SOHENME OF AMALGAMATION
WESTERN REGION TRANSWISSION (GUJARAT) PRIVATE LIMITED
ARND
WESTERN REGION TRANSMISSION (MAHARASHTRA) PRIVATE LIMITED
WITH
RELIANCE INFRASTRUCTURE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

PREAMBLE
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This Scheme of Amalgamaﬂon is preéented under Sections 391 to 394 of the
Companies Act, 1956 as amended and the éorresponding provisions of the
Companies Act, 2013 upon their notification (ir‘xéluding any statutory
modifications(s) or re-enactment(s) thereof for the time being in force for merger
of Western Region Transmission (Gujarat) Private Limited (“WRTGL" or “the
Transferor Company No.1") and Western Region Transmission (Maharashtra)
Private Limited (“WRTML" or “thé Transferor Compaﬂy No.2") into Reliance

Infrastructure Limited (‘Rinfra” or “the Transferee Company").

Certified True Copy

Ramesh Shenoy ,
Company Secretary .. -+ 4
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Rationale

Rinfra is India’s largest private sector enterprise in power utility. In the power
sector it is engaged in generation, transmission, distribution and trading of
eleciricity. Further Rinfra also caries on the business of Engineering,

Procurement and Contracting. Rinfra through its special purpose vehicles is

also engaged in the businesses of infrastructure sector such as highways,

roads, metro rail, real estate, airports, cement, efc.

WRTGL and WRTML are step-down wholly owned subsidiaries of Rinfra held

through Reliance Power Transmission Limited ("RPTL").

The merger of WRTGL and WRTML with Rinfra seeks to achieve the following

objectives :

4. The consolidation of the power transmission businesses by aﬁ\algamating
WRTGL & WRTML into Rinfra will lead to synergies of operations and

integrate business functions;

b. As Rinfra holds ’thg entire share capital of WRTGL and WRTML, it would be
in order to consolidate the business of the entities in the manner proposed

in this Scheme;

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

multiple entities;
d. Reduce administrative cost;
e. Remove multiple layer inefficiencies; and

f. Achieving management efficiency.
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(B) Parts of the Scheme

The Scheme is divided into the following paris:
(8) PART 1 deals with the Definitions and Share Capital;
(b) PART 2 deais with the merger of WRTGL into Hinfra;
(c) PART 3 deals with the merger of WRTML into Rinfra;
(d) PART 4 deals with Other Terms and Conditions.
PART 1
DEFINITIONS AND SHARE CAPITAL
1.1.  DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meaning:

111. “Act” or “the Act” means the Companies Act, 1956 as amended and the
corresponding provisions of the Companies Act, 2013 upon their notification
(including any statutory modifications(s) or re-enactment(s) thereof),for the

time being in force;

1.1.2. “Appointed Date” shall have the meaning ascribed to the term under

respective Parts of the Scheme,

11.3. “Board of Directors” means the Board of Directors of the Transferee
Company or the Transferor Companies or all as the context may require and

includes a commitiee thereof;
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1.1.7.

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

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

ive Date” means the, last of the dates on which the certified copies
of the Order of the High Court of Judicature at Bombay sanctioning the
Scheme is filed with the Registrar of Companies, Maharashtra, Mumbai by
the Transferor Companies and the Transferee Company. References in this
Scheme to date of “coming into effect of this Scheme” or “upon the
Scheme becoming effective” and other similar expressions shall mean the

Effective Date;

“General Reserves” means uncommitted reserves, not being capital
reserves, available without limitation for all purposes including but not
limited to meeting Extraordinary and / or Exceptional ltems, declaration of

dividends and bonus shares;

“Rinfra” or “the Transferee Company” means Reliance Infrastructure
Limited, a company incorporated under. the Indian Companies Act, 1913,
and having its registered office at H Block, 1* Floor, Dhirubhai Ambani

Knowledge City, Navi Mumbai 400710;

ugcheme” or “the Scheme” or “this Scheme” means this Scheme of
Amalgamation in its present form as submitied fo the Honorable High Court
of Judicature at Bombay or this Scheme with such modification(s), if any

made;

SWRTGL” or “the Transferor Company No.1” means Westemn Region

Transmission (Gujarat) Private Limited, a company incorporated under the
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Companies Act, 1956, and having its registered office at H Block, 1* Floor,

Dhirubhai Ambani Knowledge City, Navi Mumbal 400710,

“WRTML” or “the Transferor Company No.2” means Western Region
Transmission (Maharashira) Private Limited, a company incorporated under
the Companies Act, 1956, and having its registered office at H Block, 1°

Floor, Dhirubhai Ambani Knowledge City, Navi Mumbai 400710;

“Transferor Companies” means WRTGL and WRTML collectively.

All terms and words not defined in this Scheme shall, unless repugnant or

contrary to the context or meaning thereof, have the same meaning ascribed

to them under the Act, the Securities Contracts (Regulation) Act, 1956, the

Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws,

as the case may be or any statutory modification or re-enactment thereof from

time to time.

1.2.

1.2.1.

SHARE CAPITAL

The authorized, issued, subscribed and paid-up share capital of WRTGL is

s
-

as under:

Rupees in Crore

Authorised Capital

14,00,00,000 Equity Shares of Rs 10 each 140.00

Total 140.00
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issued, Bubscribed and Paid Up Capital

1,42 56,891 Equity Shares of Rs 10 each fully paid- 14.26
up
Total 14.28

The entire share capital of WRTGL is held by RPTL, a wholly owned

subsidiary of the Transferee Company.

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

as under:

Rupees in Crore

Authorised Capital

26,00,00,000 Equity Shares of Rs 10 each 260.00

Total ' 260.00

Issued, Subscribed and Paid Up Capital

‘ 1,80,07,086 Equity Shares of Rs 10 each fully pajd-- 18.01
up
Total , 18.01

The entire share capital of WRTML is held by RPTL, a wholly owned

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

o

Transferee Company is as under:

45,00,60, OOO &quny Shares of Rs “iO each o 45() O@‘
0,000 Eeuity Shares of Ko, 10 cach wih diferental | 800
rtghts ‘
1,55,00,00,000 Redeemable Preference Shareg of Rs. | 1,550.00
10 each
ZM@E@QQQMS of Rs. 10 each - jigZ—O-()_
Total T e
Issued Capital - -
—2~6,53,9é,065 Equity Shares of Rs 10 each R 2 g;;OM

Total 265.40

Subscnbed & Paid Up Capital

26,29,90,000 Equxty Shares @f Rs 10 each quy paid up 262.99 C
Add: Eorfeited Shares — Amounts Originally paid-up 0.04
LTota! 263.03 J

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme, set out herein in its present form or with any modification(s)

shall, unless the context requires otherwise be effective from the respective
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2.4,

2.2,

2.2.1.

2.2.2.

Appointed Date as prescribed under the relevant Parts herein in respect of

merger of the Transferor Companies with the Transferee Company.

o

MERGER OF WRTGL INTO RINFRA

“Appointed Date 1”7 means January 1, 2011 or such other date as may be

decided by the High Court;

TRANSFER AND VESTING OF UNDERTAKING

With effect from the opening of the business as on the Appointed Date 1,
the entire business and whole of the underiakings of WRTGL including all its
properties and assets (whether movable or immovable, tangible or
intangible) of whatsoever nature such as investments, licenses, permits,
quotas, approvals, lease, tenancy rights, pérmissigns, incentives, if any, and
all other rights, title, interest, contracts, consents, approvals or ‘polfvers of
every kind, nature and descriptions whatsoever shall under the pr;visions of
Sections 391 to 394 of the Act and pursuant to the orders of the High Court
of Judicature at Bombay or any other appropriate authority sanctioning this
Scheme and without further act, instrument or deed, stand transferred
andlor deemed to be transferred to and vested in Rinfra so as to become

the properties and assets of Rinfra.

The liabilities shall also, without any further act, instrument or deed be

transferred to and vested in and assumed by and/or deemed to be
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2.3.2.

2.4,
2.4.1.

2.4.2.

transferred to and vested in and assumed by Rlnfra pursuant to the
provisions of Sections 391 to 394 of the Act, so as to become the liabilities
of Rinfra and further that it shall not be necessary io obiain the consent of
any third party or other person who is a party to any coniract or arrangement
by virtue of which such liabilities have arisen, in order io give effect o the

provisions of this clause.

CANCELLATION OF SHARE CAPITAL OF WRTGL

. The entire equity share capital of WRTGL is held by Rinfra (through its

wholly owned subsidiary, RPTL). Upon the Scheme becoming effective, no
equity shares of Rinfra shall be allotted in lieu or exchange of the holding in

WRTGL and the equity share capital of WRTGL shall stand cancelled.

Upon the coming into effect of this Scheﬁe, the share certificates, if any,
and/or’ the shares / depositary receipts in electronic form representing the
equity shares held by Rinfra or its wholly owned subsidiary in WRTGL shall
be deemed to be cancelled without any furihe/r act or deed for cancellation

thereof by Rinfra or its wholly owned subsidiary.

