Trust Deed
dated 18* March 2025

As per Private
Placement Offer letter
dated 9* June 2025 and
Debenture Trust Deed
dated 12* June 2025

Name of debenture
trustee

1DBI Trusteeship
Services Limited

IDBI Trusteeship
Services Limited

IDBI Trusteeship
Services Limited

Latest audited | Latest audited financials
financials along with
notes to and

s gy

along with notes to accounts and any audit
qualifications - Please refer to the following URL on the website of the
Racatt et :
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An auditors’ | An auditors’ certificate certifying the payment/ repayment capability of the
certificate  certifying | resultant entity - Please refer to the following URL on the website of the
the payment/ | Resulting ~ Company:  hitps:/www.jsw.in/investors/energy/jsw-energy-
repayment  capability | scheme-arrangement-ge-power-india-limited

Fairness report Fairness report - Please refer to the following URL on the website of the
t india-limited

Safeguards for the | Please refer to Clause 15.2 of the Scheme.
protection of holders
of NCDs

Exit offer to the | Please refer to Clause 15.3 of the Scheme.
dissenting holders of
NCDs

Any other | NA
information/details
pertinent for holders of
NCDs

38

Page 42 of 42
i gF
Regd. & Corporate Office: YES BANK Limited, YES Bank House, Off. Western Express Highway, Santacruz (East), Mumbai 400055, India. Tel:

+91 (22) 50919800 / +91 (22) 65079800 Fax: +91 (22) 26192866 Website: www.yesbank.in Email: communications@yesbank.in CIN:
L65190MH2003PLC143249

406