ACCOUNTING TREATMENT

All assets and liabilities of WRTGL shall be recorded in the books of Rinfra

at their respective fair values;

Inter-company balances, investments and transactions, if any, up to the

Effective date, will stand cancelled;
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243, The excess arising on transfer of assets and liabilities as per Clause 2.4.1

above after giving effect to Clause 2.4.2 would be considered to form part of

the ‘Capital Reserve’ of Rlnfra. In case of there being a deficit, the same

shall be debited by Rinfra to its Goodwill Account.

2.5. BUSINESS AND PROPERTY IN TRUST FOR RINFRA

2.5.1. During

(@)

(©

the period between the Appointed Date 1 and the Effective Date,
Y

WRTGL shall carry on and deemed {o have carried on its business
and activities and shall stand possessed of their entire business and
undertakings, in trust for Rinfra and shall account for the same to

Rlinfra.

All the income or profits accruing or arising to WRTGL and all costs,
charges, expenses or losses incurred by WRTGL shall for all
purposes be treated the income, profits, costs, charges, expenses

and losses as the case may be of Rinfra.

WRTGL shall carry on their business and activities with reésonable
diligence and business prudence and shall not alter or diversify their
respective businesses nor venture into any new businesses, nor
alienate, charge, mortgage, encumber or otherwise deal with the
assets or any part thereof except in the ordinary course of business
without the prior consent of Rinfra or pursuant to any pre-existing
obligation undertaken prior to the date of acceptance of the Scheme

by the respective Boards of Directors of WRTGL and Rinfra.
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2.6.1.

2.1,

2.7.1.

 WRTGL shall not utilise the profits or income for the purpose of declaring or

paying any dividend or for any other purpose in respect of the period falling
on and after the Appointed Date 1, without the prior written consent of

Rlnfra.

Rinfra shall be entitled, pending the sanction of the Scherme, to apply to the
Central/State Government(s) and all other agencies, departments and
authorities concerned as are necessary under any law for such consenis,
approvals and sanctions which Rinfra may require to carry on the business

of WRTGL.

PENDING SUITS, ETC.

If any suit, appeal or other proceeding of whatever nature by or against
WRTGL is pending, the same shall not abate or be discontinued or be in
any way prejudicially affected by reason of the Scheme or by any thing
contained in this Scheme, but the said suit, appeal or other legal
proceedings may be continued, prosecuted and enforcejd k/)y or against
Rinfra in the same manner and to the same extent as it wo;!d or might have
been continued, prosecuted and enforced by or against WRTGL as if this

Scheme had not been made.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in this Scheme, all contracts,
deeds, bonds, agreements and other instruments of whatever nature to

which, WRTGL. is a party subsisting or having effect immediately before the
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2.9.

2.9.1.

2.9.2.

Scheme coming into effect shall be in full force and effect against or i
favour of Rlnfra, and may be enforced by or against Rinfra as fully and

effectually as if, instead of WRTGL, Rinfra had been a party thereto.

SAVING OF CONCLUDED TRANSACTIONS

. The transfer of properties and liabilities under Clause 2.2 above and the

continuance of proceedings by or againsi Rinfra under Clause 2.6 above
shall not affect any transaction or proceedings already concluded vby
WRTGL on or after the Appointed Date 1 iill the Effective Date, fo the end
and intent that Rinfra accepts and adopts all acts, deeds and things done
and executed by WRTGL in respect thereto as done and executed on behalt

of itself.
STAFF, WORKWEN AND EMPLOYEES

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

applicable to them with reference to WRTGL on the Effective Date.

It is expressly provided that, on the Scheme becoming effective, the
Provident Fund, Gratuity Fund, Superannuation Fund or any other Special
Fund or Trusts created or existing for the benefit of the staff, workmen and

employees of WRTGL shall become the trusts/ funds of Rinfra for all
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2.40.

2.10.1.

3.4.

3.2.

3.2.1.

surposes whatsoever in relation to the adrministration of operation of such
Fund or Funds or in relation to the obligation 1o make contributions 10 the
said Fund or Funds in accordance with the provisions thereof as per the
terms provided in the respective Trust Deeds, if any, to the end and intent
that all rights, duties, powers and obl igan@ s of WRTGL in relation to such
Fund or Funds shall become those of Rinfra. It is clarified that the services
of the staff, workmen and employees of WRTGL will be treated as having

been continuous for the purpose of the said Fund or Funds.
WINDING UP

On the Scheme pecoming effective, WRTGL shall stand dissolved without

being wound up.
PART 3
MERGER OF WRTML INTO RINFRA

«pppointed Date 27 means January 1, 2011 or such other date as may be

decided by the Hight Coutt;

TRANSFER AND VESTING OF UNDERTAKING

With effect from the opening of the pusiness as on the Appointed. Date 2,
the entire business and whole of the undertakings of WRTML including all
its properties and assets (whether movable or immovable, tangible of
intangible) of whatsoever nature such as investments, licenses, permits,
guotas, approvals, lease, tenancy rights, permissions, incentives, if any, and
all other rights, title, interest, contracts, consents, approvals Or powers of

_.____.___.,__,.,.._M‘,_____._;__,w,_.,_._____,._,._—_——
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3.2.2.

3.3.

3.3.1.

3.3.2.

CANCELLATION OF SHARE CAPITAL OF WRTML

every kind, nature and descriptions whatsoever shall under the provisions of
Sections 391 to 394 of the Act and pursuant to the orders of the High Court
of Judicature at Bombay or any other appropriate authority sanctioning this
Scheme and without further act, instrument or deed, stand transferred
and/or deemed to be transferred to and vested in Rlinfra so as to become

the properties and assets of Rlnfra.

The liabilities shall also, without any further act, instrument or deed be
transferred to and vested in and assumed by and/or deemed fo be
transferred to and vested in and assumed by Rinfra pursuant to the
provisions of Sections 391 to 394 of the Act, so as to become the liabilities
of Rinfra and further that it shall not be necessary fo obtain the consent of
any third party or other person who is a party o any gontract or arrangement
by virtue of which such liabilities have arisen, in order o give effect v’to the

provisions of this clause.

~

The entire equity share capital of WRTML is held by Rinfra (through its
wholly owned subsidiary, RPTL). Upon the Scheme becoming effective, no
equity shares of Rinfra shall be allotted in lieu or exchange of the holding in

WRTML and ihe equity share capi

Upon the coming into effect of this Scheme, the share certificates, if any,
and/or the shares in electronic form representing the equity shares held by

Rinfra or its wholly owned subsidiary in WRTML shall be deemed {o be
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3
by

3.4.3.

3.5.1.

cancelled without any further act or deed for cancellation thereof by Rinfra

or its wholly owned subsidiary.

ACCOUNTING TREATMENT

1. Al assets and liabilities of WRTML shall be recorded in the books of Rinfra

at their respective fair values,;

Inter-company balances, investments and transactions, if any, up to the

Effective Déte, will stand cancelled;

The excess arising on transfer of assets and liabilities as per Clause 3.4.1,
above after giving effect to Clause 3.4.2 would be considered to form part of
‘Capital Reserve’ of Rinfra. In case of there being a deficit, the same shall

be debited by Rinfra to its Goodwill Account.
BUSINESS AND PROPERTY IN TRUST FOR RINFRA
During the period between the Appointed Date 2 and the Effective Date,

(d) WRTML shall carry on and deemed to have carried on its business
and activities and shall stand possessed of their entire business and
undertakings, in trust for Rinfra and shall account for the same to

Rinfra.

(e) All the income or profits accruing or arising to WRTML and all costs,
charges, expenses or losses incurred by WRTML shall for all
purposes be treated the income, profits, costs, charges, expenses

and losses as the case may be of Rinfra.
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3.5.2.

3.5.3.

3.6.

3.6.1

H WRTML shall carry on their business and activities with reasonable
diligence and business prudence and shall not alter or diversity their
respective businesses nor venture info any new pbusinesses, nor

alienate, charge, mortgage, encumber or otherwise deal with the

,m

ssets or any part thereof except in the ordinary course of business
without the prior consent of Rinfra or pursuant to any pre-existing
obligation undertaken prior to the date of acceptance of the Scheme

by the respective Boards of Directors of WRTML and Rinfra.

WRTML shall not utilise the profits or income for the purpose of declaring or
paying any dividend or for any other purpose in respect of the period falling
on and after the Appointed Date 2, without the prior written consent of

Rinfra.

Rinfra shall be entitled, pending the sanction of the Scheme, to apply to the
Central/State C:;Qvemmen‘t(s) and all other agencies, departments and
authorities concerned as are necessary under any law for such consents,
approvals and sanctions which Rinfra may require o carry on the business

of WRTML. v
PENDING SUITS, ETC.

If any suit, appeal or other proceeding of whatever nature by or against
WRTML is pending, the same shall not abate or be discontinued or be in
any way prejudicially affected by reason of the Scheme or by any thing
contained in this Scheme, but the said suit, appeal or other legal
proceedings may be continued, prosecuted and enforced by or against

Rinfra in the same manner and to the same extent as it would or might have
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3.8.

3.8.1.

3.9.

3.9.1.

been continued, prosecuted and enforced by or against WRTML as if this

Scheme had not been made.

Subject io the other provisions . contained in this Scheme, all contracts,
deeds, bonds, agreemenis and other instruments of whatever nature to
which, WRTML is a party subsisting or having effect immediately before the
Scheme coming into effect shall be in full force and effect against or in
favour of Rinfra, and may be enforced by or against Rinfra as fully and

effectually as if, instead of WRTML, Rinfra had been a party therefo.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 3.2 above and the
continuance of proceedings by or against Rinfra under Clause 3.6 above
shall not affect any transaction. or proceedings already concluded by
WRTML on or after the Appointed Date 2 ill the Effective Date, to the end
and intent that Rinfra accepts and adopts all acts, deeds and things done
and executed by WRTML. in respect thereto as done and executed on behalf

of itself.
STAFF, WORKMEN AND EMPLOYEES

On the Scheme becoming operative, all staff, workmen and empioyees of
WRTML in service on the Effective Date shall be deemed to have become
staff, workmen and employees of Rinfra without any break in their service

and on the basis of continuity of service, and the terms and conditions of
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3.10.

3.10.1.

4.1

their employment with Rinfra shall not be less favourable than those

applicable o them with reference to WRTML on the Effective Date.

It is expressly provided that, on the Scheme hecoming effective, the
Provident Fund, Gratuity Fund, Superannuation Fund or any other Special
Fund or Trusts created or existing for the benefit of the staff, workmen and
employees of WRTML shall become the trusts/ funds of Rinfra for all
purposes whatsoever in relation to the administration or operation of such
Fuhd or Funds or in relation to the obligation to make contributions to the
said Fund or Funds in accordance with the provisions thereof ‘as per the
terms provided in the respective Trust Deeds, if any, to the end and intent
that all rights, duties, powers and obligations of WRTML in relation to such
Fund or Funds shall become those of Rinfra. It is clarified that the services
of ihe staff, workmen and employees of WRTML will be treated as having

been continuous for the purpose of the said Fund or Funds.
WINDING UP

On the Scheme becoming effective, WRTML shall stand dissolved without
being wound up. »
PART 4
OTHER TERMS AND CONDITIONS
The Transferor Companies and the Transferee Company shall as may be

required make applications and/or petitions under Sections 391 to 394 of the

Act and other applicable provisions of the Act to the High Court of
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4.3

431

Judicature at Bombay for sanction of this Scheme and all matters ancillary

or incidental thereto,

The Transferor Companies and the Transferee Company by their respective
Board of Directors may assent {o any modifications/amendrnents to the
Scheme or fo any conditions or limitations that the Court and/or any other
authority may deem fit to direct or impose or which may otherwise be
considered necessary, desirable or appropriate by them (i.e. the Board of
Directors) subject where applicable to the approval of the Hon'ble High
Court or any other authorities under applicable law. The Transferor
Companies and the Transferee Company by their respective Board of
Directors be and are hereby authorized to take all such sieps as may be
necessary, desirable or proper to resolve any doubts, difficulties or
questions whether by reason of any directive or orders of a‘ﬂy other

authorities or otherwise howsoever arising out of or under or by virtue of the

Scheme and/or any matter concerned or connected therewith.

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

The Scheme being approved by the requisite majorities in number and value
of such classes of persons including the members and / or creditors of the
Transferor Companies as may be directed by the Hon'ble High Court of

Judicature at Bombay or any other competent authority, as may be

¢

applicable.

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

any other authority under Sections 391 to 394 of the Act.
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434

4.4

4.5

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

Company.

All regulatory and other approvals, consent and sanclions as may be

required by law being obtained in respect of this Scheme.

Part 2 and Part 3 of the Scheme are independent. Therefore, the non
implementability of any of the above Pari(s) shall not affect the

implementability or otherwise of the other Part(s) of the Scheme.

In the event of any of the said sanctions and approvals referred to in the
preceding clause not being obtained and/ or the Scheme not being
sanctioned by the Bombay High Court or such other competent authority
and / or the Order not being passed as aforesaid before March 31, 2014 or -
within such further period Of periods as may be agreed upon between the
Transferor Companies and the Transferee Company by their Boards of
Directors (and which the Boards of Direc,f(ors of the companies are hereby
empowered and authorised to agree to and extend the Scheme from time to
time without any livmi‘tation), this Scheme shall stand revoked, cancelled and
be of no effect, save and except in respect of any act or deed done prior.

£t

ihereto as is contemplated hereunder or as fo any rights and/ or liabilities
which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the

Scheme or as may otherwise arise in law.
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including duties, levies and all other expenses, i

wm

All costs, charges, taxe
any (save as expressly otherwise agreed) arising out of, or incurred in

carrying out and implementing this Scheme and matters incidental therelo,

shall be borne by the Transferee Company.
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To,

The Board of Directors,
reliance Infrastructure Limited,
Mumbai.

CERTIFICATE OF EXCHANG

T} PRI

(N THE MATTER OF AMALGAMATION OF WESTERN REGION TRAN

SMISSION (GU

LIMITED AND WESTERN REGION TRANSMISSION (MAHARASHTRA) PRIVATE LIMITED WIT | RELIANCE
INFRASTRUGTURE LIMITED

Rased on the draft Scheme of Amalgamation (‘the scheme’) of Western Region Transrnission (Gujarat

)
Private Limited ("WRTGL') and Western Region Transmission (Maharashtra} private Limited (‘WRTML)
with Reliance Infrastructure Limited (‘Rinfra’) and according to the information and explanations provided
ta us, we hereby certify as under:

4. Asondate Rinfra holds entire issued capital of WRTGLand WRTML through its wholly owned
subsidiary Reliance Power Transmission Limited.

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

¢, Accordingly no valuation process is applicable to the scheme. In our opinion, we state that
the above Scheme is fair and reasonable since.the shareholders of Rinfra will continue to
remain beneficial owners of Rinfra in the same proportion as they held it prior to the Scheme.

d. This Certificate is issued at the request of Rinfra in accordance with clause 24(f) of the listing
agreement and SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read with
clarifications provided by SEBI CIR/CFD/DIL/8/2013 dated May 21, 2013 and should not be
nsad for any athar purpese without our prior written consent. ~ ‘

é

For Jignesh & Co.

Chartered Accountants

WS& X . \C.‘ff.a.:xw s (;Ix,,w).w;

Proprietor ,
Certified True Copy 08
for Refjance Infrastrucirs 3nalkats

;‘L&,-.tw«: |

Rarnesh Shenoy %
Company Sacrakary

Jignesh Kapasi
Membership No. 100213
DATE: November 8, 2013
PLACE: MUMBAI

Certlifled True Copy

{/\/L&»x&,%

Ramesh Shenoy
Company Secretary

For Rellance Infrastruciure Limited
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Murnbai 400 103, India

= AUDIT COMMIT

LIANCH

Shit $ & Kohli
et s e g
St 1R Hai

Shit K Ravikumar

The Company has placed before the Audit Committee the draft Scheme of Amalgamation (the
Scheme’) of Western Region Transmission (Gujarat) Private Limited (WRTGL') and Western Region
Transmission (Maharashira) Private Limited (WRTML) with Reliance Infrastructure Limited (‘the
Company' or ‘Rinfra’) and their respective shareholders for recommendation of the Scheme by the
Audit Comritiee to the Board of Directors as required vide SEBI Circular No. CIR/CFDIDIL2013
dated February 4, 2013 (‘Circular’).

This report is made in order to comply with the requirements of the Circular after f‘cms)ldeﬁnn; the
following:

a. Draft Scheme;
b. Valuation Report dated November 8, 2013 issued by M/s Jignesh & Co;
c. Fairess Opinion dated Novernber 8, 2013 issued by Dalmia Securities Private Limited;
d. Statutory Auditors Certificate dated November 11, 2013 issued by Pathak HD & Associates in
refation to the accounting treatment specified in the Scheme;
e. An undertaking by the Statutory Auditors dated November 11, 2013 issued by Pathak HD &
Associates in relation to non-applicability of Para 5.16(a) of the Circular
f.  Pre Scheme and Post Scheme Networth Certificate of the Company dated November 11, 2013
issued by Pathak HD & Associates.
g. Audited financial statement of the Company, WRTGL and WRTML for the year ending March 31
2013, March 31, 2012 and March 31, 2011, and
1. Proposed Scheme Yoo
The Saiien{ features of the draft Scheme are as‘under:
a. The Scheme provides for merger of WRTGL and WRTML into the Company
b. Proposed Appointed Date for the amalgamation will be January 1, 2011
c. WRTGL and WRTML being wholly owned subsidiaries of the Company held through Reliance
Power Transmission Limited (‘'RPTLY, no shares to be issued pursuant to merger and the shares
held by the Company or RPTL in WRTGL and WRTML will be cancelled. .
2. Recommendation of the Audit Committee
The Audit Committee recommends the draft Scheme, inter-alia taking into consideration that there
would not be any issuance of shares and consequently no valuation process is required, for
favorable consideration by the Board of Directors of the Company, Stock Exchange(s) and SEBI.
///\7%‘7'/\//£ )
{ S S Kohli)
Date: November 11, 2013 Chairman of the Audit Committee

Place: Mumbai Reliance Infrastructure Limited

R

Certified True Copy
for Reliance Infrastructure Limited
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Ramesh Shenoy ) v RPN
Company Secretary
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flamash Shenoy
Company Secretary
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| Reliance Infrasteuciure Limited Western Region Tra asnission (Gujarat) Pvt, Lidd
H Block, tst Fleor, . F Block, Tst Floor,

Dhirubhai Ambant Knowledge C Dhirulhii Ambant Knowladge City,

favi Mumbai - qo0710. I Navi Mumbai - 4007
(e Board of Divectors, I -
Western Region Transmission
(Waharashira) Pvi.Lid )
H Blogk, 1st Floor, [ Uy
Dhirubbad 5’\1’:&‘:‘_&1’;1stctmfimigggie City, ‘ Ram(;sh Shenoy ‘
Navi Mamnbai - 400710, ' | Company Secratary

Certified v
For Kelianea 3
£

[Dear?

Subject: Vairness Opinion for the proposed amalgamation of Western Region Transmission
(Gujaral) PviLid. (WRIGL) and Western Region Teansmission (Maharashira) Pvtditd
(WRTML) with Reliance Infrastructure  Limited  (‘Rinfra’) pursuant to Scheme of
Amalgamation in terms of Clause 24 (1) of the Listing Agreement.

Please refer to the engagement letter d ated Novembir & 2013 regarding the Faimess Opinion in
terms of Clause 24 (h) of the Listing Agreement, for the proposed amalgamation of Western
Region  Transmission (Gujarat) Pvilid (WRTGL) and Western Region  Transmission
(Mabarashira) PvtLid (WRTMLY (hereinafter referred to as Transferor Company) with
Reliance Infrastructure Limited (Rinfra’) (hereinaflter referred to as Transferee Company)
pursuant o Scheme of Amalgamation in lerms of provistons of seetion 391 1o 394 of the
Companies Act 1956 (the Act) and other applicable provisions of the Act and Jor
Rules/ Regulations made there u ndder.

1. Backgrowmd

11, Relianse Infrastrachure Limited ("Rinfra’)

Kinfra was originally incorparated under the provisions of the Indian Companies Act, VI
of 1973 in Bombay, the State of Maharashtra on 1 October, 1929, under the nare “Tombay
Suburban Blectric Supply [imited”. The name of Company was later Changad Lo TBSES
imited” on 23 December, 1992 under The Companies Act 1956, The name of Company was
further changed to “Relance Energy Limited” on 2t April, 2004, The name of thie Compan!
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jance Infrastructure Limited” ¢
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1 Block,
aged in the busines

wpsiness ol ?*'z*.‘«?,’zﬁiﬁa*fi,i“igﬁ curement  and
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2 .,

Financials (standalone) of Rin fra 38 ag undern

i _émgm:x:}{%z S ot T gt

[ Total Revenue ~0,510 Q T s6I5 |
S’i' iEapi‘*mhims I 9,075 ; 16,117
L mizi Before Tax ) - 1, iw 2,497

| Profit After Tax__ B i,,am.k T

12, Western Region Transmissic in (Gujarat) PviLid, (TWRT GLTY

WRTGL is a company incorporated under the provisions of the Companies Act, 1956 on
November 14, 2007 having its Registered Office at H Block, 1st Floor, Dhirubhai Ambani
hmméasgéﬂe City, Navi E\;’Emz’sbm ~ 400 710, The entire share capital of Re. 14,25,68,910 of
WRTGL i3 held by Reliance Power Transmission Limited, which in turn s 8 whally owned

- of Rinfra, Accordingly, under Section 4 (1)(c) of the Act, WRTGL i3 a step-down
aged in the business of power fransmission.

subsidiar
w %mlis enwned subsidiary of Binfra. 1 15 also eng
os of WRTGL are not listed on any Sto sck %M hange.

e Bipancials of WRTGL is as viider:

Summpary Financial

"~ Year ending March aL, | a0 2082

Total Revenue m’_mwm.i o 0.00 2213

L Negligible 19.49
Negligible | 2.64
Negligible | 126

1.3. Western Region Transmiss

i19h0 on

RTMI. §5 a company incorporate «l under the provisions of th ¢ Companies Adt
2007 having its Registere 4 Office at 1 Block, 1st Floor, Dhirubhat Ambani

November 14,
The entire share capital of Rs. 1800.70,500 of

Kpenwleder City, Navi Mumbai - 400 71,




P

ares of WRTRML

Scheme of Amalramation

N

51, We have been informed that it is proposed to merge WRTGL and WRT
with effect fram January 01, 2011 (hereinafter referred to as ‘Appointed Date’) pursuant

ta the Draft Scheme under section 3¥1-394 of the Act. The Draft Schene would need
sulatory authorities, etc as

AL, into Kinfra

2.2 The Salient features of the Draft Scheme are as under:
4 The Draft Scheme provides for merger of WRTGL and WITML into Rinfra..

. Proposed Appointed Date for the amalgaration will be January 01, 2011

. All assets and Habilities of the Transferor Companies shall be recorded in the books
of the Transferce Company at their respective fair values. The Excess arising out of
the above treatment shall be accounted as accretion to Capital Reserve and deficit
shall be adjusted against the goodwill account of the Transferee Company.

4. WRTGL and WRTML being wholly owned subsidiaries of Rinfra (held through its
wholly owned subsidiary, Reliance Power Transmission Limited), no shares to be
issued pursuant to merger and the shares held by Rinfra in WRTGL and WRTML
will be cancelled.

Scope of Engagement

For the aio

aid purpose, Rinfra has appointed us to fssue a faimess opinion for the

intended Scheme in terms of Clause 24 (i) of the Listing Agreement. This report is intended
only for the sole use of Rinra, WRTGL and WRTML and in connection with the proposed
Seheme including for the purpose of obtaining judicial and regulatory approvals for the
amalgamation.

Sources of Information

We have relied on the following information in issuing this fairness opindon for the purpose

of the amalgamation:

o Dratt Scheme of Arrangement under Section 397 to 394 of the Companies A

regard to the proposed amalgamation.
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amation to Rlnfra, public

5.1, Based on information provided by the management of the entities formung par

aralgamation and after analyzing the Scheme, we understand that WRTGL ¢ A
will merge itself into Rinfra without any consider
The pre

% *h(m
od scheme, as and when it becomes of

Cwould dead to

rgies of operations and integrate business zm“i‘in g

Reduce zmizagerm% overlaps whicl
2educe administrative cost
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6. Pxclusions and Limitations

k3

Our veport is subject Lo the scope lemitations detailed hereinafter, The report is to be read in
totality, and not in parts, inconjune tion with the Liu-*zmt documents referred to therein,

6.1 In the course of the present exercise, we were provided with both written and verbal
informatian, including financial data. Our fugmzi is based on the information furnished to us
being complete and accurate in all mater ial respects. We have yelied upon the historical
financials and the information and representations furnished to us without carrying out any
sudit or other tests to verify its accuracy with lim ited independent appraisal. Also, we have

boert given to xmdm muj M tm uwmgonwn s of ﬂ”ia mm;mmw that iiu 'y hav > ot ormit

any

fer any foom of

arding its accuracy and wmptcb ness, We ass e RO Tespol iéf.; whatsoover
rs in the above information furnishe d by tlu companies Z'&i'\{i their impact on the

prosent exercise.

6.7 We have not conducted any independent valuation or appraisal of any of the assels or
Labilitios of the companies.

6.3, Our work does not constitute an audit, due diligence or verification of historical finarcials
mcluding, the waorking results of { the Companies or their business referved to in his report

Accordingly, we are unable to and Jdo not express an opinion on ile falrmess or & W oany

fepncial pilormaiion referred to i this report




By

secured or g :m%xi credifors ? lu Companies she

mrconnection with the propy herne, We do no
j ot any other term of the propos
110 "z"S;luztf;zbﬂ;h{’ or as to the prices al which i?«x equily share

ol

wme or ay o the

W,

ot is not, nor shoold it be construed as our opining or certifving the compliance of
the proposed transfer with the provisions of any faw including companies, taxation and capital
markei related laws or as

rds any legal imy 1 ations or igsues

sing thereon.

6.6. No investigation of the companies claim to the title of assets or property owned by the
companies has been made for the purpose of this {airess opinion. With regard (o the
companizs claim we have relied solely onvrepresentation, whether verbal or otherwise made, by
nent to us for purpose of this report.

the mana

(7. Oy analyst

sand results ave also specific to the dau of this report. An exercise of this nature
sideration of various factors, This report is issued on the understanding that the
companies have drawn our attention to all the matters, which they ate aware of concerning the
tinancial position of the Companies, their businesses, and any other matter, which may have an
impact on our opinion for the proposed merger, including any significant ¢
taken place

imvolves com

i

wanges that have
or are likely o take place in the financial position of the Companies or their
ubsequent to the proposed Appointed Date for the proposed Scheme. We have 1o
lity to update this report for events and circumstances occurring after the date of this
report. We assume no responsibility for updating or revising our opinion based on
os of events occurring after the date hereof,

Fuginess

responsibi

crreumsiane

P 7

&8, This report has been issued for the sole purpose to facilitate the Company to }’cws‘zpiv with
clause 24(f) and 24(h) of the Listing Agreement and SEBI Circular Nc‘: CIR/CFL/DIL/5/2013
dated 4 February 2013 and CIR/CFD/DIL/8/2015 dated 21 May 2013 and it shall net be valid

{or any other purpose,

7. Opinion & Conclusion

With reference to above and based on information provided by the management of the entities
furming me of the amalgamation and after analyzing the Draft Scheme, we understand that the
RIVERTE heme has been intended to merge WRTGL and WRTML into Rlnfra without any
consideration. ?n the above cases valuation is not undertaken as these are occurring within the
Holding Company and its step-down wholly owned Subsidiary Company and it does not
involve any movement of assets or Habilities outside the group. Upon the Scheme be

%

Coming
fective and with effect from the Appointed Date, the entire issued and paid up capital of
sLoand WRTNML fully held by Rinfra through its wholly owned subsidiary on the |
»shall be extinguished and shall be deemed o be extinguished and all such equity shares of
‘%x\“]‘i}\i doand WRTML held By Rinfra through its wholly owned subsidiary shall be cancelled

ive

» be cancelled without any turther app lication, act or deed. There s also no
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O
CEINFRASTRUGTURE LIMITED

Name of

he Company:

Serip Code 1 BSE 500380 NSE RELINFRA  Name of the Scrip : RELINFRA Clase of Securily : BEQUITY

Guarter ended : 30" September, 2014

) o 2y B % » 5 ); . AN .
Partly paid-up shares:- Mo, of Partly pald-up shares As 8% of total ’:O‘ of Partly paid-up p Gompany
) shares
2 ( lomotr’(/ romoter group i
Hetd y public ' 5
Total o
o i ¢ 1ed As g "/u{ 105;1?1}1\ of st of the Gomparny,
aneli . 3 q . a { cutstanding o
Qutstanding Gonvortiblo Securiios:: Wo. of outstanding socuritios hon A::,jifiz?ffzz U,;J; 4 assuming fult conversion of the convertible
!r‘ld by promoler/promoter goup 0 T -
Held by public 0 e 5
Total 0 0.0
As a % of total no, of &hare» of the Company,
Warrants:- arants he 5 O o ¢ N f
arran Mo, of warranis As a % of total no. of warranis assuring full conversion of warrants
Held by promoter/promoter group G 5 TSNS n— , -
Held by public ) g q » 5
Total 5 e : 5

Total pald-up capital of the Company, asstimlng ful

9,9 shares
conversion of warcants and converiible securities Re 262,99,00,000 (26,28,90,000 equity Sh?i.& )

Gategory Category of Shareholder No of Tatal No of | Number of shares | Total Shareholding as percentage of “Shares Pledged or
Cado Shareholders Shares held in total nuimber of shares otherwise encumbered
dematerialised |"Ag a porcentage | As a percentage | No of Shares Asa
Form of (A+) of (A+BC) (Vi percentage
n i i (v} 4 (i) {vii} {IX=VINIV=100)
{A)  Ishareholding of Promoter and Promoter
Group e e
{1} lingian .
(@)} Individuals/Hindy Undivided Family 5 663378 663378 0.26 : 0.2 . ol 8,00
A (D) Central Government/State Governments 0 9 0 0.00 0,00 0.00
{c)|Bodies Corporate 4l 126963612 1269636812 48,87 el v T ob -+ o000
(d)|Financial Institutions/Banks 0 0 0 0.00 0.00 0l 0.00
()| Any Other (Specify) )
Sub <Total (A)(”I) 9 127626990 127626990 48,13 48.53 . 0 0.00
{2} |Forelgn NIA NIA
(a} individuals(Mon-Resident Individuals/Foreign
Individuals) ) 0 0 Y 0.00 0.00 0 0.00
{b)|Badies Corporate 0 0 0 0.00 0.00 0 0.00
(S}l institutions 9 0 0 0.00 0.00 0 0.00
()] Qualitied Forelgn Investor gl - 0 0 0.00 0.00 0 -~ 000
(&)l Any Other (Specily) 0 0 0 0.00 0,00 0 0.00
Sui -Total {A)2) 0 0 0 0.00 0.00 g 0.00
Total of Promoter and Promotor Group
(A=A 1)+ AN2) 9 127626990 127626990 49,13 48,53 0 0.00
(B} _ IPublic Shareholding ) .
(){Institutions ’ NI NA
(@) |Mutual Funds [UTH 180 4754982 4716830 1.83 1.81 - - -
() Financial institutions/Banks ... 320 1664106 1530296 0.60 0.59 - - .
(&)l Central Government/State Governrnents 82 121146 54015 005 L 0Os - -
{d)|venture Gapital Funds ) o 0 9 0.00 0.00 - -
(8} insurance Companies 35 46068178 46067848 17.73 17.52 - - .
(N{Foreign Institutional Investors 581 43581193 43361369 16,781 16.57 - -
(9} Foreign Venture Capital Investors Q 0 0 0.00 0.00
(h|Qualified Foreign investor 0 0 0 0.00 0.00]
(i} Any Other {Specify) ] 0 0 0.00 0.00 o
Sub -Total (B){1) 1198 96079605 95739366 36.98 36,53 N

Gontd..

Certified True (r)m/

For Retiance Infra

{\),\»VW | Certified True Copy

for Reliance Infrastrocture Limited
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Company 5e sty ﬂ/bv
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Ramesh &henoy
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{2 Non-nstiutions o o NIA NIA
(8){Bodies Corporate 5433 4767630 4669191 1.84 1.81 -
 {b)individuals
i.individual shareholders holding nominal
e sharecapital up to Rs.1Lakh. 1246955 28392901 23951020 10.93 10.80 - S
il individual shareholders holding nominal
» sharecapital in excess of Rs.1Lakh. 48 1350600 1309338 6.52 0.51 N —
(¢)|Qualified Foreign Investar o 0 [ o
(d)|Any Other (Specify) ol 0 o 0 o] B B
T|Trustee 0 0 ' o 0.00 0.00]
2INRISIOCBS 14216 1571107 1299623 ogo| oeo - 1.
,,,,,,, ____|Sub -Total (B)(2) 1266652 36082238 31220172) 13.89 13.72 NIA
Total Public Shareholding
B=(B)(1)+{B)2) o 1267850 132161843 126968528 WMwmwﬁa-57,,,‘w,.,wﬁ~,ﬁ,§9£§ o NA NiA
|roTaL ) #(8) 1267859| 259788833 254595518| 100.00 osysl  NIA_ | NIA
Shares held by Custodians and against
(C)  |which Depository Receipts have been
e jssned B R S SO .
1 Promoter and Promoter Group 0 0 0 NIA 0.00} NIA NIA
2 Pubtic 2 32 01 167 32 00 462 N/A 1.22 N/A N/A
Sub - Total (C) 2 3201 167 32 00 462 0.00 1,22 0 0.00
GRAND TOTAL (A)+{B)+(C) 12 67 861] 26 29 90 000 2577 95 980 NIA 100,00 0 6.00

Note: Pursuant to the scheme, no shares of Rinfra would be issued, therefore, there wo

uld be no change in the shareholding pattern of Rinfra




e
e

s

1 5% e
hat

s

‘)67 ‘suoneinBey 1SVS o o (€18 vopeinBes u i 0} paubisse s Rl

l

8 1002 e 10070 1066 92 9L EL i
0 3 loo'o - [ 12 i ey
o - oS - T - jsoC [ ] ToEquy v BUll (8
0 - looo - 7 - 1500 LE7Se L | wequy v jowueier il
g - logo - [ - 1500 [2ev 6€ & i
) - 0o - - 1oy liee vl 2 |
5 - lozo | GO0 0BG ¥ L incig; YO 87
B | 1000 ] - iouo i G/OvE8 i [FotiLrT B12Mg SRAMUBAOLL] 80U
inoa ! - icoe { - ooe { 0O000S5 b | £33
Pl | - looc | - 1000 | - 980y 2868y 1@ Sl | 1] 2jEAUd SBIMUAA D
) s i | 1 | | ! i I
2 m:www BUENE 10 sew BuEe H i } wmﬁmﬁwﬁﬁm LBk tand mgﬁ fmhiag=tad i {af} _”
5T BRIP4 513,30 SARLINDTS | piaL SARUNDES 1 it w | [ e esneo-ans | gpoiieniod W o)aigin) 1230, i
aiuenion | ejaeRucs j o sE B | iU SWRMER | o el 12303 | b oy | LOHERIIBOL Y iy sareug oo | , )
o . o 10 dpCuny jodsawmit {7 iis oo s ey { e sy puRig Jo % 2 SY i iapiouRIeyS 3y} JO SWIEN
- bo# {2303 % & 5% ! “ | |
2101 % B SV | |
SIUBISEM JO SPRIRY | 1.} soaeiys peuaqunais i pioy SS2BYS 10 SHEIRQ { |

e e

OIS JS1oWG I PUE 1550H0 L, CEEEES Bi) 07 BUibun]ey sU0sIaa
(81025008 - NEBLIVd SNITCH ISHYHS)
CELNTT FENEONE LS YN IoNVITEY

O

ANIOUN SSniToas J0 DUpIDY bUIMOUs TUBWIBIEIS



0L¥ZroEe

“WiOL

0L¥Zr0Ze

PIaN 40 NOLLYHOJE0D SONVHNGNI 33014

10 UCISIBAUDD JIN]
sipyus Buidprepun

55BD SUES 43
10 S3ULIN0DS BQILBAUDD
10 JOLUNU [EI0) TR Y

BIQILPAUOD

3O JRGINN

w

SSBIO 3WES 3L} JO
SIUBLIBM JO JOGUINU
1230} 10 % B 8Y

ploy suBlIBM
30 IBQUINN

{anoge
{2)(iyesed je Juswialels
uy peyesipul (0)s{@)+v)
1230}, puBin” I IIsaleys
10 laguunu (10}

SenLnoss BIGIHSAUOD JO SERQ

SIURMBAN 4O SHEIST

10 sBeusoiad v sk S8JBUS

S8JBYS JO ON

walyy unm {Jy.d) Besued ut Bunoy
suosiad 2y} pue (sleploysieys Ui o {sjouieN

ON 48

TIDIoY Py

B Sand, AI0Ds120 84 03 oulbuc|ad (Jvd UM T5U7560Y) SU0SIaT O (SeRUNITS 3

FUBTLGS U JO S8I8is Jo 19quuny [e30] 3Ll

GEISAUGS "SUBIIEM S9Ieys BUIpn[oul) SSRMNISS 76 EUIPIOY BUIMOUS JUSLWSIES (n){on

5 TEEIET (8507 805 50 %1 Uey) 9400 BUIPIoY PUe 3Hahd,

TICha;e0 oy OF pulbuo|dq Sliosiad jO (Sehinsas S aAUOD TSIUBLIEM “SBIBY

(£102'80°0E - N¥2.LLiVd ONIQTOHIRVYHS)
OSLINTT THNLDNHEISYH-INI SONVITEY

- - - EyLl L 220885 Y WLlOL
» GNN4 X 30N ALINDI
- - - TYNOILYNEALNI QEVNONVA 40 S31d38V ‘aNnN&
10t 870997 XIAN MD0LS SLIMEYIN ONIOWINT QEYNONVAIE
45" - - "~ Zi L SOEVEST WIGN} S0 NOILVEO4H00 FONYHASNI TWHINIOIL
vl - - - ¥l £PEBEET TShuL AUNDT TYNOLLNLILSNI SIANYYE 9 \_
2z’ - - - [443 2911028 NOTIZN MH0A M3N J0 YNvE 3HLIS
Le el 1688¥Pe GILIATT ANVAING?) SONVHNSNI TIYINDHO 3HL|Y
£o'L - - - €81 o8L¥8LY QLN ANYAINOD JONYENSSY VIANI M3N 3HLIE
€81 - ] - - €9 LEYDEZY GNAZ HIMOYD L SMd LIMEVYIN VIAN! 40 iz
2c°8 - w - - 8€'8 0L¥Z¥0Ze VIONI 40 NOLLYXO0dd00 TONVHNSNI 3411
| {anoqe
$HRID UILS YL PIoY SSRUNDSS | SSELD BUIES Bl 10 pisU SyuELEM {z){pjesed 32 Nswégwmwmv
n29S AGPIBAUCD BIIMBALDY SIUBIIRMA JO 1BTUNU 1 pajesIpuil +{g)ely prey .
10 JACRUNY [BID} 1AM 5 10 J8guInp {230) 10 % 2 8Y joJequiny _Sw.m ﬁzwh@rw‘%hmwhmgm m&mz_w 30 ON 4OPIOYSIBYS BU3 JO SUTEN oN IS
10 Jaquuny 2oy
SepUNNes SIgIMaAUS) JO slimeg SIUBLIEAR JO SIEIBC o0 aBejusoled e se salRUS lf
EEYERE]

g Bulpnioul] Senunoss Jo huipjey BUimoys JUaWajE]S ({3




RELIANCE INFRASTRUCTURE LIMITED
(SHAREHOLD\NG PATTERN - 30.09.201 3)

i) %%@z@%;ﬁﬁmmg@;e@gis of locked -in shares
s ;g;mm%@g;a‘?ggz Bromoter Group | P oter [ Public |

Mo of Eacgéd:mfggigéégﬁ shares a
ini shares number of ghm&s{i.e,,@ramﬂ Total
{A}Je{g}%«{@} indicated in statement at

para{){a) ahove}

he shareholder

i

Sy No Hame of £

8.57 ] b Promoter Group___

7 A e T T

| AR Projec Veniuros Private Liiled aow | b
,J:@;ﬁ:&,gwwMWWMgz,éjggggmeww_»_wm,,§;§_zw,%.ww,W -

Shares underlying outstanding DRs
as a percentage of total number of
shares{i.e.,.Grand Total (A)+(B)HE)
indicated in statement at para(i){a)
above}

i

I I
No of shares underlying
outstanding DRs

@)  Statement showing details of Deposiiory Receipis jDRéz

Nuimber of outstanding DRs

e, T
Sy No Type of outstanding DR
(ADRs,GDRS, SDRs,etc.)

TR Al A —
3201 167 ] 122

pts (DRs), where underly
s of 1% of the total number of shares

olding of Depository Recel

1i(b) Statément showing H

Shares underlying ouftstanding DRs
as a percentage of total number of
shares{i.e.,Grand Total (A)+(B)4~(C)
indicated in statement at para(l)(a)

outstanding DRs

[ Type S outstanding DR
(ADRS,GDRS, 5DRs,etc.)

SrNo|

ass of shares | securities is issued by

ma) Statement showing Yoting Pattern of sharehoiders, it O
the issuer

Not Applicable

P
47 kqest
,”,«{g‘\\{(‘“'} '}‘(J

A anns c

e \5.'\
= (‘D\
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e of Shareholder

| “‘hn Ramesh t?éheﬂnav jointly with

Total

Reliance Power Transmission Limited

Z. | Reliance Power Transmission Limited

42,56, 890

1,42,56,891

0.00

100.00

100,00

Note: Fursuant to the scheme, the Company shall merge into Reliance Infrastructure Limited.

Therefore there shall be no post amalgamation shareholding pattern.

For Western Region Transmission (Gujarat) Private Limited

v
7 4

Director

Mumbai, November 27, 2013
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Cartified True
For Reliance iémao‘ixui‘ikif“ Ly

Ramesh
Company Secretary
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Ragisterad Office: H

it

ai Ambani Knowledge City,

Shri Ramesh Shenoy jolntly with Rellance
power Transmission Limiied

Reliance Power Transmission Limited

Total

Note: Pursuant to the scheme,
Therefore there shall be no post amalgamatio

1 0,00 t

i
1,80,07,085 100.00
1,80,07,086 100160

...... _ S - . |

the Company shall merge into

Reliance Infrastructure Limited.

n shareholding pattern.

For Western Region Transmission (Maharashtra) Private Limited

Director

Murmbai, November 27, 2013

Cartified True Copy
afiand

i
sbrpcture Limited

Bamesh Sher




Registered Office: H Block, 1% Floor,

[ it bl
Dhirubhat Ambani |

R4

<f‘xo;v§edge

City, Navi Mumbai

400710

THE FINANGIAL T

Name of the Company. WESTERN REGION TRANSMISSION (GUJARA

STANLS OF THE
ACGOUNT AND YEAR ENDED

S07H SEPTEMBER, 2013

THANSFEROR COMPANY FOR THE PREVIOUS

IVEAR

Ty LIMITED

o A% PER AUDITED STATEMEBNT OF

{Hs. In Croves)

As per Audited jAs per fast Audited]1 year prior 10 the last] 2 years priorfo the
Financial for Financial Year Audited Financial last Audited
vear ended | ended 31 03.2013 Year ended Financial Year ended
30.09.2013 31.02.2012 31.03.2011
Equity Paid up Capital 14.26 14.26 14.26 14.26
Reserves and surplus 134,31 131.63 128.48 127.23'
Carry forward losses - - - (0.98)
Net Worth 148.57 145,89 142.74 141,49
Wiscelianeous Expenditure NiL NiL NIL NiL
Non-Current Liabilities 385.57 338.89 347.73 33.82
Current Liabilities 101.39 110.92 39.58 24278
Fixed Assets 592.29 552.70 497.24 411.26
income from Operations 19.42 39.81 - 21.82
Total income 27.04 41.26 22.13
Total Expenditure 12.85 28.75 19.49
Profit before Tax 14,19 12.51 2.64
Profit after Tax 2.68 3.14 1,25 -
Cash profit 10.15, 17.26 9.20
EPS (Rs. per share) 1.88 221 0.88 -
Book value (Rs. per share) 103.90 102.02 99.82 98.94
Cetitied True Copy ’
For WESTERN REGION TRANSMISSION (GUJARAT) LIMITED
f o ‘»fs.,,:’n;.i\%m'
Authorised Signatory
Date; November 27, 2013
Certified True Copy
For Retiance Infrastructure Limited

£
©

5 { Miump

famesh Shenoy
Company Secretary




Registared Office: M Block, 1% Floor, Dhinibha

: ® i e !,i.
Asnbani Knowledge Cly, Navi Murmbal 400 710

THE FINANGIA
STATEME

Name of the Company: WES

TAILE OF THE TR

CHOR COMPANY FOR THE PREVIOGUS S
¢ OF ACCOUNT AND YEAR ENDED 30TH SERTEMBER, 2013

AN REGION TRANSMISSION (MAHARASHTRA) LIMITED

YEARS AS PER ALK

(Hs. in Croves)

Cettified True Copy

For WESTERN REGION TRANSMISSION (MAHARASHTRA) LIMITED

Authonsed ngnatory

Date: Novernber 27, 2013

k}fj;é’d

,*#

e,
f" ‘wﬁ%wg‘f “‘x

Q,

Certifled -

Ramesh

5 / \/ﬁ N

i Shenoy

Company Secretary

As per Audited As per last 1 year prior to the |2 years prior to the
Financial for Yearl Audited Financial Jast Audited fast Audited
ended Year ended Financial Year Financial Year
30.09.2013 31.03.2013 ended 31.03.2012 | ended 31.03.2011

Equity Paid up Capital 18.01 18.01 18.01 18.01
Reserves and surplus 166.69 ~165.82 162.82 161.97
Carry forward losses (1.74)
Net Worth 184.70 163.63 180.83 179.08
Miscellaneous Expenditure NIL NIL. NI NIL
Non-Cutrent Liabilities 748.33 739.25 531.33 388.36
Current Liabilities 145.90 109.20 94.37 104.96
Fixed Assets 1,041.84 1,002.05] 774.40 534,65
Income from Operations 3211 56.67 25.02 3.0
Total Income 32.16 56.73 25.07 3.01
Total Expenditure 30.33 49.96 20.30 2.81
Profit before Tax 1.83 6.77 477 0.20
Profit after Tax_ 0.87 2.99 2.59 0,07
Cash profit 12.44 23.19 10.58 1.06
EPS (Rs. per share) 0.49 1.66 1.44 0.10
Book value (Hs. per share) 102.61 102.13 100.46 99.99

rue C O Py
For Reliance infrasiry

chure Limited




Deavidas Lane, C Road

Near Devidas Telephone Exchange
Borivall (W)

Mumbai 400 103, india

B PHEVIOUS § YEARS AS PER AUDITED

Name of the Company: RELIANCE INFRATRUCTURE LIVITED

(Hs. in crove)

As per Limited As per last 1 yeay prloy to | 2 years prior (o

Heview Financial Audited the last Audited | the last Audiied

for Year ended | Financial Year | Financial Year | Financlal Year

30.,09.2013 ended ended ended
; 31.03.2013 31.03.2012 31,03.2011

Equity Paid up Capital 263.03 263.03 263.03 263.08
Reserves and surplus 20,487.31 19,872.62 18,387.40 17,400.05
Carry forward losses NiL. NIL NIL NIL.
Net Worth 20,750.34 20,235.65 18,650.43 17,663.08
WMiscellansous Expenditure NiL NiL NIt NIL
Non-Current Liabilities 8,395.59 7,834.46 10,249.22 9,188.03
Current Liabilities 17,475.65 | 16,139.37 14,479.94 8,656.48
Fixed Assets - 7,300.12 7,349.30 7,753.88 5,844.00
income from Operations 6,110.74 14,322.03 17,906.67 9,5660.03
Total Income 6,725.19 15,404.85 18,615.35 10,210.00
Total Expenditure 5810.14 13,679.96 16,117.59 9,075.00
Profit before Tax 916.05 2,143.23 2,497.76 1,135‘007
Profit after Tax 720,05 1,999.52 2,000.26 1,081.00
Cash profit : 887.53 2,453.39 2,304.87 . 1,457.28
EPS (Bs. per share) 27.38 76.03 ' 75.70 43.23
Book value (Rs. per share) 789.29 . 17059 709.41 860.55

Certified True Copy
For Reliance Infrastructure Limited

g/ h\,{;}gﬁ

Ramesh Shenoy
Company Secrelary

Date: November 27, 2013

Certified True Copy
For Reliance Infrastructure Limited

(e,

Ramesh Shenoy
Company Secretary

Ragisterad Office: H Block, 1st Maor, Dhirubhiai Ambani Knowladge Clty, Nawi Murmbai 400 710



Hama

the Compar

{iovidas
Near [
Borivall (W)

Davidas Telephone

Muribal 400 108, India

Clause of

TaY

Exchang

[

Tob 81
Fax: +81 22 ¢
i www.rinfra.com

Listing éiaiu%
Particulars agreemeni Yesl/No
I Board of Directors R 1D o
(AY Composition of Board aaN ~es 1T
(B) Non-executive Directors’ compensation & 49 (18) Yes B T
disclosures . o [ I F—
(Cy Other provisions as 10 Board and | 49 (IC) Yes
~___ Committees )
D) Code of Conduct
1. Audit Committee N
(A Qualified & Independent Audit Commitiee AN Yes T
(B) Mieeting of Audit Committee 49 (I1B) Yes B
(C) Powers of Audit Committee 49 (IIC) Yes
(D) Role of Audit Committee o 49 (IID) Yes o
(E) Review of Information by Audit Commitiee 49 (IIE) Yes |
iil. Bubsidiary Companies 49 (1) Ves T
IV. Disclosures T
(A) Basis of related party transactions 49 (IV A) Yes o
(B) Disclosure of Accountin@ Treatment 49 (IV B) Yes i
(C) Board Disclosures 49 (IV C) Yes T
(D) Proceeds from public issues, rights issues, 49 (IV D) N
. preferential issues efc. RO NS D
(E) Remuneration of Directors 49 (IV E) Yes
(Fy Management 49 (IVF) Yes \
(GY Shareholders Tag(ive) vos o ‘
V.CEOIGFO Certification 49 ) Yes T |
Vi, Report on Corporate Governance 49 (V1) Yes N
Vil. Compliance 49 (Vi) Yes o ‘
0 1

Date: November 27, 2013

flamesh Shenoy

¢ Oyl v ook, 1At

For Reliance Infrastructure Limited

Certified True Copy
For Reliance Infrastructure Limited

Company Secretary .

(Vs

Ramesh Shenoy
Company Secretary

Floon. Chirulshal Ambag Knowladge Gity, Mavi Mumbat 406 716

29 3009 9598

09 8852



registerad Offica: Block, st FiC e hal Ambant Knowledge City, Navi Mumbai 40D 710

Borivall (W)

Wiimbai 400 108, india

af the ot
cireylar - no.
Application under Glause 24(§) of the listing greement for the propostd
scheme of Amalgamation of Western Region Transmission {Gujarat)

Private  Limited (“WRTGL") and Western Region Transmission
(Maharashtra) Private Limited (“WRTML") with Reliance Infrastructure
Limited (“Rinfra”) and their respective Shareholders

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

No. | dated February 4, 2013 read with circular
no. CIRICFDIDIL/I8/2013 dated May 21, 2013

1. Listed companies shall choose one of the stock | Yes. BSE Limited
exchanges  having nation-wide  trading
terminals as the designated stock exchange for
the purpose of coordinating with SEBL

& TRequirements as per GIRICFDIDIL/S/2013 Whether Complied or not & How |

Compliance as per Part A, Annexure | to the Gircular
2. Documents to be submitied: '
2.a | Draft Scheme of arrangement/ amalgamation/ | Yes.
merger/ reconstruction/ reduction of capital,
etc.

5 b /| Valuation Report from Independent Chartered | Yes. -~
Accountant

2.¢ | Report  from the  Audit  Committee Yeos,
recommending the Draft Scheme

5 d ' Fairness opinion by merchant banker Yes.

2e |Pre and post amalgamation shareholding | Yes.
pattern of unlisted company

Audited financials of last 3 years (financials not | Yes.

Exchange(s).

2.5

being more than 6 months old) of unlisted

company, )
2.g | Compliance with _Clause 49 of Listing | Yes.

Agreement
51 | Complaints Report Yes - we will submit the

Complaints Report within 7 days of
the expiry of 21 days from the date
of filing of documents with Stock

(transferee entity) to the holders of securities of | Scheme.
a listed entity (transferor entity) pursuant to a

31 The equity shares sought to be listed are Not Applicable, since no shares
proposed 10 be allotted by the unlisted Issuer | would be issued pursuant fo the

| SRV

ﬁ’ﬁ’i‘%m
ffg{f% (8 é’;, Certlﬂegd ‘nga Copy .
, /z =, for Reliance infrastructure Limited
¢

e (/\,Luws

2
i A
& | Murnbai) o
""%/ ~ (i\’\/) Ramesh Shenoy
N

4

[

Lompany Secretary




scheme  of reconstruction  of amalgarmation
(Scheme) sanctioned by a High Court under
1 Se_cﬁahégliij;giof the Companies Act, 1 1956
Al least 25% of the post scheme paid up share
capital of the transferee entity shall comprise of
shares allotted to the public holders in the
| transferor entity. S
The transferee entity will not issue/reissue any
shares, not covered under the Draft scheme.

|

[
application there are no
outstanding warrants/ instruments/ agreements
which give right to any person o take the
equity shares in the transferee entity at any
future date. If there are such instruments
stipulated in the Draft scheme, the percentage
referred fo in point (b) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsory
conversions outstanding as well as on the
assurmption that the options outstanding, if any,
to subscribe for additional  capital will be
exercised. 7 o

The shares of the transferee entity issued in
lieu of the locked-in shares of the fransferor
entity are subjected to the lock-in for the

As on date of

Eor Reliance Infrastructure Limited

i/ﬁ\!;k.jw@sf

Ramesh Shenoy
Company Secretary

Date: November 27,2013

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

S R R

Not Applicable, since
would be issued pursuant to the
‘Scheme. B
Yes. There are no outstanding
warrants / instruments /
agreements which give right to any
person fo take the equity shares in
the transferee company at any
future date.

oo

. ) = v . -
Not Applicable, since no shares -
would be issued pursuant to the
Scheme.




To

Board of Dir
Reliance It
H Block, 17 Floor,
Dhirubhal Arabant Knowledge City,
MNavi Mumbai - 400710,

1)

2)

N
é iy

LR remint

rr—

gamesh

This certificate is issuad solely at the request of Reliance Infrastructure Limited ("the Company”).

The accompanying undertaking approved by the Board of Directors of Reliance Infrastructure
Limited in its meeting held on November 11, 2013 (the “Undertaking”) stating the reasons for non
applicability of Paragraph 5.16 (a) of Circular no. CIR/CFD/DIL/5/2013 dated February 4, 2013 read
with Para 7 of the Circular No, CIR/CED/DIL/8/2013 dated May 21, 2013 issued by the Securities
Exchange Board of India (“SEBI”) (hereinafier referred to as the “Circular”) has been prepared by
the Management of Reliance Infrastructure Limited (the ‘Company’) pursuant to the requirements
of paragraph 5.16(b) of the Circular in connection with proposed scheme of amalgamation of
Western Region Transmission (Gujarat) Private Limited and Western Region Transmission
(Miaharashtra) Private Limited with the Company and their respective shareholders {hereinafter
referred to as the “Proposed Scheme”). We have initialed the Undertaking for identification
purpose only.

Management's Responsibility for the Undertaking

[v5)

4)

The preparation of the Undertaking is the responsibility of the Management of the Company
including the creation and maintenance of all accounting and other records supporting the
contents of the Scheme. This responsibility includes the design, implementation and maintenance
of internal control relevaiit to the preparation and presentation of the Undertaking. v

The Management is also responsible for ensuring that the Company complies with the
requirements of the Circular and the Companies Act, 1956 as amended and the corresponding
provisions of the Companies Act, 2013 upon their notification {including any statutory
modification(s) or re-enactments thereof for the time being in force) and other applicable statutes
in velation to the Proposed Scheme and for providing all the information to the Securities
Exchange Board of India (SEBI), BSE Limited and Nationa! Stock Exchange of India Limited
(together referred o as “Stock Exchanges.”).

Auditors Responsibility

5)

6)

Head Difice: 814-815. Tulsiani Chambers, 21 9 Nariman Point, Mumbai - 400 021, India
URL: www.phd.ind.in

i

Pursuant to the Circular, it is our responsibility to examine the Proposed Scheme and certify
whether the requirements set out in Paragraph 5.16 (a) of the Circular, as stated in the
Undertaking, are applicable to the Proposed Scheme.

.We conducted our examination in accordance with the ‘Guidance Note on Audit Reports and

Certificates for Special Purposes’ issued by the Institute of Chartered Accountants of india.

— L0
yanches: Ahmedabad | Bengalury | e .
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1 Accountanis

Based on our examination as above, and the information and explanations furnished to us, we
one of the joint statutory auditor, cortify that, to the best of our knowledge, the requirements set
out in Paragraph 5.16{a} of the Circular, and as stated
the Proposed Scheme.

in the Undertaking, are not applicable to

33
1 L%

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

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

cor Pathak H, D. & Associates

.
Fi

¢l

Vishal . Shab
Partnar
Miambership No. 119303

i Registration Number: 107783W
hartered Accountanis

W

k)
\ T
VS

place: Mumbai
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Devxaa's i Lane, O %VP Foad Tel: +01 22 3009 9899
Near Devidas Telephone Exchange Fax: +91 22 3009 8852
Borivali (W) www.rinfra.com
Murnbai 400 103, India

Sub

Undertaking in relation 1o non-app licability of requirements prescribed in Para
5.16(a) of Circular No. CIR/CFD/DI IL/5/2013 dated February 4, 2013 read with Para 7
of the Circular No CIRICFD/DIL/8/ 2013 dated May 21, 2013, issued by the Securities
and Exchange Board of India (“SEBI Circulars”) in respect of Scheme of
Amalgamation

1 In connection with the Scheme of Amalgamation of Waestern Region Transmission (Gujarat)
Private Limited (WRTGL') and Western Region Transmission (Maharashtra) Privaie Limited
(WRTML')  with Reliance Infrastructure Limited (‘the Company’) and their respective
shareholders (‘the Scheme’), we undertake that the Scheme does not envisage any of

the following cases referred in Para 5.1 6(a) of the SEBI Circulars.

a. Allotment of any additional shares 10 Promoter/Promoter Group, Related Parties of
Promoter/Promoter Group, Associates of Promoter/Promoter Group, Subsidiary(s) of
Promoter/Promoter Group of the listed company.

b. The Scheme of Amalgamation involves the listed company and any other entity involving
Promoter/Promoter Group, Related Parties of Promoter/Promoter Group, Associates of

Promoter/Promoter Group, Subsidiary(s) of Promoter/Promoter Group.

o

Acguisition of the equxty shares of the subsidiary by the parent listed company, by paymg
consideration in cash or in kind in ‘the past to any of the shareholders of the subStdlary
who may be Promoter/Promoter Group, Related Parties of Promoter/Promoter Group,
Associates of Promoter/Promoter Group, Subsidiary(s) of Promoter/Promoter Group of

the parent listed company, and if that subsidiary is beihg merged with the parent listed

5 The Scheme involves amalgamation of WRTGL and WRTML (collectively referred as ‘the
Transferor Companies’), step down wholly owned subsidiaries of the Company under the
Scheme. Since the Transferor Companies are step down wholly owned subsidiaries no
shares would be issued by the Company pursuant to the Scheme. There is no change on the
Promoter and public shareholding pattern of the Company pursuant to the Scheme.

Certified True Copy
for Refiance Infrastructure Limited

{/ L{,&;w T

%YCAS‘[‘
Ramesh Shenoy NN N \
Company Secretary e
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The Company hereby states that the conditions prescribed in sub-para (a) of the Para 5.16 of
the SEBI Circular (in relation to voting by public shareholders through the postal ballot and e-

voting) are not applicable to the Proposed Scheme based on the following grounds:

4. The Scheme does not envisage any issue of shares by the Company to the shareholders
of Transferor Companies and hence there is no allotment of any additional shares 10
Promoter / Promoter Group, Related Parties of Promoter | Promoter Group, Associates of
Promoter / Promoter Group, Subsidiary/(s) of Promoter / Promoter Group of the

Company,

b. The Scheme involves only the Company and its step down wholly owned subsidiaries.
The Transferor Companies had been promoted by the wholly-owned subsidiary of the
Company. Para 5.16 (a) (i) deals with cases wherein, as a result of some relationship
between the other entity and the Promoters/ Promoters Group of the Company, there
may be a benefit or loss to the Promoters/ Promoters Group. There is no direct
relationship between the Promoter/Promoter Group of the Company and the Transferor
Companies and the relationship is ohly through the Company. In such a case, the benefit
it any, can arise to the Company only. Such a benefit would be fo the advantage of all
shareholders of the Company. The objective’ of safeguarding the interest of the Minority
shareholders [the purpose behind para 5.16 mcluding'5.16(a)(ii)] would not apply to such

a case; and

¢: The Transferor Companies are private limited companies prornoted by the wholly owned
subsidiary of the Gompany by subscribing to their Memorandum of Association. The
wholly owned subsidiary has no relationship with the Promoter/Promoter Group of the

Company except for the relationship through the Company.

Accordingly, we undertake that the following requirements prescribed in Para 5. 16(a) of the
SEBI Circular (in relation to the voting by public shareholders) are not applicable in relation to

the Scheme filed by the Company:

a. Requirement for voting by public shareholders through postal ballot and e-voting, after
disclosure of all material facts in the explanatory statement sent to the shareholders in

relation to such resolution; and

\ ffi% :

u
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b. Requirement for the Scheme being acted upon only if the votes cast by the public
shareholders in favour of the proposal are more than the number of votes cast by the

public shareholders against it.

For Reliance Infrastruciure Limited

&s[ ’ \ék;w7;«é

Ramesh Shenoy
Company Secretary

November 11, 2013

o 1





